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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HERBERT SMITH FREEHILLS LLP

Electronically filed document for Company Number: 09451320 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9451320

Charge code: 0945 1320 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th December 2017 and created by HIN GLOUCESTER
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th December 2017 .

Given at Companies House, Cardiff on 21st December 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED isdated {<S D_Q.QQ!Y\\OQJ(' 2017 and is made

BETWEEN:

{1 THE ENTITIES listed in Schedule 1 (The Chargors) as chargors (each a "Chargor”, and
together the "Chargors™); and

(2) SOCIETE GENERALE, LONDON BRANCH as security trustee for the Secured Parties
(the Security Agent).

BACKGROUND:
(A} Pursuant to:
{i) the security agreement dated 12 June 2015 between, among others, the Borrower

(as defined below) and the Security Agent; and

ii) the security agreement dated 1 June 2016 beiween, among others, Felbridge
Holdings Limited, New Century (East Grinstead) Limited and the Security Agent,

(each an "Original Security Agreement”, together the "Original Security
Agreements"),

each Chargor created Security over certain of their assets as security for, among other
things, the present and future obligation and liabilities of each Transaction Obligor under
the Original Security Agreements.

(B} The Facilities Agreement (as defined below) is to be amended and restated by a
supplemental agreement dated on or around the date of this Deed between, among others,
the Borrower and the Security Agent {the "Supplemental Agreement”).

(C} Each Chargor considers that the Security created by each Chargor under the relevant
Criginal Security Agreement secures payment of the Secured Obligations {as defined
below), but enters into this Deed in case it does not.

(D} This Deed is suppiemental to each Original Security Agreement.

(E) It is intended that this document takes effect as a deed notwithstanding the fact that a party
may only execute this document under hand.

IT IS AGREED as follows:

1. INTERPRETATION
1.1 Definitions
In this Deed:

"Accounts” has the meaning given to that term in the Facilities Agreement.
"Act” means the Law of Property Act 1925.

"Borrower" means HICP Holdings Limited, a limited liability company incorporated under
the laws of England and Wales, having its registered office at 11 Old Jewry, London EC2ZR
8DU, United Kingdom, with company number 9449236.

"Enforcement Event" means the delivery of a notice under clause 26.16 {Acceleration) of
the Facilities Agreement.

"Facilities Agreement” means the facilities agreement dated 12 June 2015 as amended
by an amendment letter dated 30 June 2015, as amended and restated by an amendment
and restatement agreement dated 7 December 2015, as amended and restated by an
amendment and restatement agreement dated 27 May 2016, and as further amended and
restated by the Supplemental Agreement.

"Liabilities" means all present and future liabilities and obligations at any time of a
Transaction Obligor to any Secured Party under the Finance Documents, both actual and
contingent and whether incurred solely or jointly together with claims of any Secured Party

11/46460837_2 1
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-in respect of-any of the followmg matters. reieting to or arising in respect of those fiabilities
~and obligations:

fa) . Emy refinancing, novation, ﬁeferrai or extenssaﬂ

(:b) . any tlairm for: breach of representation warrahty or uﬁdertakmg Aron an event of-
' ‘default of under any indemnity given underorin connection with any. document of
-agreement-evidencing or eons‘htuimg any other %sabahty ar obl sgatzen talling within

: th:s definition;
{g) . any “Claitn for damages or rest:tu%non and
{'d-)' ' any cialm 5% a result of any recovery bya: ’i“ransactuan Obhgor of 4 payment o

the grounds of preference or otherwise,
and any amourits which would be inclided in any o the above but for any dssc:herge non '

. provability, unenforceability or non- allowance of those amounts in any mselvency or-other:
: pmceedmgs

: "'Mortgaged Preperty“ means all freehcid of leeeem!d preperty mc;iuded in the defi mtton

of Security Assets.

"Parent” means HIN JB lented alimited Ilabthty company meor;:erated under the laws of -
Jersey, having its registered office at1 3-14 Esplanade, St Helier, Jersey JE1 TEE with
compaﬂy numher 117860.

' "Party" means a pariy to this Deed

"Receiver" means a receiver or receiver and menager or administrative rec:elver of the _

_whole or any part of the Security Assets.

"Security” ‘means & martgage, cherge pledge fett, standard secursty, assngnatzon in

- security. of other security intérést securing any obligatmn of any persorv or.any other:

agreement orarrarigerment having a similar effect.

 "Secured Obligations™ means ali the Liabilities and all other present and future: lesganens
~atany time due, owing or incurred by any Transaction Obligor (in whatever capacity) to any'.

Secured Party uhder the Finance Docurmeénts, mciud:ng those obhgatnons and liabilities

 relating to any (however fundamental) variation, incfease, extension or addition ofor to any
- 'of the Finance Docuiments arid/ of any facility or amount made available under any of the

Finance Documents, both actual and contirigent and whether mcurred solely-or ;o intiy and”

. as principal or surety or in any othier cepaonty

"Secunty Assets” means all asséts of each Charger the subject of any securzty created

by this Deed.

“Secirity Period” f*neans the peﬂod beginning on the date of this Deed and endmg onthe -
date on'which the Securily Agent has confirmed in writing that all the Secured Obligations |

have been unconditionially and irrevocably paid and discharged in full, such conﬁrmatuon o

. be prompt}y provided by the Security Agerit fo!mwmg stich: payment and discharge

: Canstructlan . .
1 .2.1_ - Capitalised terms defined in the Fac:mtees Agreement oF the Original Security . - '

Agreerments (as the case may be) have, unless expressly def nec% i this Desd,
the same meaning in this Deed, -

.22 The prowsmns of clause 1.2 {Construction) aﬂd clause 15 (Jersey ferms) of the -

“Fagilities Agreement.apply to this Deed as though they were set out'in full in this
‘Deed except’ that refererces’ tothe Facilities Agreement are to be construed as-
_ references to this Deed; :

123 -=Any reference in ti’us Deed to: _
_ (A'} g Fmance i:}ecument or other docurment mc%uciee {without pre;udnce fo.

any p_mhsbumn on-amendments).all amendments however fundamental ©
- {hat Finance Docunient or Other document, including any amendment:

TH7agag0a37 7 7



providing for any increase i the amount ofa: faa;h{y or any additional -
Facility;

{B) theterm this Secursty means any securt{y created by ihis: Deed and

{(€). '-a refereﬁce to any. asset, unless the context cherwase requires, mcludes
- any presentand Tutire assel.

124 Any c:c:venant ofa Chargor under this: Deed (other than a payment Gbilgatson)
S tesiiaing in force during the Security Period.

1.2:6 . The terms.of the other Finance Docurients and of any $|c§e fetters: betwegn. any
“Parties in relation 16 any Finance Documentare incorporated in this Deed fo the
~extent required o ensure that any purported disposition of any freehold or -
- feasehold property contained in this Deed is-a valid disposition in accordance with
-Section 2(1) of the Law of Property {Miscellaneous Provisions) Act 1989:

128 ifthe Secunty Agentconsiders that an amount paid fo & Secured Parly undera .

: Einanics Docurment is capable of being avoided or otherwise &t aside oi the
liquidation-or adminisiration of the payer or otherwise, then that amount will not
be considered to-have been irrevocably pasd for the purposes of this Deed.

A 2? - Unless the context eiherwsse requ:res & reference to a: Secunty Asset mcludes
_ the proceeds of saleof that Secur;ty Asset.
2. CREATIBN OF SECURITY

290 ¢ '__Gengfai :
244 .AII the' SE}{EUﬁt\j created under this Deed: _
C O {Ay iscreatedin favaur of the Secunty Agent:

- (B) -is created over present and future assets of each Chafgor .
'(C) S - secunty for the payment anci sat;sfactlon of all the Secured C)blrgatmns
- -and :

i) is made with full title guarantpe i accordance with the Law of F‘reperty
. (Mmcellaneous Provisions) Act. 1984,

242 . “The Security Agent holds thie benefit of this Deed on trust for tiﬁe Secured Parties.

2.1.3 0 Alfthe Security created under this Deed is created inf case the Securliy created’
L by any Original Secuﬂty Agreement does mt sec:ure all of the Secured
Obligations: :

2.4 Where this Deed purports to create a first ranking Sscurity, that Security wil rank
* subject to the equivalent'Security created by each relevant Original Security
- Agreement until such as the. Security created by that Original Securlty Agreement:
.- ceases to have effect.

245 Where a right o assethas been ass'x'gﬁed (subject to-a proviso for res assi’gn’ment
-on redemption) under an Original Security Agreéement and the same assetor nght
is purported to be asagned {subjecttoa provisa for re- assignmenton -
- redemption) again under this Deed, that second assignment will take effect asa
fixed charge over that right.or asset and will only take effect as an assignment if
“the relevant Security created by that Originat Security’ Agfeemeni Ceases to have:
-effect at a txme when this Deed still has eﬁec% .

25  Land -
oz Eac:h Chargcrcharges

: fA) By way of a first Iegal mortgage all estates or mteresis in any f{aehoid or _
" -leasehold property specified in Schedule 2 (Real Property). and

11/4B450837 3 - o



2.3

s
25

26

2.7

28"

1746460837 2

(B} to the extent that they are not the subject of a morigage under Clause
2.2.1{A) above by way of first fixed- charge all estates or interasts i any
freehold of leasehold propez’ty now or suhsequentiy owned by it.

222 Afeterence in this Clause to a: mortgage of charge Df aﬂy freehold or ieasehoéd

property includes:
: (A_.} _ all bu;ld;ngs flx%ures fttmgs and fxed plantand machmery on that
property; and

'(B) - the i‘:xenef t of any cover»ants for fitle gaven ar entered mto by any-
‘predecessor in title of 2 Chargor in respect of that property orany.:
-moneys pami or payab%e in res;aect of thése covenants.

" Securities. . :
.';2.3;1 g Each Chargor charges by way of a first fixed. charge its mterest in all shares,

stocks, débentures, bonds of other secufities and mvestments owned by it or: held:
- by any’ nominiee orits behalf.

232 . Areference in this Clause to-a iortgage or charge of any stock, share

debenture bond or other security includes: .
{AY any dnwderzd orinterest paid or payable in relation to it and

- (B). any nght mcmay or pmperty accruing or off@red at any fime in- relation to.
it by way of redemption. substitution, exchange bmnus or preferen;‘;e
under optscm ﬂghts or ather\mse

P]aﬁt and maghmery

Each Chargor charges by way of & f;rs{ fixed charge all plant and machanery owned by it

. and.its intefestin aﬂy plant or machmery in uts pessessu}n

. Gred;t baranc:es

.Each Chargor ﬁharges by way of & f:rs’i ﬁxed charge’ all of s r:ghts in respect nf any
'amuunt standing ta the credit of the-Agcounts.

Book debts etc:
Each: Chargor {:harges i:y way of a flrst fixed chargeé:
261 - allofits beok and 6ther dabtst |

CLEBE all sihier moneys duss ahd owing to it: whd
263 - the benef t of all rights, securi t:es ar guarantees of any ﬂature en_jcyed or held by

Atin relaimr: e} any stem undez‘ Ciauaes 2.6:1 and 2.6.2 above..

' iﬁsﬂ?a’nces _
.'_'Each Chargar assrgns absolute yk subjeci to a prowso far ré- asagnment on redempzicn
2 ?‘ 17 alofits ﬂgms under any contratct Df ;nsurance taken out by it-aron ;ts hehalf or in

- which it has- An mterest and

: 272 B ali monies payable and all momes paxd to'it under of i respect of-all such

contracts of msurar&c:e

iHedgmg

The Borrcnwer assngns ahsa]utely szjb;ect ie a proviso for re-asssgnment on redemptuor‘i all o
of. ;ts rights under any Hedgsng Arrangemenis '



258,

210

241

547

1464608372 -

Other contracts

Each Chargor assighs at}soiuteiy, subgeci toa. pr-::owsa for re asssgnment on redemptlon afl

ofits r;ghts

el i R unﬁer each Léase Document

2972 _under eac:h Opco/Propeo Lease Agreemeni

293 in respect of afl Rental Income;
. '_2'_.9@ under any:guarantee of Ren!al Income contairied in or reiatsng o any Lease

- Document;

'2.9@5' - ‘under gach Subordmated Loar;
296 under: wach Hotel Operating Dccument .
287 under any. agraement relating to the purchase of the F‘roperty by any Chargcr

--{mc!ud:ng any Acquisition Document) anc}

288 under any.other agresment to which it is a party or which has been assigned toit.

M!sceilaneous
“ Each Chargar eharges by way of first fi xed charge
CEARY . any benefual interest, claim or ent:tiem&nt it has m any per‘fsson fund
S2402 - its goodwill; _ .
2,103 ' the benefit of any auihcr;sat:on (staiutery ot othemse) held in cqnnectraﬁ wsth 1ts'

yse'of- any Secursty Asset;

: 2'._._’§D'..4._ thie right fo recover.and receive compensatlon which: may be payable to :i i

- respéct.of ahy authonsatson refe{red to:ify Clause 2. 1{} Zaboverand -

2,106 its uncalleci capltal

Excaptlons to fuxed security

The fixed secursty (inctuding without liritation, asslgnments} frﬁ}m tirme to time created by -
this Deed does not extend to any asset situated outside England and Wales or the rights to -
which are governed by any faw other than the laws of England and Wales to the extent that”

- and for so long as any such fixed security (including without limitation, assignments) would’
‘be un%awful or ineffective under the laws of the jurisdiction in which such asset s situated. -

. Fivatmg charge : _
'2,12.‘_1- Each Chargor charges by way ofafi rst ﬂoatzng aharge all ;ts sssets rzmt otherwzse =

effectively mortgaged, charged or assignéd by way of fixed mortgage, charge of

assignment under this Clause or, in relation to assets situated in Scottand,

whether or not the same are effectively charged pursuant tothe foregalng
©provisions of this Clause:. .

s 2'-._1:2;2'- ‘Except a5 provided below, the Security Agent miay. by rotice to a Chargor convert.. :

 the floating charge created by that Charger under this Clause inta @ fixed charge
astegards. any of a Chargor's assets specified in that ﬂoime

: __(A} fonewmg an Enforcerment Event; or,

(B) ifthe Security Agent considers those assets to be in danger of being
" seized or sold under any form of distress, .attachment; execution or other :
legal process or'fo be otherwise it Jeopasdy

2&2’.3: Thie floating charge created by thls C%ause may ot be canverted intg-a ﬁxer;i

.-charge solety by reasorrof:
: ('A'}_ : ihe obtalmng of & moratorlum o] _
~(B) aﬂythmg done w1th a view o obtammg a moratanum



32

42

under Section 1A insolvency Act.1986.

. _2.12;4 The floating c;hé'rgs created by this Clause will {other than in respect of any

 Security Asséts located in Scotland if and to the extent that'a Receiver would niot
~ be capable of exefcising his powers in Scotland:in: relation thereto under Section
72 of the Insolvency. Act 1988 by reason of atitomatic conversion) auiomatlca”y
convertinto & fixed charge over all of & Chargor's assets if.an administrator is -
‘appointed or the Security Agen’t receives notice Df ar intention to appoint an-
~administrator; : .

2125 The floating charge ¢reated by thls Clause is & quahfymg flosting charge for the

: 'purpose of paragraph 14 cn‘ Sehedule: BT 1o the insoivency Ast 1986

'REPEESE?&TATIQNS AND WARRANTJES GENEEAL

8 Nature cf secnrzty : _
- Each Chargor represents and warrants {a gach Secured Party that this Deed creates t he

Security #t purports to create and is not liable-to be avoided orotherwise set asuﬁe onits

- hquuda’uﬁn or administration or otherwnse

'*T:mes for mak:ng representat:enss and warrantaas
_"3.2,1 * The representations and warrarties set out in thss Deed (inct udlng in this Clause):

are made ori the date of this Deed:

322 Clnlessa repregentatron and War{an%y is. expressed tr:) be givenata s;aecnfzc date,

each represeritation and warranty under this Deed is deemed to te repeated by
- each'Chargor on the date of each Utilisation Request ort the Utslzsatlon Date and
orvthe first day of gach Interest Periad. :

323 ‘Whena representanon and warranty ig: repeated itis apphed to the

'._c;rcumstant:es emstmg at the time caf repetstlan

g RESTE?CT[QNS ON SEALiNGS

' .Securrty

Exceplas expr&ssiy allowed in the Facilities Agreemant: no Chargormay create or permit
“to subsistany Security on-any Security Assel (excem for thls Secunty or s created under

ar Orlgmai Securuty Agreemeni}

. Disposals’

- Exteptas expressty a%iowed ini the Facﬂstses Agreemen% g Chargor may gell, tfansfer
licence, lease or otherwise dispose of any Security Assét, except for the disposal in the o

ordmary course of trade of any Securrty Asset subjectto the ﬂoatmg charge created under
this Deed:

~LAND
Notices to teriants .-
‘Each Chargor miust: .
541 immediately sérvea notlce of assrgnment substantially ir the formm of Part 1. of

“Schedule 3 {Forms of Letter for Gceupational Tenam‘s) on gach tenant (if-any) of X
" its Mortgaged Property situated in: England and Wates; and’

542 "use reasoniable endeavolrs to ensure that each such tenart acknowledges thiat -

notice, substantially in the form of Paﬁ 2 of Schedule 3 (Forms of Let‘ter for -
Gccupat:onaf Tenants).

19/46260837 2 EiTR



5.2

6.2

6.3

64

65

TUABABLEAT, B

H.M. Land Registry

Eath Chargor consents to & restriction if the following terms being entered into on the
Register of Title: ;‘eiahr&g to any Mortgaged Property registered at H.M. Land Regzstry

S N d:sposrt:ﬁn of the regrstered estate by the proprietor of the regrsz‘ered estate isto be
registered without a writtery consent signed By the proprietor for the time being of the
‘charge tated [  Jinfavour cf Sociste Genera[e Londan Branch referfed toin. the charges

reg:sier or their conveyancer.”

' SECUR?‘!‘IES
General-
Irthis Clause:
“investments“ means: .
) {a) Call shares, stocks, debentures Hohds or other secuntses and mveszmerﬁs
o included in the definition ¢f Secunty Assets in Clause 1.1 (Dafinitions):
(b - any dwldend or ;nteresi palcﬁ or payable in relatrc;n ta any of the above, and
: (Cj '.any nght money ar pwperty accruing or offered at any time in relation to any-of

-the above by way of redemption; Subshtutiqn exchaﬂge berius or preference _
under option nghts or otherwise, -

investments

‘Each- Chafgor represents ’{0 gach Secured F’aﬁy that

6:2.1 the lnvestments are fu]iy pa;d and

.8_','2.'2"- sitis the: scle iega and benefi ciat owner of the investments

' Deposit.
EBach Chargcr must. : :
BT : prom;)tly depusﬁ with the Secunty Agem or as the Sacurity Agent may dwect alt -

certificates and other documents. of tifle or svidence of ownership in relation-to
any lnvestment; -and

832 -prompﬁy sxatute and deliver to the Secursty Agent all share transférs and eiher
' - docurnents which may be requested by the Security- Adent in order'to-enabile the
| Security Agent or its nomirfiees 1o be regi siered as the owner or othérwise obtam :
a legat fille to any investrnemt ' '

ﬁhanges fo nghts

' the takung of any otion on is behalf whlch may resuit in the rnghts aﬁachmg to any of the

lnvestments being aitered or further lnvestmems hefng issuB.

- Other obilgatwns in respect of investments
§5.1 - Following the occurrence of an Enforcemant Event aach Ghargor must pmmpﬂy :

. Gopy 6 the Security Agent and c:ompiy with-all requests for information which is
owithin fts knowledge and which are made urider any faw-or regulatlon ar by any.
' 'i;stmg or other authority or.any stmilar-provision cortained in any grticles of
- aggociation or other constitutional document relating to any of the.Invesiments. ' If
-it fails fo do so,the Security Agent may elect’ to provide such mfurmatlon as it
rﬂay havé on behalf of that Chargcr ' :

: 652 -"Except as spec;fn:aily prohibited by the Facilities Agreement, gach Chargor must

- comply wsth all other ccﬁdmons and obiagatlmns assumed byiti |rz réspect ofany
Investmeni



6.5.3

The Security Agent is.not obliged to:.
(A) - perform any obligation of a Chargor;

B} - make any. payment;.
:_(_C)'-' Trake any enquiry as.to the nature or suffrmency of any payment feceived

by itora Chargor; or

'{D) : :'present or file any claim or take ariy other action to’ coﬂect or- enfurce %he -
: _paymem of any amount t&-which it may be antitted under this’ Deed

in respect of any Investmhent.

6:6 Vﬂtmg r:ghis

BB

662

‘Before the Qccurrence af an Enfcrcement Event

(’A)_ “the votmg nghts powers and other rights in reSpect of the tnvestments
- must (if exercisable by the Securlty Agent) be exercised in any manrier
which the relevant Chargor may divect in wiiting: and

: (B)_- -all dividends or other income paid or pa}’&b e inrélation to any

Investments must be paid to Borrower General Account.

“After the occurrence of an Enforcément Event, the Security Agent rﬁa‘y.éxerﬁt;}se“

(in the name of the relevant Chargor and withéut any further conserit or authority..
on the part.of the relevant Chargor) any voting rights and any powers or rights
which may be exercised by the legal or beneficial owner of any. Investment, any ;

B persan who igthe hoider of any investment ar otherwise.

70 Aémums-

74 '_Generai

Ir this. Ciause Acceunt Bank means a perscn With whom an Accorit | |$ mamta:ned under'
the F‘acuhtzes Agreement

7.2°  Bookdebts and rece;;ats-- '

S e

Each Charger mist getin and reafise its:

.'(A)’ : rent and othar amounts due’ from tenants of its Moﬁgaged F’roperiy and
: (B) book and other débis and other moneys due and owing to it

in the ordxnary course of it$ busmess and hold (he proceeds.of e gettmg in and
- realisation {until payiment into an Aceount if required in ac:cordance with: Ciause
_ 7.2.2 below) on trust for the Seaursiy Agent.

Each Chargar must; except to'the extent that the Secunty Agent ntherwnse

“dgrees, pay 3l the proceeds of the getting ingnd reahsatson into an Accc}um in
.acct)rdance with the Fagcilities. Agreement. :

73 Notices of charge
' Each Chargar miust:

734

7332

: tmmediately serve a notice of ass;gﬂment substantlaiiy in the form of Part.1 ef

Schedule 4 (Forms of Letter for Account Barik), oneach Account Bank; and -
‘ise reasonable endeavolrs to ensure that each Account Bank ackrowledges the
notice; substannaily i ihe form of Part 2 of Schedule 4 {(Forms of Letter for

Accoum‘ Bank)

8. . HEDGING
' Each Cnarger'_: must;

TA7aBa60837 .



92

10.

11.

11.3

12.
12.1

11146460837 -2

8.1.1 immediately serve a notice of assignment, substantially in the form of Part 1 of
Schedule 5 (Forms of Letter for Hedging Counterpariy), on each counterparty to a
Hedging Agreement; and

812 use reascnable endeavours to ensure that such counterparty acknowledges that
notice, substantially in the form of Part 2 of Schedule 5 {Forms of Lefter for
Hedging Counterparty).

RELEVANT CONTRACTS

General

Int this Clause "Relevant Contract” means any agreement set outin Clause 2.9 {Other
contracts) and any contract of insurance set out in Clause 2.7 (Insurances).

Notices of assignment

Each Chargor must, subject fo Clause 5.1 (Notices fo tenants), at the request of the
Security Agent:

9.2.1 immediately serve a notice of assignment, substantially in the form of Part 1 of
Schedule § (Forms of Letter for Relevant Confracts), on each counterparly o a
Relevant Contract; and

9.2.2 use reasonable endeavours to ensure that each such party acknowledges that
notice, substantially in the form of Part 2 of Schedute 6 (Forms of Letter for
Relevant Contracts).

ACKNOWLEDGMENT

10.1.1 By its entry into of this Deed, each Chargor acknowiedges that it has received
nofice of the Security constituted by this Deed and each other Transaction
Security Document.

10.1.2  Société Géneérale, London Branch acknowledges that it has received notice of the
Security over each Account for which it is an Account Bank,
WHEN SECURITY BECOMES ENFORCEABLE

Enforcement Event

This Security will become immediately enforceable upen the occurrence of an Enforcement
Event.

Discretion

After this Security has become enforceable, the Security Agent may in its absolute
discretion enforce all or any part of this Security in any manner it sees fit or as the Majority
Lenders direct.

Statutory powers

The power of sale and other powers conferred by Section 101 of the Act, as amended by
this Deed, will be immediately exercisable at any time after this Security has become
enforceable.

ENFORCEMENT OF SECURITY

General

12.1.1  For the purposes of all powers implied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed.

12.1.2  Section 103 of the Act {restricting the power of sale} and Section 83 of the Act
{restricting the right of consolidation) do not apply to this Security.



122
123 -

12.4°

125

12,6

13.

131

12.1.3  The'statutory powers of leasing conferred on the Security Agent are extended so
- as to authorise the Security Agent to lease, make agreements for leases, accept
- surrenders of leases and grant oplions as the Security Agent may think fit and
-'WIthout ihe need to compiy with any pmwswn of section 93'0r 100 o§ the Act.

No I:ahtilty as moﬁgagee in possessmn

_ ."Neather the Security. Agent nor any Receiverwill be liable, by reasen of: entermg gtiel

| possession of & Security Asget, to actount as mortgagee in: gzossessmn or for any joss on -
- realisation or for-any defauit or omussuon for which a. morigagee i possessuon might be’
“liable.. - :

: an:leges

Each: Reoewer and the Security Ageni; is entltled fo all the rzghts powers praw!eges and

- immunities conferred by the Act aiv morigagees and receivers duly appolnted under the
-Act; except that Section 103 of the Act does not app!y

Pmtecticn of third parties

No pérson{including a purchaser) deahng w;th the Secunty Agant ora Recewer or its or-
hig agen’{s wilf be concerned to efnqmre L

12.4.1 - whether the Secured Obligatiohs have becume payabte‘ _
H24:2 . whether any power which the Secunty Agentora Receiver is purpcrtung to

-@xercise has become exerclsable or is being properly exercosed

. -.'1"2.,'4;'3 whether any money remains due under the Finance Documents; of _
1244 how any money pa;d to the Sacurity Agent or to that Receiver is to be a;:;p%aed

'.Reﬁiemptaon of prior mortgages
"12.-5.;1_ At any tine.after this. Secunty Has beceme enfcrceabie the Security Agent’ may

'_(‘A_} ' "redeem any. prior Secunty agamst any Securaty Asset and!er
_(B)’- procure the transter of that Securlty to itself Andlor

(G} settle and pass the accounts of the- prior mortgagee, chargee or
: -encumbrancer; any accounts so settled and passed will be; inthe -
-absence of manifest error, conclusive and binding on sach Chargor.

_ 1252 - 'Eath Gha:rgo’rﬁ st pay 1o the Security 'Agéﬁ‘.t,-._imméﬁi'atﬁeiy on demand, the costs _

- -and expenses incurred by the Security Agent in cornection with-any such
~redemption and/or transfer, including the: payment of any principal or interest.
f:dntin‘genéies- ' '
If this. Security is enforced Bt & e when no amount is dig undér the Finance Documénis

‘but at 4 time when amourts may orwill become due; the Security Agent (or the Receiver):
- may pay the proceeds of any recoveries effected: by itinto a suspense accuunt ur other

account selected by |£

- RECEIVER -
-Appdintrﬁ'eﬁt of Recéive’r’
134 Exceptas provided below, the Secunty Agent rriay appomt any one ar more

persons o bea Receiver of all or any part of the Secufity Assets: it
C(AY this Secunty tas bessme enforceable: or -
(B} & Chargor so requests the Securlty Agent in writing at any time..

1347 . Any-appointment under Clause 13.1.1 abiove may be by deed, under sel or i
wrztmg under jts: hand.. :

RATEGE T iy e R



13.2

13.3

13.4

135

14.
14.1

13.1.3 Except as provided below, any restriction imposed by law on the right of a
mortgagee to appoint a Receiver (including under section 109(1) of the Act) does
not apply to this Deed.

13.1.4  The Security Agent is not entitled to appoint a Receiver solely as a resuit of the
obtaining of a moratorium {or anything dene with a view to obtaining a
moratorium) under Section 1A of the Insolvency Act 1986.

13.1.5  The Security Agent may not appoint an administrative receiver {as defined in
section 29(2) of the Insclvency Act 1986} over the Security Assets if the Security
Agent is prchibited from so doing by section 72A of the Insolvency Act 1986 and
no exception to the prohibition on appointing an administrative receiver applies.

Removal

The Security Agent may by writing under its hand {subject to any requirement for an order
of the court in the case of an administrative receiver) remove any Receiver appointed by it
and may, whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose
appointment may for any reason have lerminated.

Remuneration

The Security Agent may fix the remuneration of any Receiver appointed by it and the
maximum rate specified in Section 109(8) of the Act will not apply.

Agent of the Chargors

13.4.1 A Receiver will be deemed to be the agent of each Chargor for all purposes and
accordingly will be deemed to be in the same position as a Receiver duly
appointed by a mortgagee under the Act. The Chargors alone are responsibie for
the contracts, engagements, acts, omissions, defaults and losses of a Receiver
and for liabilities incurred by a Receiver {other than those caused by the
Receiver's gross negligence or wilful misconduct).

13.4.2 No Finance Party will incur any liability {either to a Chargor or to any other
person} by reason of the appointment of a Receiver or for any other reason.

Exercise of Receiver powers by the Security Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed
(either expressly or impliedly) or by law on a Receiver may after this Security becomes
enforceable be exercised by the Security Agent in relation to any Security Asset without
first appointing a Receiver and notwithstanding the appeintment of a Receiver.

POWERS OF RECEIVER

General

14.1.1 A Receiver has all of the rights, powers and discretions set out below in this
Clause in addition to those conferred on it by any law, this includes:

{A) in the case of an administrative receiver, all the rights powers and
discretions conferred on an administrative receiver under the Insolvency
Act, 1986; and

(B} otherwise, all the rights, powers and discretions conferred on a receiver
(or a receiver and manager) under the Act and the Insolvency Act, 1986.

14.1.2  |f there is more than one Receiver holding office at the same time, each Receiver
may (unless the document appointing him states otherwise) exercise all of the
powers conferred on a Receiver under this Deed individually and to the exclusion
of any other Receiver.

11/46460837 2 1



14.2

14.3

14.4

14.5

14.6

14.7

14.8

149

14.10

14.11

14.12

Possession
A Receiver may take immediate possession of, get in and collect any Security Asset.

Carry on business ‘
A Receiver may carry on any business of any Chargor in any manner he thinks fit.

Employees

1441 A Receiver may appoint and discharge managers, officers, agents, accountants,
servants, workmen and others for the purposes. of this Deed upon such terms as
o remuneration or otherwise as he thinks fit,

14.4.2 A Receiver may discharge any person appointed by any Chargor.

Borrow money

A Receiver may raise and borrow money either unsecured or on the security of any
Security Asset either in priority to this Security or otherwise and generally on any terms and
for whatever purpose which he thinks fit.

Sale of assets

146.1 A Receiver may sell, exchange, convert into money and realise any Security
Asset by public auction or private contract and generally in any manner and on
any terms which he thinks fit.

146.2 The consideration for any such transaclion may consist of cash, debeniures or
other obligations, shares, stock or other valuable consideration and any such
consideration may be payable in a lump sum or by instalments spread over any
period which he thinks fit.

148.3 Fixtures, other than landlord's fixtures, may be severed and soid separately from
the property containing them without the consent of the relevant Chargor.
Leases

A Receiver may let any Security Asset for any term and at any rent (with or without a
premium) which he thinks fit and may accept a surrender of any lease or tenancy of any
Security Asset on any terms which he thinks fit (including the payment of money to a
lessee or tenant an a surrender).

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who is or claims to be a
creditor of any Chargor or relating in any way to any Security Asset.

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandaon any action, suit or
proceedings in relation to any Security Asset which he thinks fit,

Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or thing
which may be proper or desirable for realising any Security Assel.

Subsidiaries

A Receiver may form a Subsidiary of any Chargor and transfer to that Subsidiary any
Security Asset,

Belegation

A Receiver may delegate his powers in accordance with this Deed.

1146480837 _2 12



1413

11

1415

15,
15.9:

152

%
61

162

163

Lending
A Receiver may lend money or advance credit fo any customer of any Chargor.

Protection of assets

A Recewer may _ . .
'14._?4.-1_ effect any repa;r o znsurance and do any other act wh[ch any Chargcr m|ght doif

the Gidinary conduct of itg busmess to protect be ;mpmve any Security Asset;

14147 Eommente and/or complete any.building operation; and
1 4.11_'65;3 appiy for and maurztam aﬂy planmng permu&s:on buitding regu[atlon appraval or

~any other Authorisation,

ir each case as hethinks it
"Gtﬁér 'fidv«'eré
A Recaiver may

14154 do all other acts and ﬁmngs whsch he may consider desrrabie or necessary for
: reai:smg ahy Security Asset or ingidental or canducwe 1o any of the rights,
powers or discretions cnnferred ona Recel\rer under or by v;rtue of this Deed or-
“law;

14 5.2 exerclse in relation to any Secunty Asset éll-the aowers auti‘aoﬂtles and thtngs

which he would bé capable of exarcising if he were the absoiute beneficial owner:
of that Secuﬂty Asset and

14.15.3 useé thénama. sf any Chargar for any of tﬁe ahove: purpﬁses :

' '-APPLtcATmN OF PROCEEDS -
. Ariy moneys tecaived by the: Sec:urlty Ager’:t ot any. Recesver aﬂer thus Secumy has become.

enforceable must be applied in the following order of priority.

1541 - i of towards. paymeni of or provisian for all Gosts and exper;ses incurred by ihe

Security Agent or any Receiver under or in cornection with this Deed. and of all
remuneration dueio any Receiver under or in connection with this Deed: and:

'15',‘% 2 inor towa;’ds paymeant: of or provision for thé Secured Obligations in accurda_ﬂce
with clause 33 (Applrcaﬂon of proceeds} of the Facilities Agreement.:

Thns Ciause is subject to the payment of any claims havmg priority over this Security. Thig

‘Clause does not pre;udlce the right of- any Sesured F’arty to recover any shortfall from a
..f:hargor

DELEGAT;{:N

' 'Power Qf Attamey

The Secunty Agent or any Recewer may delegate by powsat of aitorhey or F in any. other
znanner to any person any rtght power or discretmﬂ exercisable by it under this Deed..

Terms

Any such deIegahon may be made UDOﬂ any terms (mcludmg power fo sub- deiegate) _

. whsch the Security Agent or any Receiver may think fi t

' Lrah;hty

Neitfier the Sec:unty Agent nor any Receiver will be in any way liahle or responsable to any -

.Chafgor for any loss ar liability arising from any act; default, omission or misconduct on the:

part of any delegate or sub- delegate urless lt is caused by. its gross negligence or wﬂful

- misconduct.
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17,

18.

19.
19.1

182

19.3

194

FURTHER ASSURANCES

Each Chargor must, at its own expense, take whatever action the Security Agentor a
Receiver may determine necessary for:

17.1.1  creating, perfecting or protecting any security intended to be created by this
Deed;

17.1.2 conferring on the Security Agent security over any property or assets of any
Chargor focated in any jurisdiction outside England and Wales equivalent or
simiiar to the security intended to be conferred by or pursuant to this Deed; or

17.1.3  following the occurrence of an Enforcement Event, facilitating the realisation of
any Security Asset, or the exercise of any right, power or discretion exercisable,
by the Security Agent or any Receiver or any of its delegates or sub-delegates in
respect of any Security Asset.

This includes:

(A) the execution of any transfer, conveyance, assignment or assurance of
any property, whether to the Security Agent or to its nominee; or

8 the giving of any notice, order or direction and the making of any
regisiration,

which, in any such case, the Security Agent may reasonably think expedient.

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Security Agent,
gach Receiver and any of its delegales or sub-delegates to be ils attorney to take any
action which that Chargor is obiiged io take under this Deed but, following the expiry of any
time period permitted for performance, has failed to do by the date it was obliged to do so.
Each Chargor ratifies and confirms whatever any attorney does or purports to do under its
appointment under this Clause.

MISCELLANEOQUS

Covenant to pay

Each Chargor must pay or discharge the Secured Obligations in the manner provided for in
the Finance Documents.

Tacking

Each Lender must perform its obligations under the Facilities Agreement (including any
cbligation to make available further advances).

New Accounts

19.3.1  if any subsequent charge or other interest affects any Security Asset, the Finance
Party may open a new account with a Chargor.

19.3.2  If the Finance Party does not open a new account, it will nevertheless be treated
as if it had done so at the time when it received or was deemed to have received
notice of that charge or other interest.

19.3.3  As from that time all payments made to the Finance Pariy will be credited or be
treated as having been credited to the new account and will not operate to reduce
any Secured Cbligation.

Time deposits

Without prejudice to any right of set-off any Finance Party may have under any other
Finance Document or otherwise, if any time deposit matures on any account a Chargor has
with any Finance Party within the Security Period when:

19.4.1 this Security has become enforceable; and

11/4B4B0R3T 2 14



195

0,

21
2110

212

21.3:

22,

23

24

241

242

19. 4 2- no Secured Obhgancm is. due and payabée

:Party considers approprlate

Nnt:ce of assggnment

_"Thts Desd constitutes notice ir Wﬂtlng to gach Chargor af any charge or ass;gnment ofa -
- debt pwed by that Chargor o any other Obllgor and contalned iy any other Secur:ty
s Doc;umeﬂt

RELEASE

At'the end of the Securtty Perind, the Securecﬁ Parties must, at ii‘le request and cost: of any:
- Chargor, take whatever :—xctlon is neceasary terrelease she Secur;ty Assets ffom thls
. Sscurity. '

‘CONTINUATION

Except in so faras supplemented: hereby‘ each Onglnal Semzrlty Agreement wsEE remainin

“fult force and effect.
- Each Chargor agrees that the’ exec:utuon of this Deed sha;% inno way DI’E.‘JUdiCE or a‘ffec:t the

securlty granted by it under the refevant Or;gma% Security Agreernent

_Thls Deed is designated a Finance: {Jscument

~COouU HTERPARTS

" This Deed may be executed i any number of aounterpaﬂs and :hts has the same affeci
asifthe signatures onthe caumerparts were on a single: copy of the Deed

'GQVERN!NG LAW

This Deed ancﬁ any non- centraciuai Dbligairons ar;sxr‘;g outofor ir connecuen wath it are
governed by Enghsh iaw

ENFGRGEMENT :

. Junsdu:imn nf English courts -
2411 The courts of Engiand have exclusxve junsdlctlon to settle any dxspui‘e arising out-

-of or rn cenriactmn W|th thls Deed (snclud;ng # d;spuie reiahng To thé exlstence

or i connection with this Deed) (' "D:spute )

: 24."2}2 The.Parties agree that the colrts of England are the. most appropriate and

cenvenient courts ta settie Disputes: and accordsngly Ao Party will argue toy the
contrary. :

2413  This Clause 24.1 (Jurtsdictron of English courts) is for the benefit of the Fmanca o

“Parties and Secured Partigs only. Asa rasyt, no Finance Party or Secured Party
shail be prevented from taking proceedings relating to-a Dispute.in any other .
| -¢ourts with jurigdiction.. Ta the extent allowed by law, the Finance Parties and. .
Secured Parties may take concurrent proceedings in-any number of Junsdmtzons

: Sawma of process

24.2;.‘1 Withotif prejudice: tc any other miode’ cf service: allowed under aﬁy reievani law,.
' “tHe Parent: : .

(A wrevocabfy'appomts the Borrower s its agent for servics of ;jrca:’ess in
~ relation foany proceedings before the Enghsh courts in.connection with
this Deed: and" -

'(B)- ' agrees that failure by an agent for service of pmcess fo notify the Parent
: of the process will not snvaisdate the pm{:eeci ﬁgs concernad,

{HAGHE0E3T F g



24.2.2

2423

If any person appointed as an agent for service of process is unable for any
reason to act as agent for service of process, the Parent must, (within five days of
becoming aware of such circumstances) appoint another agent on terms
acceptable to the Facility Agent. Failing this, the Facility Agent may appoint
another agent for this purpose. '

The Borrower expressly agrees and consents to the provisions of Clause 23
{Governing Law) and this Clause 24 {Enforcement).

This Deed has been entered inlo as a deed on the date stated at the beginning of this Deed.

1HAGAB08B3T 2



SCHEDULE 1

THE CHARGORS

Name of Subsidiary Registration | Jurisdiction of
Number Incorporation

HIN JB Limited 117860 Jersey

HICP Holdings Limited 9449236 England & Wales
HICP Limited 9450061 England & Wales
HIN Aylesbury Limited 9451229 England & Wales
HIN Basingstoke Limited 9451231 England & Wales
HIN Bexley Limited 5451228 England & Wales
HIN Coveniry Limited 9451232 England & Wales
HIN Maidstone Limited 9451323 England & Wales
HIN Southampton Limited 9451325 England & Wales
HIN Fareham Limited 8451235 England & Wales
HIN Gloucester Limited 9451320 England & Wales
HIN High Wycombe Limited 9451321 England & Wales
HIN Hull Limited 9451322 England & Wales
HIN Leicester Limited 9451324 England & Wales
HI (Reading South} Limited 04721028 England & Wales
Hl (Lendon Gatwick) Limited 04721762 England & Wales
H! (Heme! Hempstead) Limited 04721014 England & Wales
Hi {Farnbaorough) Limited 04712785 England & Wales
HI {Southampien} Limited 04720965 England & Wales

11746460837 2
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Name of Subsidiary

Registration

Jurisdiction of

Number Incorporation
CP (Leeds) Limited 04721094 England & Wales
H! {Edinburgh North) Limited 04712766 England & Wales
New Century (East Grinstead) Limited 05325981 England & Wales
Felbridge Holdings Limited 09917446 England & Wales

1146450837 ¥



SCHEDULE 2.

REAL PROPERTY '

' Chéfgor.

:Properiy'

| Address of

Property

Freehold ]
‘Leasehold -

H.M. Land

Registry title
‘humbers:

HIN Aylesbury
Limited

Holiday lan
Aylesbury.

Aston Clinton
Road, Aylesbury”

(New Road,
Weston Turville
HP22 50Ty

-Bucks HP22 5QT |

Fresheld:

BM254556

| HICP Limited

Holiday tnn-

Aylesbury

| Aston Clintor
Road; Aylesbury - [

Bucks HP22'5QT
(New Road,
‘Weston Turville -
HP22 5QT)

Leasehold

BM397089

HIN Basingstoke
Limited

Holiday nn

Basingstoke

Grove Road,
Bagingstoke,.

IRG213EE

Freshold

HP409818

HlCP'_Limited

Holiday. Inn'.

Ea'sin_g'sieke. : .

| Grove Road,

-Basingstoke,
RG21:3EE

{ easehold -

HPT82276

| HIN Bexley Limited-

Holigay Inn
“Bexley

: Southweld Road,

| Bexley, DAS 1ND

Freehold

SGL103988

HICP Limited

Holiday Irin

Bexley

Southwald Road;
- Bexley, DASIND |~

Laasehold

SGL758813

HIN Coventry
‘Limited

Holiday Inry
Loventry

| Land ori-east side

Walsgrave;

| Coventry

of Hinckley Road, .

Freehold

| Wka31187

| HIN Coventry
Limited

Holiday Inn.

Coventry

Hinckley Road,
‘Walsgrave,
Coventry CV2.
2HP

Freehold’

WK331188

HICP Lifmited

Soyentry

Holiday Inn -

Land onéast side

Walsgrave,
Coveptry and:

| | Leasehold
of Hinckley Road,

MM52352
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Chargor Property Address of Freehold / H.M. Land
Property Leasehold Registry title
. numbers
Hinckiey Road
Walsgrave
Coventry CV2
2ZHP
HiN Maidstone Holiday Inn London Road, Freehold K2a811
Limited Maidstone Wrotham Heath,
Sevenoaks TN15
7RS
HICP Limited Holiday Inn L.ondon Road, { easehold 1736537
Maidstone Wrotham Heath,
Sevenoaks TN15
RS
HIN Southampton Holiday Inn L.eigh Road, L easehold HP289984
Limited Eastleigh Eastleigh SO50
9PG
HICP Limited Holiday inn Leigh Road, Leasehoid HP786422
Eastleigh Eastleigh SO5C
PG
HIN Fareham Holiday inn Southampton Leasehoid HP438631
Limited Fareham Road, Titchfield,
Fareham
HICP Limited Holiday Inn Southampton t.easehoid HPF785642
Faregham Road, Titchfield,
Fareham
HIN Gloucester Hotiday Inn Crest Way, Leasehoid GR60043
Limited Gloucester Barnwood,
Gloucester GL4
3RX
HICP Limited Holiday Inn Crest Way, t.easehoid GR383303
Gloucester Barnwood,
Gloucester GL4
IRX
HIN High Wycombe | Holiday Inn High | Crest Road, High | Leasehoid BM152754
Limited Wycombe Wycombe HFP11
1TL
HICP Limited Holiday Inn High | Crest Road, High | Leasehoid BM387112

Wycombe

Wycombe HP11

1146460837 _2
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Chargor Property Address of Freehold / H.M. Land
Property Leasehold Registry titie
numbers
1T
HIN Hull Limited Hotiday inn Hult | Castle Street, Leasehold HS148308
Marina Kingston upon
Hull
HICP Limited Holiday inn Hult | Castle Street, Leasehold HS380678
Marina Kingston upon
Huii
HIN Leicester Holiday Inn 129 St Nicholas Leasehold LT57300
Limited Leicester Circle, Leicester
LE% 5LX
HICP Limited Haliday Inn 129 St Nicholas Leasehold LT469665
Leicester Circle, Leicester
LET 5LX
Hi {Reading South) | Holiday Inn Basingstoke Freehold BKO1391
Limited Reading Road, Reading,
Berkshire RG2
OsL
HICP Limited Holiday Inn Basingsioke Leasehold BK468344
Reading Road, Reading,
Berkshire RG2
OSsL
Hi (London Holiday Inn Povey Cross Leasehold SY574001
Gatwick) Limited Gatwick Read, Gatwick
HiCP Limited Holiday Inn Povey Cross Leasehold SY836088
Gatwick Road, Gatwick
Hi (Hemel Holiday Inn M1 Motorway Leasehold HD362101
Hempstead) Hemel Junction 8,
Limited Hempstead Breakspaar Way,
Hemel
Hempstead HP2
4UA
HICP Limited Haliday Inn M1 Motorway Leasehold HD546148
Hemel Junction 8,
Hempstead Breakspear Way,
Hemel

Hempsiead HP2
4UA

1146460837 2
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Chargor Property Address of Freehold / H.M. Land
Property Leasehold Registry title
numbers
HI {Farnborough) Holiday Inn Lynchford Road, Freshold HP347356
Limited Farnberough Farnborough
GU14 BAZ
H! (Farnborough) Holiday inn Land tying tc the Freehoid HP524145
Limited Farnborough east of
Farnborough
Road,
Farnborough
HICP Limited Heliday Inn Land lying to the Leasehold HP782286
Farnborough east of
Farnborough
Road,
Farnbarough and
tynchiord Road,
Farnborough
GU14 BAL
Hl (Southampton) Holiday Inn Herbert Walker Leasehold HP187263
Limited Southampton Avenue,
Southampton
5015 1HJ
HICP Limited Holiday Inn Herbert Walker Leasehold HP782281
Southamplon Avenue,
Southampton
S0O15 1HS
CP (Leeds) Limited | L.eeds Crown Wellington Street. | Leasehold WYK410378
Plaza Leeds 1.S1 4D
RICP Limited Leeds Crown Wellington Street, | Leasehold YY5(042
Plaza Leeds LS1 4DL
New Century {East | Felbridge Hotel | London Road, | Freehold WEX152491 and
Grinstead) Limited and Spa Felbridge, East WSX132597

Grinstead RH19
2BH
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SCHEDULE 3

FORMS OF LETTER FOR OCCUPATIONAL TENANTS
PART A

NOTICE TC OCCUPATIONAL TENANT

To: [Occupational tenant]
[Date]
Dear Sirs,
Re: [property deftails]}
Supplemental Security Document dated [ 12017, and between, amongst others,
[Chargor] and Societe Generale, London Branch (the "Supplemental Security Document”)
WLe [Cha)rger} refer to the lease dated | jand made between | land [ ] (the
"Lease").

This letter constitutes notice to you that under the Supplemental Security Document we have
assigned by way of security fo Societe Generale, London Branch (as agent and trustee for the
Secured Parlies as referred to in the Supplemental Security Document, the "Security Agent™) all
our rights under the Lease.

We irrevocably instruct and authorise you to pay any rent payable by you under the Lease 1o [our]
account [with the | liatf }, Account No. | }, Sort Code | ] {(the "Operating
Account”).

The instructions in this letler apply uniil you receive notice from the Security Agent to the confrary
and notwithstanding any previous instruclions given by us.

The instructions in this ietter may not be revoked or amended without the prior written consent of
the Security Agent.

This letter and any non-contractual obligations arising out of or in connection with i are governed
by English law.

Please confirm your agreement fo the above by signing the attached acknowledgement and
returning it to the Security Agent at [s], Attention; [e].

Yours faithfuily,
Far
[CHARGOR]

11/46480837_2 23



PART B

ACKNOWLEDGEMENT OF OCCUPATIONAL TENANT

To: Societe Generale, London Branch
Address: [#]

Attention: [»]

[Date}

Dear Sirs,

Re: [property details]

Supplemental Security Document dated | 12017, and between, amongst others,
[Chargor] and Societe Generale, London Branch (the "Supplemental Security Document™)

We confirm receipt from [Chargor] (the Chargor) of a nofice dated { 12017 {the "Notice") in
relation {o the Lease (as defined in the Notice).

We accept the instructions contained in the Notice.
We confirm that we:

{a) have not received any notice that any third party has or will have any right or interest in, or
has made or will be making any claim or demand or taking any action in respect of, the
rights of the Chargor under or in respect of the Lease (as defined in the Nolice); and

{b} must pay all rent and all other monies payabie by us under the Lease into the Operating
Account (as defined in the Notice); and

{c} must continue to pay those moniegs into the Operating Account until we receive your wrilten
instructions to the contrary.

This letter and any non-contractual obligations arising out of or in connection with it are governed
by English law.

Yours faithfully,

11/46460837_2 24



SCHEDULE 4

FORMS OF LETTER FOR ACCOUNT BANK

PART A~
NOTICE TO ACCOUNT BANK
To: [Account Bank}
[Date]
Dear Sirs,
Supplemental Security Document dated | 12017, and between, amongst others,

{Chargor] and Societe Generale, London Branch {the "Supplemental Security Document™)

This letter constitutes notice to you that under the Supplemental Security Document we have
charged {by way of a first fixed charge) in favour of Societe Generaie, London Branch {as agent
and trustee for the Secured Parties as referred 1o in the Supplemental Security Document, the
"Security Agent") all our rights in respect of any amount standing to the credit of any account
maintained by us with you (the "Accounts™) including the following accounts:

Name of Account Account Number Sort Code

(o] [*] (o]

We irrevocably instruct and authorise you to:

(a) disclose to the Security Agent any information relating to any Account reguested from you
by the Security Agent;

(b) comply with the terms of any written notice or instruction refating to any Account received
by you from the Security Agent; and

{c) pay or release any sum standing to the credit of any Account in accordance with the written
instructions of the Security Agent,

We acknowledge that you may comply with the instructions in this letter without any further
permission from us and without any enquiry by you as to the justification for or vatidity of any
request, notice or instruction. We agree that you shall be under no duty to enquire as to the validity
or genuineness of such instructions, notices or other communication (or any signatures appearing
on any of the foregoing) provided such instructions, notfices or other communications are
contemplated herein. The instructions in this letier may not be revoked or amended without the
prior written consent of the Security Ageni.

The instructions in this letter may not be revoked or amended without the prior written consent of
the Security Agent.

This letter and any non-coniractual cbiigations arising out of or in connection with it are governed
by English law,

Please confirm your agreement {o the above by sending the atlached acknowledgement to the
Security Agent at [¢], Attention: [e] with a copy to ourselves.

Yours faithfully,

{Authorised Signatory)
[CHARGOR]
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PARTB
ACKNOWLEDGEMENT OF ACCOUNT BANKS

[On the letterhead of the Account Bank]

To: Societe Generale, London Branch
Address: {e]
Attention: {»]
Copy: [Chargor}
[Date] 2017
Dear Sirs,
Supplemental Security Document dated [ 12017, and between, amongst others,

{Chargor] and Societe Generale, London Branch (the "Supplemental Security Document”™)

We confirm receipt from [Chargor] (the "Chargor™) of a notice (the "Notice") dated [ 12017 of
a charge upon the terms of the Supplemental Security Document over all the rights of the Chargor
to any amount standing to the credit of any of the Chargor’s accounts with us {the "Accounts"}).

We confirm that we:

{a) accept the instructions contained in the Notice and agree to comply with the Noetice and
instructions addressed to {Address of Account Bank];

(b) have not received notice of the interest of any third party in any Account;

(c) have neither claimed nor exercised, nor will claim-or exarcise, any security interest, set-off,

counter-claim or other right in respect of any Account; and

(d) will not permit any amount to be withdrawn from any Account (other than a General
Account (together the "General Accounts™)} without your prior written consent; and

(e} will not:

{i) accept instructions from the Chargor with regard to the making of payments and
transfers from the General Accounts and to otherwise collect instruments / credits
payable to or endorsed in favour of the Chargor to its accounts with you; or

{ii) permit the Chargor to draw against its existing credit balances and the proceeds
of instruments / credits coilected from time to time to the Generat Accounts,

at any time afier we have received written notice from you to the effect that a default has
occurred within the meaning of the Supplemental Security Document.

The Accounts maintained with us are, as af the date of this acknowledgement:

Name of Account Account Number Sort Code

(o] o] ]

This letter and any non-contractual obligations arising out of or in connection with it are governed
by English law.

Yours faithfully,

(Authorised signatory)
[Account Bank}
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SCHEDULE 5

FORMS OF LETTER FOR HEDGING COUNTERPARTY
‘ PART A

NOTICE TO HEDGING COUNTERPARTY
{On the letterhead of the Chargor]
To: [Counderparty]
[Date] 2017
Dear Sirs,

Security Document dated 12 June 2015, and Supplemental Security Document dated
H 12017, and between, amongst others, [Chargor] and Societe Generale, London Branch

(the "Security Doguments™)

This letter constitutes notice to you that under the Security Documents we assigned (by way of
security) to Societe Generale, London Branch {as agent and trustee for the Secured Parties as
referred to in the Securify Documents, the "Security Agent”} ali our rights under any hedging
arrangements betwesen yourselves and ourselves (the "Hedging Arrangements”).

We irrevocably instruct and authorise you to:

(a) disclose to the Security Agent without any reference to or further authority from us and
without any inquiry by you as to the justification for the disclosure, any information relating
to the Hedging Arrangements which the Security Agent may request from you; and

(b} pay any sum payable by you under the Hedging Arrangements to our account with { i
at [ ], Sort Code | 1, Account No. [ I

This letter and any non-contractual obligations arising oui of or in connection with it are. governed
by English law.

Please confirm your agreement to the above by sending the enclosed acknowiedgement to the
Security Agent at [#], Attention; [#] with a copy 1o ourselves.

Yours faithfully,

{Authorised signatory)
[CHARGOR]
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PARTB
ACKNOWLEDGEMENT OF HEBGING COUNTERPARTY

To; Societe, Generale, London Branch
Address: © ]
Attention: [*]
Copy: [Chargor]
[Date] 2017

Dear Sirs,

Security Document dated 12 June 2015, and Supplemental Security Document dated

[ 12017, and between, amongst others, [Chargor] and Societe Generale, London

Branch
(the "Security Documents™)

We confirm receipt from [the Chargor] (the "Chargor") of a notice dated | 12017 {the

“Notice™} of a charge upon the terms of the Security Documents of all the Chargor's rights under
the Hedging Arrangements (as defined in the Notice).

We confirm that we:

(a) have not received notice of the interest of any third party in the Hedging Arrangements;
(b) must pay any amount payable by us under the Hedging Arrangement to the Chargor's
account with [ Jat{ 1. Sort Code | 1, Account No. [ 1, and
{(c} must accept your instructions in relation to the Chargor's rights under the Hedging

Arrangements.

This letter and any non-contractual obligations arising out ¢of or in connection with it are governed
by English law.

Yours faithfully,

(Authorised signatory)
[ i
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SCHEDULE 6

FORMS OF LETTER FOR RELEVANT CONTRACTS
PART A

NOTICE TO COUNTERPARTY
[On the letterhead of the Chargor]
To: [Contract party]
{Date]
Dear Sirs,

Supplemental Security Document dated [ 12017, and between, amongst others,
[Chargor] and Societe Generale, London Branch {lhe "Supplemental Security Document”)

This letter constitutes notice to you that under the Supplemental Security Document we, [Chargor],
have assigned by way of security to Societe Generale, London Branch (as agent and trustee for
the Secured Parties as referred to in the Supplemental Security Document, the "Security Agent”)
all our rights in respect of [insert details of Contract] (the "Contract”).

We confirm that:

(a) we will remain liable under the Contract to perform ali the obligations assumed by us under
the Contract; and

{b} none of the Security Agent, its agents, any receiver or any other person will at any time be
under any obligation or liability to you under or in respect of the Confract.

We will aiso remain entitled to exercise all our rights, powers and discretions under the Contract,
and you should continue to give notices under the Contract to us, uniess and until you receive
notice from the Security Agent to the contrary stating that the security has become enforceable. In
this event, all the rights, powers and discretions will be exercisable by, and notices must be given
to, the Security Agent or as it directs.

Please note that we have agreed that we will not amend or waive any provision of or terminate the
Contract without the prior consent of the Security Agent.

This letter and any non-contractual obligations arising out of or in connection with it are governed
by English law.

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Security
Agert at [#], Attention [e].

Yours faithfully,

(Authorised signatory)
[CHARGOR]
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PART B

ACKNOWLEDGEMENT OF COUNTERPARTY

To: Societe Generale, Londen Branch
Address: [s]
Attention: fo]
Copy: [Chargor}
[Date} 2017
Dear Sirs,

Supplemental Security Document dated | 12017, and between, amongst others,
[Chargor] and Societe Generale, London Branch {the "Supplemental Security Document”)
We confirm receipt from | ] (the "Chargor”) of a notice dated | ] of an assignment on the

terms of the Supplemental Security Document dated | 12017 of all the Chargor’s rights in

respect of [insert details of the Contract] (the "Contract”).

We confirm that we will pay all sums due, and give notices, under the Contract as directed in that
neotice.

This letter and any non-contractual obligations arising out of or in connection with it are governed
by English law.

Yours faithfully,

(Authorised signatory)
[Counterparty]
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SIGNATORIES
THE CHARGORS

SIGNED and DELIVERED as a deed
on behalf of

HIN JB LIMITED

a company incorporated in Jersey, by

'»Z;éffc; /gmfr;zt-VS'

)

being a persorvwho, inaccordance ) Authorised signatory
)
)

with the laws of that territory, is acting Name:
under the authority of the company Title

EXECUTED and DELIVERED as a deed )
for an on behalf of )
HICP HOLDINGS LIMITED )
acting by }
)
)
)

Director

In the presence of:

Name of witness

Signature of witness

Address of withess

11/46460837_2
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SIGNATORIES
THE CHARGORS )
SIGNED and DELIVERED as a deed
on behalfof
HINJBLIMITED .
a company incorporated in Jersey, by

Authsnsed mgnatory
‘Name:
Titie

_being a_-_pe?sah w'ho_,' i'ri--éc'cortiahc'e_ _
with the laws of that territory, is acting
under the authority of the company

EXECEJTED and BELEVERED 33 a deed j
for an on behalf of
HICP'HOLDINGS L[MITED
acting by -

G

)
) R .
.Wrrector_ o

In the presence of,

MNarie of witness

of withess.

Address of withess

1A/agdB0837. 5
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EXECUTED and DELIVERED as a deed
for anmon behalf of
HICP LIMITED
acting by

Nkt Nt N e i e et

@.J B

In the presence of:

Name of withess

Address of witness

EXECUTED and DELIVERED as a deed )
foran on behalfof '
HIN AYLESBURY LIMITED
acting by

' Managing Director”

In the presence of:

Name of witness

Sture of withess-

Address of witness

11/4B8460837 2
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EXECUTED and DELIVERED as a deed
foran orbehaif of

HIN BASINGSTOKE LIM%TED

acting. by

n the presence of:

~ Name of witnéss

Address of witness

EXEGUTED and DELIVERED as a ‘deed -
for an'on behalfof.

HIN BEXLEY L!MITE{I

acting by

In'the presence of:

)
).
)
.
p
)
)

- _~"Signature of witness,

Address of witness

aGs60RT 2
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EXECUTED and DELIVERED as a deed
foranonbehalfof -~

HIN COVENTRY L!MITED

acting by

In the presence of:

Name of withess

ttire of witness

Address of witness

EXECUTED and DELIVERED asa deed ¥

for an on behaif of Yoo . :
) Lo . rom —

HIN MAIDSTONE LIMITED-
L@, SeNPPEY

acling by
Managing irectar

in the presence of;

Name of withess

signatufe of withess

Address of witness.

1945a50837 2.
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EXECUTED and DELIVERED as a deed )
for an an behalf of

HIN SOUTHAMPTON LIMETED
acting by '

Inthe presence of;

Name of witness

ﬁm of withess

Address of witness

EXECUTED and DEL!VEREE! agd deeci !
for-an on behalf of )
HIN FAREHAM LIMITED )
acting by ol
)
)

G J Schx
Mana@,mg

per
c,’taf :

[ the presence of;

Name of withess

Bture of withess

Address of witness

11464808372
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EXECUTED and DELIVERED as a deed

for an on behalf-of _ 3

HIN GLOUCESTER LIMITED N

acting by ¥
..)"z
)
¥

I the presence of:

Name of witness

nature of witness

Address of witness

EXECUTED and DELIVERED as'a deed §.

for an on behaif of
HIN HIGH WYCOMBE LIMITED
acting by o :

Inthe presence of;

Aighature of witness

Address of witness

Ti4GaciasT 2 -
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EXECUTED and DELIVERED as a deed )

for an on behalf of )
HIN HULL LIMITED )
acting by Bl
% N o .
| Wresimr GJ SC
_ :  yanadn

In the presence of

Name of witness

ature of witness

Address of withess

EXECUTED and DELIVERED as 4 deed

3
for an o behalf of S J
HINLEICESTER LIMITED b)
acting by )
e G.J. penipper
‘wanagihd Difector

fn.the presence of: '

.Name of withess

wirature of withess-

Address of withess

1148480837 2
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EXECUTED and DELIVERED as a deed )

for an on behalf of )

Hi {(READING SOUTH) LIMITED )

acting by : _ Sy
)
)

in the presence of:

Address of withess

EXECUTED and DELWERED a5 a deed
for an-on behalf of .
HI (LONDON GATWICK) LIMITED

).
)
)
acting by =

et

Gid- ‘Sehipper
,v‘!.anagmg irector.

In the presence of:

Name of witness

ature of withégs

Address of witness

11464608572
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EXECUTED and DELIVERED as a deed
for an on behalf of :

Hi (HEMEL HEMPSTEAD) LIMITED
acting by :

I the présence of;

Name of witness

ture-of witness

Address of witnhess

EXECUTEB and DELIVERED as a deed
for.an on behalf of

H! (FARNBOROUGH) LlMITE{}

acting by C '

In the presence of,

Narme of witness

Ture of withess'

o

Address of witness

4146480837 2
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)
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)
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EXECUTED and DELIVERED as a deed
for anon-behalfof _

Hl (SGUTHAMPT{)N) LEMITED

act;ng by

in the presence of;

~“Name of withess

M’um of witness.

Address of witness

'.EXECUTED and DELIVERED a5 4 deed
for an on behalf of

CP (LEEDS) LIMITED

-acting by -

- Inthe presence of:

Namie of withess

nature of witness

Address of withess

11/AgdB0837 3
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EXECUTEDR and DELIVERED as a deecé
foran onbehalfof .

HI (EDINBURGH NORTR} LIMETED
‘acting by

)
)
)
i
)
)

%ﬁfr’é\:tor

In the presence.of;

Name of witness

fire of witness-

Address of witness

EXECUTED and DELIVERED. as 4 deed. ¥
for an on behalf of | § g
FELBRIDGE HGLDiNGS LEM!TEH ) '
acting by ) ' |
I}Q?
irectz:ﬁ :

in the presence of:

mature of witnéss

Address of.witne.ss

111454608372
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EXECUTED and DELIVERED a5 2 deed
for ani on behalf of o
NEW CENTURY (EAST GRINSTEAD). -
LIMITED :
acting by .

Managing Dieetior

in Ithépresence of:

Name of withess

Slgnatura of withess

Address of withess

V1/AB4EORRT.

G.J. Sghipper

iz



SECURITY AGENT

SOCIETE GENERALE, LONDON BRANCH
By:

NSt AR Jacason
By:

PALLINE GAURERY
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