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Registration of a Charge

Company name: THAT BOURNEMOUTH STREET BAR LIMITED

Company number: 10866121
X7TWUEOPF

Received for Electronic Filing: 10/01/2019

Details of Charge

Date of creation:  04/01/2019
Charge code: 1086 6121 0002
Persons entitled: HSBC BANK PLC
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 10866121 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP

Electronically filed document for Company Number: 10866121 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10866121

Charge code: 1086 6121 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th January 2019 and created by THAT BOURNEMOUTH

STREET BAR LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 10th January 2019 .

Given at Companies House, Cardiff on 14th January 2019

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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-“j-.-_-.f_:_‘fﬂls ﬁEEn is made on S 4 January 2019 i

BE?WEEN— Lo SR S

i _('1')-_ THE CC}MPANIES Efsted in Schadule'f (The Chargars) a8 chargers (each a “Ghafgar“ amf
L tagetherthe "Chargers"), _

e HSBC BANK F' C'.-(ihe "Hedgmg Gaunterparty")

o s AGREED asfuifows?_”_” - o
3 _3 -_1 g ..'_QEFiNiTiQNS AND INTERPRE?ATIQN
H '.".3".[3%"“"’“5 e
- '_:_.‘“ *his{}ebenture_ R | e

-.:"Aﬂmﬂﬂt" I '_.'.means any account AGW O at any t;me {and fmm time. to time)

- opéned, owned, operated, hield or maintained by the Chargor orin

o renewals, replacement, redesignation, subdivision, substitution or -

“which the. Chargor has ‘an interest) at any: bank  or’ financial © T o
“ - institution in any jurisdiction (and shall include any addition to or =

- sub-account of that account) and all moneys from time to time 0
- standing ia_ tha credlt (snciudmg any mierest thereon) of- such'__ RO

E _acwunts =

- "Account Balance” - -_:"';'-means in respect of 2 any Aﬁcaunt aEJ mantes siancimg to the CrEdit.' s
B R E R IP : __'ofthatAccauntand : : s

(a) j"iaEI._..._ erest at any hme accrued or accrumg cn such. _'

e mﬁnies ' : : : i : :

by all mvestments at aﬂy ﬁme made ﬂut sf such mcntes orj T

T ;_' acmunt and

s :(_cj)r ;‘ "_;'_ail nghts tc repayment Qf any cf the same s B

';'__"'“A'f'filiaité“"' o : '_'_means as s;chary of £ cumpany. a Haidmg chpany of that'. |
LI .__campany or any oiher Subs;daary ef tha% Hcslcimg Compaﬂy

 “"Assigned Accounts” __means- -

Ay .j_-'-eac:h of the Accaunts specmed as Ass:gﬁed Accaunts 3 A
o  Schedule 4 (Accounts) (and shall include: any addition to .
of renewals, replacement, redesignation,” subd;ws;on :
substxtutmn or subaaccwnt of such Acr:ﬁunts)

By -.-__any BEc:xc ed Acc:ounts whtch are mazntamed wﬁ:h any- g
" bank Cor financial - mstztutgn ﬁﬁher than ihe Hedgmg"
_:-Counterpar{y afsd o :

S e any mther Accounf agraed by the edgmg Cnunterparty_f _:: o
D S i iand the Chargar in writmg tc i::e an Assngned Account '

- _._.“Aés'igh'e:i'Cbﬁf}"éi‘:‘t’s’" means, in add:tlon to the MaienaE Coniraci all |

ccntracts L

-;i:'_agreements, deeds and other documents which are material (nthe . Lo
‘Hedging: Gounterpariys sole opinion) fo the- continued operatimn of o

o _’_the Chargcr s bu5m555 {oiher ihaﬁ any Hedgmg Agneement)

E1262968 i




- "Assigned Irisurances"

_"‘At_;é-hnr'i'safiun'f‘_ -

 "Blocked Accotnts®

" msans the'l"ns:u'rances"(tf any) Specified in Scheduls & (Assigrisd i
' .'._'_:..fnsurances) (mcludlrzg any renewai subsniuémn oF replacemeni of o

'-_means an: authoﬂsatsﬁn conseﬂt approvaf resvlutran Escence
_-'f_-'-_'_exemptlon fifmg, noiarrsa‘ucn or mglsiraizun - o

.:.'.meanSr
(a) 3-:.:'_"Eéch'b.f the Accounts: specified as Blocked Accounts i i
- ".'-_-Schedu!94 (Accounts) (and shall include any additionto .~

or: renewals,” replacement,’ redesagnatmn subdw;suon o

; 3‘gsubstitutmr§ or sub—acccunﬁ z}f such accﬁunts) and -

by .'any othier Account agreed by the Hedgmg Caunierparty.-_ R

: ?*Faéi'tity.égféémehtf'_
.“Franchlse Guarantee“
-_-""Haz‘n;aton by Hﬂtan Hotel

ff-;:.' -“Hedgmg Agreamem" :

E :“Hlftﬁl‘! Hatei Management

: _j__::-Agreemant”

 "Hilton - i-!otei_ Franchise

'Agreement" o
: "Hcldmg Gnmpany"

“;nsufances o

Interest Rate" .

: “Lgaﬁeﬂ

'-_'means the 53;7. 000; {ma'

: :means the

L _-am‘! the Chargor n. wrntmg ’tcs i:ae a Blucked Account

has the meamng gwen ta that-erm sn"the FacmtyAgreemant S

F has the meanmg gwer; ta tha% term zn the Facdtty Agreement
% Management Agreement“ TSR o s o :

has the meanmg gwen to that term in. the Facuhty Agreement :

has ihe meam: .g grven ta ihat term in the Facmty Agreement._.-_

has the _me_a'nin-g-g‘iyén'__td‘;'h'atiérm*in‘:thé_ _Faci.tszypggreément_

- g'_has th meamng grven an sechon %159 of tha Compan;es Act 2066 - By

- means. any contracts and pGllC]ES ef ;nsurance or assurance taken. sl
- . < out by or o behalf of the Chargor or {to the extent of its interest) in. .-
iwhich the. ‘Chargorhas ~an . interest exchdmgj in each’ casg, "
eontracts and puiicaes of msuraﬁce of assurance wh;ch relate ta"_. e
-"Irabshtles to thtrd partles B : TR,

._;f_.:__means any iease underlease ter:ancy, Ezcence "er"other nght af' R
- -occlpation to which the Property is from' time ‘to tims subject
Ctogether with any reiateé “guarantee of - oiher seaunty far the'

g._perfarmance of the Iessee s obhgazlorss

";'Lender“

o *‘Materaal Cantracts“

E1262969

has the meanzng gwen tn ihat term m the Facnaiy Agreament

S 'means thase agreeman’ts ftsted m Scheduie 5 {Matenai Contracts)

; te’ Df mierest payabie ﬂﬂ any facaisty secured by the R

: iBC}R term Fﬁan facais’sy agreement P
- between the Chargor (among aihers) and the Lender dated on or g L
si-j_'-.arc)und the daie of thls Deed Ry - o

:'as the meamng given'ic: that ierm if section 205(1) of 1he LPA bt e
- for these purposes "Land“ exciudes hentabﬂe prope{ty s;tuated m__ o
Scctiand R S i :




o :_-:_ "’Bf!ofiétéi’yi‘dla'ims‘-‘ -; : 'means all presenf and future bouk debts an:ﬂ other ﬁehta royaltaes o ;
ey - fees, VAT and monetary claims and all other ambunts at any time- .

. recoverable ‘or receivable by the Chargor ot dijé or owing to. it S

(whether actual oF c:fmtmgent and whether aﬂsmg amcéer contract or -

. inany: athar mariner whatsoever}

: ”C%b!;gors“ S :'g gwen tc that term iti 'ﬁ”}é-FﬁCiliﬁy Agreeme

.-.-'”--'."Para!iei _' _- -'__'Sec:_ufftQ means any'sacunty daﬁumem in: respect f any"asset secureci
_Daca_ment"_ S under this Debenture entered mto by the Chargor in favour of

- 'HSBC Baﬂk pic

'-.'-.'..""?.fﬁ'.s'i&'ﬁ?"'ﬁ' R 'means-_ a!i the Larzd frnm ﬂme to '."tma subjer;i tﬂ the Secumy'_.
S o interests creatad by the Chargcsr m favaur of the Hedgtng

Gaunterparty

- "Receiver”.

[ Caunierparty under ihe Secunty

_.means_an adrmmstratsve rece;ver a regeiver aﬂdier manager cf':"_'." S '_
- dny “or all of the Chargor's: assets - appo;nted by the. Hedgmg R

. .'_.3}“Sa(:'u're'd'.Liébilitiés’":'j": : Y means aEI ‘monies from t:me.td me due or ewrng and aEE mher s
S s - actual or contingent liabifities: from: tire o time incurred- by the 0
- Obligors to the i—ledgmg Gnunﬁerparty_ (mciud;ng under any e

. Hedgmg Agreem&nt}

':'_*"_'"’S_fet;faﬁ'_tfyﬁséété“-'- means ai!_ the Chargors asseﬁs from ttme”tm time: éhe sub;ect af' S

S Sécurity 2

o ‘:‘s‘ecu';_iﬁ; Interest”

| - Means & mcrtgage charge assrgnmeni piedge isen standard: B
rity; 5531gnahon or -other security - interest securing any

obtrgatzmn of any person or any cther agreament oz’ arrangement e

. havmg a samiiar effect

e "Sécufity’aé e '__"f_'_ff'means the Secunty Tlorasts created or:z: __ended o be createci by:

o or pursuant ta th;s Debenmra

o 8 "Shares" :-'* ' 'j- mieans the shares and assemated rzghts referred io in Biause 4 1 5 e

- "’Subsadlary"

ang gwen tn sectf{m ‘§159 af ihe Gompames Act 2006 ':_ -

i _."'VAT" S . fgans value added tax a as prevzded fori iﬂ_ ff_he Value Added:"i"ax Act_.'- LR

_'1994 and any srmﬁar or. substit;;te tax
12 %nte;pretatmn ' '

“_1,2.3 .Uniess a cantrary mdmaﬁton appears, any refarence in this Debenture ’fc -

= (3') "assets" mc(udes present and future propertzes revenues and nghts mf every“’-'-_'

o "-Z._'descnptm ¥

(by - '_the' "Hedgmg Counterparty" shall be cons%rued tc: mclude tfs successcsra in E

. _f_ntle, perm;tted assugns and nerm;ited iraﬁsferees

8 (c) ' “dlsposal" mc!udes a Iease zscencs transfer saie or oiher dispasal af any gt

o kind;

Sy
R wrthout ium:tatlﬁn"

CEL262969 e

- ._mcl'udes" or! mc'ludmg’* shaﬂ be read and coﬂstmed as mcludmg the phrase ..




(&) '_ihrs"‘Bébéh’tﬂm" oF any othsr agresment or instrument is a”re'fe'ren'ce'tdthré
- Debenture, or ottier agreement or insttument .as amended,  supplemented,-
‘extended, restated, novated and/or replaceci in any manner from fime 1o time.

+{however fundamentaiiy and even if any of Ehe-same mcreases the Chargcrs o PR L

'ablrgai:mns ar provrdes far further advances)

33 -'_.:.-a prawsrcn af iaw isa reference tca that pmvssmn ar*s arﬁéndad u.r re—enacied
(g} _.._.":'_1he smgutar anciudes the piurai and vace versa, and '. o o
.(.h) . ..any Land mciucﬁes~ .
S (r) ' alfor any part Gf !t _
_:(H) -all burldmgs frxtures (rncludmg trade fixtures); frttmgs anci f;xad ptant _1_-': g

:er machmery ai any trme on ihat property:r'

'_r('iii:) ]'an easements sewrtudes rsghts and agraaments in raspect of thai L
SRR .praperty, o Ll
-'{i\'i)' '-"all rents fmm and pmceeﬁs cz? sale r.sf ’shat prmperiy, aﬁcé

"the t}enefrt af aiE ccvenants gzven ;n respez:t cf ihfat prﬁperty

122 "Words and expressrnns ciefmed in the Faclhty Agreement wrli have tha same meamng' e
e when uaed in thrs Deed umess the mrttext nihenmse faqu;rss S o

123 When any pravrsron of thrs Dehenture refers to an appmval or consenf: by the Hedgmgf . :
e Counterparty that pravrsmn shaEE be construed sc as o requ:re thai Gonsent or appmvai to s
Sl be gzven in wnimg S R : o

B X 24 'Where the: Chargor mcludes twu ormore entaises £ referance to the Chargrsr shalf mean tc[ .
o eath of the entitres severaily as well asall of the enmres ;nrnﬂy S T

_'.*1'"2,5"-'ﬁ-';_.'_-'-_Where the Ghargcr is not El l[mrtad cumpany, refefences to its* and ri‘ shall be read and SR
S ';*;ccmstrued as. references to ‘h;s aﬂd ‘hrm or ’her as appllcabie ' :

1280 References tc; clauses and paragraphs are ta be ccnstwed unless otherw;se stated as o
L references to clauses and paragraphs of thrs Debenﬁure : S R
- '-_.'f‘i 270 Ciause headmgs are for ease of reference an%y am:é sha]l nct affect the comtruciron nf _ g S
R thrs Deberrture S Ll : S : S
: ?28 : .:!f the Hedgmg Cc}unterparty reasonabiy consrders that an .amount paré by ‘the Chargar !S':..
_ 27 capable of being avoided or otherwise. set aside on fhe bankriptey, fiquidatior or .

" administration of the Ciargor, then that amount shall not he cﬁnssderad to have been S
L 'trrevacamy pald far the purposes nf thzs Debenmre B -

43 '_'Thrrd party nghts

S _DnIy a Recerver hasg. any rrghts under the Contracts (Rrghts cf Th;rd F’artres) Act 1999 to enforce or
: enjoy the baneﬂt of any term Cif ﬁ'ns Debenture S _ _

14 "::'Law Qf Fmperty {Misceilaneous Provrsmns) Act ‘1989

: ?'::'-The terms of aﬂ cther dgcuments entea'ed into betweeﬂ the Chargor and ihe Heﬁgmg Caunterparty: : ';
e mcorparated in ‘this Debenture to the extent reqlirsd fo ensure that any disposition of the -

“ Property contained in this ‘Debenture is & valid dispasman in a;;cnrdaﬂae wrth sectran 2(1) of the SR

i Law of P‘rﬂp&rty (Miscellaneous Provisions)Act 1983, -

p1Ze2989 4
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:'__'2,33 .

a4

* The i parisas rntend this. Debenture fo be i
- Debenturs and that this ‘Debenture shall take effect as a deed notwathstandmg ’{he fact that the_-
i Hedgmg Counterparty may only exer:u’te th:s Debenture under haﬂd e TR

- C:avenant

_Furﬁhef advances S ': .

- ZSEchgmf 2

: Q:I:Quailfymg ﬂoatmg: charge i

' 3,12,1_ o Paragraph 14

":."‘frust

s 3 31 holditon

s -Del'ivéry

hverecf on the ﬂrst date Spec;f;ed on page 1 of th;s

_'_.:._cmvsmm TQ_ PAY |

_ _-_pay

."Befault mtgreat

-"The Chargar shaEt pay and clascharge each of the Secureﬁ Lsabai:tres when the same faH due for___:_' I :
"-'_-:payment - RN IR : S : S .

' '_'_f:{Thls Deheﬁture is macie to saére any further advances or ather faciliies but it does r not ereate any o
.- obligation on’ the Hedgmg Caunterparty ta make aray further advanr:es or make aiher facnhttes{:. S
e :avanabie S . BRSO : : . :

_2.-3-,1 o Any amount whach i nnt pald under thns E}ebemure when due shall bear mterest (bofh : S
_before and after ;w:igment antl payable on demand) from the due date Untii the date o

which ‘such amount is unconditionally and: irrevocably paid and dlschafged in fun on a :

e ;"dat y bas;s at the rate that '1s-‘twc> per cent above the lnteresi Rate from frme io ttme

L Nature af secy r:ty

A Secunty and dxsposmons created or made by of pursuaﬂt 10 thls Debenture aresreated mrmade' 3 SR
- in_favour of ‘the  Hedging Counterparty with full title gudraritee’ in accordance with the Law of - E
'3'.-_-.}'F‘m}:}erty (M;scel}aneous F’rov;s:ons) Act 199?-1 as securnty for the dtscharge af the Secured SRR
-";;'.Lzahthtles SRS _. NI L : o G

- “created by or pursuant to this Dsbenture.

e 'purposes of the insnlvency A::E 1986

.___.-fhe Sec:u' "stabEhtles and i

: -asssgnmant or chargmg 11

'__:Rankmg o

U E1262069 o s

trust far the Hedgmg Counterparty as secuniy for the payment and dascharge of : o

< '.".f-'-:DefauEt mterest wnli acerue from' ﬁay ia day on g year af 365 days and. will be".'_'i_"f g
SRR ce}m;)ourgded at such miervals as the Hedg;ng i}uunterparty cmnszders arg apprﬁpr;ate S

.sahedufe 81 to the ]nsolvency Act 'EQBS applzes to any f}oatmg charge_if'- R |

322 """"'Each flaaimg char & created by th:s Debenture |s a quahfymg ﬁﬁaisng charge for the S

Ui or to the exten’t that for. any reason the assgnment or chargzng of any Security Asset Es.'_ _
._'prohlb;ted theChargorsha!i»_ S L o ST SRS

: _'-'_:3:,-3;.2'_.'_'._.ﬁ"tak:e stich steps as the Hedgmg Qmunterparty may reqmre to remcave the lmpedrment o




~ The Chargor consents to tha Hedging Counterparty and HSBC UK Bark plc entering into priority,
" intercreditor of other similar arrangéments (o which the Chargor shall not be party) to requlate the
-~ ranking .of: the secunty graﬂted by the Chargar un::fer i:hzs Eleberséura anci arzy Paralia] Secunty S

: Eacumant
R R FIXED SEBURITY
- zi’.f'__’:__:-._;:,md chargas

: _"The Ghargor charges and agrees ’ta charge all of ;ts p.sreserst and future nght tltTe aﬂd ;nteresﬁ e
oand o the fo!lnwmg assets whlch are at any tfme owneu’ by 11: nr i whuch it from trme ta tame has S

.-'amnterest- B . __ e : o RN
:’4,'-"11;1' s 'by way of farst iegai muﬂgage tha Land s;ﬁemf:ed m Scheduia 2 (The Propeﬁy)

| 4’! 2 . by way uf f:rst ftxed charge S

g _{a)ﬁ : an Land {if any) at tha date Df this Debenture vested ;n or charged &o the :
: .__'-_Ghargar (ncaf effectwely mm“tgagad by Qiauseéi’i 1} -_ i
by ."'ali f.and acqusrecf by any Chargar after tha da’:ﬁ of thrs Debenture, .
(é) Ll Ezcerﬁces 16 enter upun or use Lanci and the beneﬁi cf all cther agreemenﬁs
R -.'.___f_'.-reiatmg to Land - . :
: .:('i:f)' ; _--:'the precaaﬂs of saia of aff Lami and
YR the beneﬂt of any rentaf depossi gwen m" charged ia the Ghargor hy any' 3

g _occupuer af any Land

4130 by way af flrst fzxed charge (msafar as net morﬁgaged by Clausa4‘§ ’% ar charged i:}y----
R Ciause 4. 1 2) alk: present and fuiua‘e rents and Gther sums due to the Chargar unider any S
' .._-_E.ease _ T Sl

| 414 by way of. fsrst ﬂxecf charge all plant and mar:hmery (msafar as nat meﬁgaged by
S Clause 4.1.1 of charged by Glause 4.1, 2} and the benefit of aEE contracis licences. and e
:.-___warrantles relatmg-te the: same S S RO : S

445 "_Qby way af first fixe .charge the shares referred to in Sehedufe 3 (Shares} (;f any) togethar 5 R
Z_w:th all dl\ﬂdends distnbutlons and Other incorme pau:ﬁ ar payahle and a]t nghts momes of . e

i

'-:-':rEdEmPt'ﬂﬂ; : SUbStltutsgn

exchange bonus or. preference Uﬁcfer optznﬂ ﬂghts m"_

418 by way of first ﬁxeci charge (msnfar a5 rtct chargeci by Ciause 41 5} all sta{;ks shares.

< U debentures, bonds, warrants, coupons, negotuable instrurrienits, certificates of cfepesﬂ oroe
“pther securities or Yinvestments" (as defined -in. part It -of schedule i to the Financial
: -Semces and Markets Act 2000 'as in force at the date of this Debentire) now or in future
- owned by'the Chargor-or held by & nomineg, trustee, fiduciary or tleardnce systenonits - -
. behalf orin which the Ghargar hais a4 interast at aray timeg (nn% charged by Clause 4.1:5),
'__5tagether with all dividerids, distributions and other intome pald or payable and all rights, S
- monies or property: accruing or offered at any time in relation to such assets whether by
_-_f-_way of. redamphm su‘bstatutaan exchange bonus or ;::referent:e untfer Gpifuﬂ rtghts nr-_-' s
-Z-Qi‘henmse S S _ Sl _

AT by way af fsrst ftxed charge the Biackeﬁ Accauﬁts c}f tha retevant Ghargc:r heid wuth the
Sk Hedging. Gﬁunterparty and the Account Baiances in respect of those Accounts, fogether .
o with all additions, renewals, replacements radeslgnatnans subdmsmns subst:tuﬁons oF
esub-accotnts of such accounts (in whatever currency); - SEe D S

CUp1267968 5




. 419 o
e inClauses 4.1.7 and 4.1.8) with any bank, financial institution; of other i person at any time .

o by way af first f:xed charge all mf the Accaunts af the Ghargor herd wﬁh the Hedgmg'._ SRR
Cmunterparty {save for those listed in Clause 4.1.7) and the Account. Balances in respect.
~of those - Accounts, together  with all’: additions to - or  rerewals, - “repldacements,
: "redesrgnatmns : subdmsmn substaﬁutlon ur subéacaoums of such accounts (m whatever B

by way y of first fixed. charge all the Accounts of the Chargar {save for those accaunts hsted Dl

: .:_::-.-:_.'_{anﬁ all Accsunt Balances in: respect of those accounts, together with ail ‘additions to or '_
" renewals, replacements, redes:gnatmns subdswssun substrtutsoﬁ or sub—ancounts of such ERRCRC

st

Cgaai

o : accounts (m whatevar currency)

.by way of ﬁrst flxed charge all the nghis the Chargrar has fmm tlme tcn tlme in respect mﬂ g
S any patents; trade marks; service marks, designs, bussness names, copyrights. database
o rights, design rights; domain names; Toral: Tights,” inventions;: confidential information, =

by way nf flrst fuxecf charge al! Monetary Ciakms icgether wazh ihe benefut of aEE raghts s
R gaarantees Secuf‘ity Interests and remed;es reiatzng to any Monetary Cialms :

- know-how -and other intellectual propery rights and interests: ({whether regssiered c:or_-_ L
_unregfstered) and the beneﬂt of ali apphcaiwns for anci rrghts ta use such asseis ST

by way af f:rst ﬂxed r:harge aach Hedg;rzg Agreement all rzghts and remedies " :':_' : o
mnr\ectmn wzth such Hedgmg Agreemems and ali prcceeds and cialms arssmg from__ LSRN

'"&;_1:..'_13--

'by way of ﬂrst fzxed nharge (tcr the axtent not othenmse charged or ass;gned in this o

: :.[}Ebenture}
; {g} . the beneftt of atl Iic:énces consenis‘ agreemer;ts and Autheﬁsatmns heid or :
cee s lised in ccmnect;on wnth the Chafgors bus;nesa or the use af any af |ts assets SR
i 'and . . : . . : _ sl
by .any Ietter cf credlt ;ssued in f:he Chargar_s favaur and aEE huis of exchange and" :_'-_;:_' '

4114
o '_..4:;‘1 'T_”E.S" '

_mther negut;ahle mstruments heis:i by it;

i:y way of fxrst flxed charge aif of the Chargor 5 gcsadw:si and uncaEted capniaf and

2{3 the extent that any asset expressed to be ass;gned pursuant to Clause 4 2 (Secuniy-_.} i
o assagnments) Es nm effectwely assagned urzder that c!ause by way of ftrst f;xed charge

S -.'such asset

42 Securlty

ass;gn ments '

The Ghargor ass:gns and agfees ta asszgn absafuteiy {sub;ect o a pmwso for". o
o reassignment on thé ' irfevocable’ dtscharge in“full- of the Seaured L;absiztles) all of fts_.':_ o

o present and future nght title and mterest m and to <

' (a) -;"_:(tc the extent not mmﬁgaged or charged by Ciauseé

. _-_'_-presant ancf future rents and other sums due tr:a the Chargor under any Lease

.J(Fixed eharges) atf _ -:.3_--:;._- o

()] '-':} each Materzal Cantract together w;th aEI ﬂghis and remedses ln ctmnect!on wzth - S

T _each Mafena! Contract and aﬂ prsceeds and clazms arzsmg fram ihem

@ fzeach Assr ned Coniract tcgeiher with ail rlghts ant 'remedies in connectmn wnth

'.--i'ieach ASStgned Contract and all; praceeds and r:la:ms arssrng from them

@) Al As's;gned Insurances cla:ms under the Assegned insurances arsd all

- E1.262969.

_'prcceeds of clarms underthe Asszgned insuranﬁes S




&) ’-each Assngned Account and Aeacunt Balances in respect caf those Acc:ounts g
- together with alf additions o or renewals; replacements,  redesignations, =

 “subdivision, subst;tutmn or. sub—accounts of sueh accaunis (ln whatever'_f' R

.f_curreney), :

: (f) :the beneﬂt of aﬂ r:ghts guarantees Sec:unty tnterests and remedles re!atmg to e

o _any of the foregomg, and

(g} o _:'-_'aH proceed of -.any r::f ihe foregmng nf}t ofhemuse assagned under th;si'

- Z..:Ciaused 2.

'4.‘2'-.::2.-'-"'_5.3?-“1“& the extent that any right referred to in Clause 4, 21 is s fiot assrgnabfe the assrgnment e
S - which that clause ptrports fo effect. shali operate ‘as an ass:gnmen% of aH the Chargcfsﬂ EEIRRDR

-*': B 'present and future nghts and ciarms fa. any proceﬁds af such rights, -

o 43 ': Nﬂtlﬁe ofSecurrty

: 4.3_..1 ' The Chargarmust nge ﬁotme ef the : ant Gf ihe Ssz:ursiyt -'_ o

-(E)._' Eaﬂh Gouﬂterparty toa Waterial Contract o an Assagned Cr.mtract inthe form

~-set out i Schedule 7. {Form. of nat:ce sf asszgnment af Maienai Qonfram‘s c}r'- T o B

. -.-'.'Asmgned Gmniracts)

{b) o __-each insurer L
L (Foﬁn of nof!c:e of ass:gnment of fnsuranse)

der any Ass;gned {nsuranﬁes tn ihe form set eut m Schedule 8

_'(f::)_ .each bank of fmanc;&k anstxtutmn with wham an Assngr&ed Account (ather than @

- Blocked Acsount) is held in the form set out in Schedule ¢ (Farm cf nnt:ce of
» -'ass:gnment of Assrgned Ar;sounrs (other’than B‘facked ﬂccounrs)) G

RGN _each bank. or fmaﬂcral mstntutmn “other than tha Hedgmg Caunterpartyi w:th e
whorn a Blocked Account is held, in the form. set out-in Scheduie ‘1D {Fam? Bf S

'natlce of ass;gnment of B!Dcked xiiccounts}. SR

:and it: shaii use _tts reasonable enﬂea\murs to pmcure that the recrplent of each nohce S

o ”'f'_:'acknowledges ftin ertmg

v ;{44_3.'2_ : .5 A natxce pu' uant tc; Claus _

(a)"' _'.'m the presc:nhed farms attached to thrs Debentur__ oo

) mmediately in

' 'date af {his Debenture and s

. respe(:t of each Lease Maiersal C.‘uniraci Agsngﬂed Contract
- Assigried Insurance, Assigned Accaur;i anﬁi Blgcked Accouni in ex;sﬁence at the R

: .{é} 'pramptly after the enfry m‘m ".n'ew Lease Mater;al Contract Asssgned Contract e

‘Assigned Insurance “or the ‘opening of a new A531gned Account or Bocked- o

o ZAccaunt after the date. af this Debenture S

44 Presewatmn af assets .

-".'E'he Hedgmg Caunterparty 1§ mat abhged tc: take any steps necessary ta preserve any z::f thet
. Chargor's assets; to enfofce any term of any contract or to make’ any enquzraes as Ea ﬁ’!E nature or.

'sufflc;ency c:f any paymen’e recetved by i pursuani ta Ehes Bebenture S

A 'FLOAT:NG GHARGE

"-':'.The Chargur charges amf BQ{EES to charge by way of furst ﬂeatsng charge all of its prasent aﬁd ' ;_' =

'-'.'__fufurew---. o
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B2

B3 *'-ﬁ.ummatlc mnversmn

B4

. B5

';'_'6}'3';'2' -__'."'faver aii'the Ghargors'assets .whmh are subject toa ﬂeatzng cﬁarge it an aﬁmmsstratcr'- L

5 "'..'-assets and undertakmg (wherever !ecated} riot cthenmse effect;vety nha;’geci by way mf ey

" first-fixed ' mortgage or. charge or asmgned pursuant to Clause 4.1 (Fixed charges) : Lo

Ciause 4 2 (Securzfy ass:gnments) or any ather prov;srr:’m af thzs Debenture and

52 ""-:(whefher oF not effectweiy 50 charged nr ass;gned} heﬂtabse Prepeﬂy anci ai cther-"_'.lfl :

- 5‘-;5'__pmperty and ass&ts iny Scut!and

= '_caxvsns;am DF FLGATiNG GHARGE

: The Hedgmg Ccunterparty may, by wntten ﬂaﬂce to iha Chargor convert the ﬂsat;ng charge _'_:;:' L
- created under this: Debenﬁure irite & ﬂxed charge as regards all or any o’r‘ the Chargars aSSefs'. SO
L i__spac;ﬁed In’ ihe nC‘rtECE . . . :

: SmaIE ::nmpames
""'The ﬂoatmg ﬂharge created under thzs Debemure shaﬂ net conveﬁ' mtcs a ﬂxed charge saEer by o

" ‘reason of & moratorium, being obtained  in tespect of the Chargor under Scheduie At of the -
o insolvenr::y Aﬁt“'!SBG (mr anythmg done wnth a mew te csbta:mng such a mgratersum} o

: '-"The ﬂcatmg charge created undar this Debenture shaii (m addstmﬁ to %he crraums’:anc&s in whuch
= the same will occur under generai iaw} auimmat caEEy am:% wsihauﬁ notsce converi mta a fuxecf S
'-charge-...- Ll . KRS _ : R e

'f&&.'l s m relatmn to any asset whxcﬁ is subject to a ﬂcat;ng charge ;f -

. ('a) _': - the Chargar creates or attampts or purperi:s to create az‘iy Secunty Enierest & c:r'_- .

over the relevant asset without the ‘rior consent of the Hedging Counterparty ©

B g(other than 3 Set:urtty Emerest created ander a ParaE[eE Sez:untyf Dmcument) or 2y

{6y - '_any htrd pariy fevies ¢ or attempts
o :uiher Eegal praceSS agamstany sur;h asset o

Jlevy any distress execu%rcn attachment of _3

(‘c)' - any sfep i taken:' '_'nchdmg the preseniahon af 2 ;::et;tmn the passmg of a g

‘tesolution or the: makmg of ah apphcatnon) to ppoint & liguidator, provisional -

_hqusdator OF receiver in respest of the Chargcr over all or any part af :Ea assets,
ch person !S appmnted cr _- o S ;

{dy R :any otherficatmg charge aver 1he Segurtty Assets is crystafhsed antf

“under the lnsoivency Act 1986 s appointed in respect of the Chargor or the’ Hedgmg =

i 'Z'-.'_chnterparty ref;etves noﬂce of: mtenﬂcn to agpmnt su::h an admmsstrator

B '}'Scﬁmsh pmperty

': Partrai i:onversmn

i __The gzvmg of a notsce by the Hedgmg Countarparty pursuant to Clause B 1 (Canversmn by noi‘me) L

. in-relation to any class of the Chargor's assets shall not be constried as a waiver or abandonment
“ of the nghts of the Hedgmg Counterpany to serve srm:lar ﬂf)tms m respect caf any ather ctass of .3 S
" assetsior of any other rlght of the Hadging Counterpaﬂy : s

CEtaemees BN

_ : ':'_: Clause 8. 3 (Autamatlc conversron) W!H not appty o any assais sﬂ:uated in Scotiand nf aﬁd tn the"':___ e :
- extent that, a Receiver would not be capable of- exercising his powers. in, Scoﬂaﬁd pursuant o
- sectmn ?2 of fhe lnﬁolvsncy Act 1986 by reason af such autamaitc cnﬂversmn o




o ' Assets acqwred pnst-c:rystal!rsatmn

Any assets amquared by Ehe Chargof after crystallisation has occurred (and. that. are not effectuvely_' S
- charged. by way of legal mortgage or fixed: charge, ‘or assigned ‘under this Debenmre) ghall. o

f_’_'_bec;ame subject to the' fidating charge’ created by Clause & {Floating - charge) ‘so that “the .
“rgrystallisation shau be effechve as tf such assets ware. r,swneci by the Chargar at ’the daie of'

. crysialiisatzon

:_ﬁe~crysta£llsatmn uf ﬂoatmg char\ge o

S -_REPRE&ENTATIQNS

Genera!

Any charge that has:'crystamsed under thus Clause may by nat;ce i wr;zmg (gwen at aﬁy time by_
- the Hedging Cauntemarty to-the Chargar) be reconvmed mfo a ffoat;ng' chafge in feEaimn io Ehe
'-'_assets or cfass of assets speclfaed in ihat netlce S R : g

S The Chargor makes the representations ‘and Warranties set out in th;s Glause 710 the Hedgmg S
Saunterparty o the tiate ofthis Debenture S - : : R R

72

R A : _B;ndang thgatmh

74

_'-'_:?3.-1_ _ !ts 0biegattens in thus-Debentur_ araiiegal'

._'Statﬁs j '.:

:"?,2._1 lt s a hmnted I;abihty cmrporatmn duiy mcorparated amﬁ vahdly exzst;ng under thsr an of Its.- - -

3ur;sdtctton of: mcorpcratmn o

respectwe busmesses as they are bemg carsaductecé

: b;ndmg and: enfﬂrceabie abhgaﬁcns

732 The Secunty Interasts which th.IS Del nture purperts to-creste are vaild and effective and_:

are nﬂt hable tor be avolcfed or o’cherwase set asade an 1ts iaqu:daﬁron oF admrr:;strazmn

._-.Nan-cunﬂ;ct Tmth uther ﬂbl;gatmns L

: _-__}’,4.1 3rsy law of ragulatmn apphcable ta li o

iermmatmn event (however descnbed) under any such agreement Qr mstmment

-:_ZPower and authmty

:'-"-'7__.'2,':2'- it and each of ats suhsnd‘anes have the pawer tn own the;r assets and sarry on thear' R

o The entry mtﬂ and performan e' by it of its mbhgatscns urzdar th;s Debeniure and the grantang of the B
: __Secunty cio nnt and wuii no’e conﬂict wnth < . RS R '

- :'.?,_4'3:,'33 '- "-':any agreement or mstrument bmdmg iipon 1t of any of its assets oF constutute E defauft or '_ S

R '?;533__'_ g6 ¢ has the power to enter mta perfcrm and de!wer ancf have 1akan aii necessary action 1::-_':' L
o authorise its antry mtc perfonnance and cfehvery af thls Debéﬁtur& and the grant Df fhe-' o

= Secunty

7B Nu ﬂm;’e on |ts pGWers wm be axceaded as a resuEt L fthe grant of the Secunty

: ?53 The Chargar has not receive _any wammg nntsce or resiractacm notme from any company:_ i

S iisted i Schadula 3 (Share&) under Part 2‘1A uf the Campames Act 20{}6 . -

EL262969 o




: 7 6. 1 Sub ect to the Perfection Raq ' rements a iAuthgnsatmns requared ar desnrable e b

: 762 _'--’fﬁ"AH Authonsatnons necessary for the conducﬁ of |ts_-bussness trade and ord;raary ar;tmﬁes-:._ g

R o Snivency

710 gankmg

Vahduiy znd adm;ss;hlluty m ewdence -

"__'3_'fSecuni:y

. '{'a} te'enable it anfuﬂy to enter mto exermse nts ngh
: abhgatmﬂs under this Debenﬁure and ’ra grant the Secur:i:y, AR

fo' maka”. " ]
'nd m Engi 'nd and Waias

HCR

S ;ff'.'f_.-_have been obtained or eﬁected and arg- m fuﬁ farce anci eﬁect

L have been nbtamed or eﬁ‘ented and are in fu;i force and effem S

' As at the date mf t%‘ns Debenture it is ab[e fo meet uts debts a8 they fall due anr.:l [ic} not dsemed
“ . gnable to pay- its “debts within the ‘meaning. of sectrers 123 nf ihe Ensnlvency Act 1986 ot any".- ;
. .E-anaicigeas ;zrovusmn m any'relevant ;unsdichon ' el - ORI

= ?81 i it uomp!ymg WIth any_appiacab!e law or regulatran whrch reiates tr:s ) '

{é}" _' "'-f';ihe pollutloﬂ or pmtectmn of the envsr::xnment

) _.{E:s').. ] : the conditlons af ihe workpiace or - .: B

(_ﬂ')'_':.-_ the' generahon !'taimjlmgcj,E

_:_'enwmnmeni mciudmg, any waste

and campiy w1th nts-

staraga use, reiease or spiiiage ;3{ any SUbstange |
- which, alone or in combination with any cther is capab?e caf causmg harm to the. e

Debeniure adm;ssable in ewdence m |ts ;unsd;c:tron cxf mcmrpurat;on_'_' S

' ﬁ:and it s fot aware r::f any cialm w eh has been cammenc: d ﬁcr is. threateﬂaci agamst |t i i

R raspeci of any breach or allegad breach ef any such aws or ragulat:ans o

R 'I\Eo Secursty interest ex sis aver any of its present or fuiure assets a‘:her than pursuaht tc a Paral!ei':_.' o
o Secur;ty Dmcument o as perm ztted by th;s Debenture ' _ :

.....

Sre ':_--:'-.Sn far as st ig aware o dangemus substance has been a.tsed cf;spased of, ganeratesf ' P
RN -i-_--.'storati dumped refeased deposntad buned or. emaited ai on from or unﬁerihe l‘-‘roperty s

o _The Eec:unty has m‘ wait have fzrst rankmg pnunty anci it s is not suhject tc any prior raﬂkiﬂg Ur parl - i

-?J‘E_fi_} . ..'-Tlﬂﬂ to assets '.: S

- passu rankmg Sec:unty nterest (othar than: pursuant to any ?arai%al Secumy Documem}

i hag a gaod and marketable t;tfe m and ns the scfe legat and beaefrczai owner af ihe secursty R s

S Assets:

--.'Far the purposes of Regulatmn {EL!) zn15rs4a of 201

ﬁéntré gf'_zﬁé interest and estabilshments

y 2&1 5 on msaivency Qroeeedmgs (recast) B

. (ihe "Reguiat:nn"). its "centre of mam mterest" (as that term 15 used m Article 3(1) of the’ i
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8.3

Sae Negatwe piedge

8.3.;-4-"._[ ;

D842 _;f:;use alt

GENER&L UNDERTAKE&GS

e Regulailen) is s;iuatad in England and Wales and it has nﬂ "estabf:shmeni" (as thai tefm is used m S
- Arhc!e E(ﬁ}) of ’the Regulaﬁcn) m any cther Jurisdiction. : S S

- '_save e perm;tt&d by .the Famhty Agreement the Gh&rgor sha!i not create or permlt to subsist any

Security Interest_other-than a -Security: intérest r:reated undsr any Paraﬁei Security Document_:"f

Z;__ _wsthout the s:onserit af the Hedgmg Ceunterparty

-':j-._:_l‘éc: chsposals '

: :'._Cnvenants and payments
.'."_The Chargar must “ o

'_:'83*1 obsewe and perfarm all mvenants and cther Bblsgataons ant& Tatters {whether or not i

contained in any. agreement of other document) from time to time for which the owner of

S Save as permstted by the Famhty Agreement ar uniess the Heﬁgmg Caunterpa;"ty consenis fsuch™ 0

- consent not to be. unreasonably withheld or delayed), the Chargor shall not make any disposal of .-
- it assels that are mndgaged t;hargad or assngned fo the Hedgmg Cour&temarﬁy by thns ﬁebenture R
even |f the dasmsal i5 mvaiuntary : _ BRI RO e

B --:} _'_the Security Assets is responsm!e and on the Heaigmg Cauntem&ﬁy s reasonable request o
S produge evxdence to" saiisfy the Hedglng Ceuntemarty ihat lt is wmplysrsg w;th thls'._“_

o .r._ai:ngahan

_8";3‘-2'__. .':::_';.:.prnmpt!y inform: the'Hez:Igmg Caunterpariy i ;i becames aware of any steps taken ur' SR

- proceedings “ commenced | by any person . ‘with & view 1o~ Gbiamlng forfeitiire . of oa'__- o

o determmmg any iease uﬂr:ierleaseiz tenancy or hcence cumprrsed in the Sacunty Assets

' 833 j' no% permit any breach ef any bye-iaws nther Iaws and reguiatlcns affectmg any of the.-"_zf

_'-_'Secunty Assets and

ay or pm

nwner ar the nccupxer) m respect af any of the Securnty Assei*s

: Enforcemen’t nf r;ghts

' ."-__-_'_The Chargsr must«-

e terms of each Iease under whsch ;t ho!ds a Property bythe iessar and

reqmre from time ta tame

5 m each case at the Chargors ccst

S !NSURANCE UNDERTAK%NGS

- .Mamtenance:of msurance :

: and pubhc Euabllaty nsks and each Pmperty is msureci agamst T

i .. "e payment 01" al! rent$ fat:as taxes f:;harges assessmeﬁts Empesmons' SRR
- and other autgomgs of any kind which are from time to time payab!e (whether by the‘ L

. 8,4;1 f. use a!l reasonable endeavours to ensure premp% ‘observarnce and. perfarmance uf the o

sonab{e endeavcurs'm enfﬁrce any rzghts and mstttuie acntmua or defand any; '_ o
- proceedings relating to any of the Secunty Assefs Wthh the Hedgsng Caunie;-pariy may g

- 1’9;_1' "f The Chargor must ensire- that at aEI tlmes Et beneﬁts from :nsuraﬂse aga:nst thlrd party_ .




S ___(é)_ _

- UE1.262969
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(b

NCEE

W any obiigs

'('i)i :- : "the cost c:f ciearsng ihe s;te, demal;t;on sher:r‘zg or prs:}ppmg up andz
' “afchitects’, - “engineers’, : surveyors'. and other professaonal feas -
incidental thereto and - ‘value added ‘tax on- such costs. and fees_

'(together wﬁh prmvus:on for future anﬁatson) ﬁt’id

(Eij_ B busmess mtarruptmn msurance for a penﬁd m‘ no’: Iess than three

Ioss ar damage hy fu‘e storm tempest ﬂot}d eaﬁhquake hghﬁnmg, explosron ST
~impact, aireraft {other than. hostaie aircraft) and other aetiaf devices and articles T
- dropped from: them,  rict, terrorism; civil: cormmotion” and ‘maliciots damage S
B .-'-.burstmg af ove«rf!c:wsrag of water !anks apparatus cr pspes subs;dence and

: such other nsks and ccntmgencles as are ;nsured in. accordance w;ﬁh sound '_; SR
- comimercial practice or which the: Hedgitg Gouﬂterparty may direct from time to -
 time to:the ful remsiatement vaiua ihereaf wu‘h adequate prowszcn also bemg- -
made fcr-- - : : R . i

years ‘or, if longer, the minimum period required tnder. the Haotel - o

‘Franchise Agreement and the Managerent Agreements or stich Gther -~

8 per{ad a8 tha Heﬁgmg Caunterparty (actmg feasonably} may dnrect

The Ghargar must ensure at ati times Ehat aii msurance po!smes B

T contam d. merigagee c}ause whereby such msurance po!zcy w;EE no! be vmated R
or-aveided as against a morigagee or secursty holder in' the eventoforasa.
- result of any circumstances. beyond the conirol of  that ;nsufed ‘party or any

- ‘misrepresentation, breach: of any policy term or condition, act of neglect or = -

. failure to make disclosurs on the pari of ¢ any other msurec% party ﬁi‘ arzy agent c:sf_ RIS
' '_'anyothermsured parﬁy,. R o A . [

'._name the Hedgmg Ceunterpaﬁy as co ;nsured cers a cmmpmszte basts in resgaect o

o .any labrhty o the part ef the Hedgmg Gaumerparty fur any premmm

ST inrelation’ to - those: insurance . policies {unless the Hedging

p chnterparty has: expressiy and . specifically requested to be made
liable. in- réspect of any increase in’ premium or unpand pmmlum LR

: respect of'.

¢ of those msurance pohczes) ar :

~of its own separate insurable interest (other. than in respect of any professronat":' S
-.mdemmty pubf;c habt?gty and thrrd party habrhty ansuranc;e pohc;es) but wathaut '

he' pari‘ nf the Hedglrtg Geunterparty ta make any'; o

" disclosure to-any insirer o “any insurance: broker:in fefation to thoge -

"'1nsurance ‘policies " unless  and until the Hedging - Counterparty' -_
“becomes a- ‘maortgagee in- pﬁssessaon ‘of .any  Property, “in: which -

B -;mrcumstance an obligation” shall ‘apply on the part.of the Hedging =~ .
' .Coanterparty 1o imake disclosure o any insurer: or any. instirance S

| ‘broker in relation to the insurarice pai;cy ar pohcses in respect of that - g

. -Property pursuant to the terms of that snsurance poi:cy or pahmes e

--contam a k:ass payee ctause under whach the Hecigmg Eaunterparty 13 named as o
| first loss payee along with any perscn which | is & secured party under a Parallel - :
Security Document in respect of any. claim “or ‘series of connected claims i\ _
excess of £100,000 (other than in respect of any claim under ahy public frability -~~~
-and " third party liability insurances) - grevnded that in the case of buzidmgs* R
"msurance thls shail be sub;ect to -j- S : o

W = any’ terms fo the ccntrary coniamed in the edse of Block C dated 30"".' S

July 2014 ‘made between (1) THAT Beurnemouﬁw Company Lamited:_. SR

ancf (2) Radrow Homes leltﬁd“-'--

3




s

Cgd4

(i) - any terms to the contrary confained in any leases of the Block A=~

. Residential- Element {or any  residential unit within the Block A e

-Residantial Etement) enforceab?e by a par‘;’y whtch i nct @ Borrcwer._'

.cr Dbhgnr and

iy where the;'e are such terms to the cnntrary as referred ta in Ciause.-'- .

_9 1 2(e)iy andior Clause 9.1, 2(c)iy in relation to part of the F'rcperty_-’.

- enly, the insurer's sicceptance of more than one first loss payes e

o ___"raspec:t m‘ the bu:k:lmgs msurance uover affcrde:t by the pc};cy

(dy - ..ccntam terms prnwdmg that the each :rssurer must g:ve at ieast 3() t:éays notlce ';':' -

to ’the Hedgmg Counterparty n" Et prc;pﬁses tu- L

: {i)'_ 3 repudlate resmnci or r:ancei aﬁy msurant:e ;Sei;cy,

.{u) treat any :nsurance potlc:y as a\fomied m whote of l.ﬁ ;sart

f(ni) | :::;' '_ftreat any msurance pm;cy as exp;red due t;: ﬁcn~payment mf premtum _:_ o ' '
Lor S SR e : .

'-{'i_v__)'---'-' athenmse decime any niarm under any msurance pnizcy by or on

;_.__-!aehalf c.sf any 1nsured party

:and i respect nf Giause 9 1 Z(d)(m) above must in tiﬁe ncttce gwe the Hedgmg'_: S
‘Counterparty the apportunlty to rectzfy any such non- payment caf pr&m;um w:thm- S

_the nctsce perioc{

@y '.'contam torms pmmdmg that the Hedgmg Cnunterpariy shaii have no duty af'_-'_ s

- disclosure to- the insurance: cempany of underwrifers and have no E;abmty Eo pay_ S fRoR

:any unpaid premlum
'Chargor and the Hedgmg Counterpariy af ear.:h pwperty
S 'reasonab[y) and

- _'_Gaunterparty (actmg reasonab!y}

:"The Chargcr must be frea to assagn Gt’ c’(herwase grant Seaunty Enterests over ali amounts’_. ' PR
" payable to it under -each instirance  policy and aH ;ts rsghts in conneciton wnth those oo
".-'___-'-amounts fn fa\mur of the Hedgmg Counterparty S : L BRI

- ::S'if the Hedgmg Cnunierparty requests the C,h:argor'must promptly prowde' a capy of each.:. : S
Solinsurance pallcy together with ‘evidence of payment of the premiums and such ofther @
'E-*-_'mformatnan i ccnnechnn w:th the' msurance ;}oiscles as ihe Hedgmg Gauﬂterpar‘tyj_-:-:: e

i __.retguests

915
916

CUE1262969

- whereupon_ the. Chargor |
“andfor ensure 1k ;
requnrements m‘ Clause 8 ’E 1

Ef the Hedgmg Ccaunierparty acﬁmg reasonably cans;ders that ihe amount mswed or; the EERE
Coirisks covered, by any insurance policy do not- comply with the requireiments of Ciausa R
911 the Hedging Caunterparty shall give ‘the Chargor: written notice. fo this effect ...
st prumptly ensure that the aniount instred is increased

"jlegory ef rrsks ccvered is amended so as te ccmply w;th fhe-"

-'.'_Tha Chargt:zr must~ S

CE) comp[y with the terme of the insurance pai:enes

14

(f) .cr:mtam a waiver of the nghts af subrogatson nf ihe msurer as agamst the' '; S
@ are i an amount ané fom‘f ac:cag}tabie to the Hedgmg Cnunterparty (actmg."' e

(h) '.'."'_'are wnth an’ msurance company er underwrrters acceptabEe fc the Hedgmg' S |




e 3_1§L'§" :'-: F’roperty management

B) ensure that ail thmgs necessary 1o keep ail ihe insurance pelrc;es in. fmrce are
:_jdane_pmmptly tncludmg the punctual paymeﬂt of premtums and e

{é} _ "":nctxfy ths Hedgmg Caunierpaﬁy of premsums pasd renewa[s made matersai :

“variations and cancellations of insurance policies made of, to the knowledge of -

S _fefusal of a claim:

_:'f _:9,"!1 7 - " The Chargar must no
e _or voidabte

- the insuired, thfeatened or pendmg and: any ciaam or any ac:iua! of threatanecf' R _'

ow anythmg tr:: oocur  which may make any msurance pchcy vctd? S

: 918 : 35-;_If ihe Ghargor daes it cam;:ﬂy the Hedgmg Counterparty may (wsthnut any ﬁbilga’ﬂan fo —
oo de so} sffect of renew ‘any such insurance pehcy either in its own name, or fogether with -

Cthe Chargor in such sum and ‘on’ such terms as which the Hedging Counterparty may

'3:3;.";~easonably think expedient and all monies expended by the Hedging Counterparty will be ™ R
~deemed to be prcper{y pald by the relevant person and shaEt be re;mbursed by the__-_ :

:-E_f Eharge:sr on ﬁemancﬁ L

92 App!tcatmn cf msuram:e mnmes

' The Ghargur musi apply sums recewed under any msuraﬂae pei;cy as fcﬂgws - '

- 9_,-2.'3. _ ¥ the Ghargnr Is: requared by a Lease tu appiy tha sums ina pamcasiar way iheri ;t must dc e

Lo UEOL

922 émnunfs tééeNéd uh’dér'habilﬂy po'itcae’s h'ék:i.b'y thé' C’hérgor Whedﬁ are 'reqij}i’ed'by it ’ro' L
Snl satisfy establishied habut:txes af the Chargor to th:rcf partles must he useci ta satisfy these S

' -'__'j"._'Elabﬂltlesi S

923 the proceeds of any busmess mterruptnon insurance w;ﬁ be treated as {)peratmg Revenue SR

. and applied in such manner as the Hedging Cotnterparty (acting reasonably) requires to

. have sffect as if it were C}peratmg Reveaue ret:elved aver the penod of ihe busmess._:._' S

i mterruptlon

_Q-;E;zi' B '::"athenmse the Chargcr must at the optlon of the Hatigmg Counter;}arm ettﬁar- S

’30 1. 1 :f__:'The Chargmr musi d;l:genﬁy manage or prsf.:ure ihe management of the Property N

- accordance with the principles’ of good estate management and promptly . notify the -
~ Hedging - Ccunterpar‘ty of -any material default by ‘any lessee or other occupier of the

- '{_(:a)... apply the sums towaﬂ:fs makmg goad ihe icss or damage te wh;ch Ehey reEate e
-'-or . Do _ _ .
| ::.- by 53' appiy the sums: towards the dismharge cf the Secured LEEbIIlt?ES
0 e PRQPERTY UNDERTAKINGS e i

- Property and Use all reasonable endeavours to enforce the perfurmance and absenfance-__ =

.':;'._of the nhhgat:ons onthe part of any tessee uncier any Leaﬁe :

1{}12 Of the Chargnr fat 5o .edgmg 'C 'unterparty (acimg reasanably) m)nszders that it hasf

“failed, at’ any time to comply with the obligations in Clause 10.1:1 above, it shall be lawfui - S

oo for the ‘Hedging: Counterparty to carry out such works and: take such steps as it hay
- determing. (acting reasonably) are necessary to remedy and rectify the failure) the fees,

' - gosts and expenses of such action to be relmbursed by the Chargar i‘f:: the Hedgmg g

- Cuunterpaﬁy upan demand :

o E1.262969 15




03
SRR : of any steps taken o pmceed;ngs cammenceﬁ i:;y* any perscn w;th a mew fa:a mbtamtng
R forfe;ture of or ﬂetermmmg any Lease _ R :

‘f'f).':'f_.zi -': thh;ng i th;s Crausa shall render the Hedgmg Counterparty hable tc:x acccsunt as :-.ﬁ.'

s _moﬁgagee in pcassesstcﬂ
02 Leases o
% g _En adcﬁtmn tca the restﬂchons m Gtause B 2 (Na drsposafs) the Chargc}r musi nai -

."_"_1[3 2. 1 grant any Lease

:_' - 10.2: 2:- i_ -termmate (whe er E::y surrender fcsrfeﬁure or otharw;sa) any Lease
":'.; _"’_i {3,2‘,3:3 vary any terms cf c:r wawe any raghts |t has ursder any Lease ur '

o 1&24 : agree tn any nhange af use. under ar aﬁy rent revsews c;r any cancess:on or reduchcn of .
S ""-:;.-:rentm respect of any Lease oF it ; R : S

: '_-1'6;2.5' - consentto any ass;gnment oF sub Iettmg of any Iessees mtaresi (ur any asszgnment ofa.
S -_'j_':_suh-tenam‘s mterest) under any. Lease : :

' "-"wzthcu’t ihe Hedgmg Gnunterparty s pnor consent (nct tn be unreasanabiy wethheld or delayad) and

may not enter into any agreement to do so PROVIDED THAT this Clause 10.2 shall riot gpply to :_-:' S

_any licence to guests or third parties as part of the businesses of the Hotels; the Car Park and the -
-_Sti'eet Bar P : _ : :

103 Works

S Save as permftteci pursuant to the terms of the Facmty Agraemeni the Chargor must ensure that : :

.no persans'--'-- SO

’]O :3--1 demuhshes any bwldmgs orerecttcns Oh the Property; g T

_ '10 3 2 ; makes any struaturai aiierahon to any F’roperty, mr
“10 3 3 remmves any f!xtures from any Prcperty, e
o : wﬁhc}ui ihe pner consent of the Hecigmg Ccunterparty {actsng reasonabiy)

: 1{34 _..""_'_Repalr B

'-.--'_13..4.1 Th& i‘;‘hargor must'ensure that an bu;!dmgs and erect:csns from ttme to tsme upun the ST
BT 'Pmperty and all fittmgs piant and machmery cm the Pf‘opeﬂy arem and mamta;neﬁ e

g (a) goad nd substantnal repatr and conditscn and as appmpﬂate 1rs goad workmg_ __

order and Gl

e --':'_;'such repair condstaon and nrder as tc enabfe them to be Eei in accordance w:kh S

i eac:h case as ap;&rcpriate w;th' ihe apphcabfe standarcis under the terms t.af the Hote!

 Franchise Agreement and the Hotel Management Agreemints and when necessary the - o

Chargar shall rep[ace or prci::ure the repiacement gf the same wnth ;tems af snmliar
: j 'iquaniy and vaiua _ : S . SR

'-.:1_(5,4;2 The Chargor must carry out any energy eﬁ:c;ency zmprovemertts ne::essary, or take any‘ i

 other steps necessary, to ensure that at alf times each part of any Property which is

E1.262969 S -




: :'. jg.g. o

i ety

destgned tm be !ei can be !et ot can cantmue m he iet wuthaus breachmg any apiﬂhcable S

iaws or regulatmns in respect ef mm:mum ieve!s &f ersergy effrcsency ﬁar pmpemes

: Pay uatgmngs

S “i‘he Chargor must ensura all rates rents uutgo;nga and czther snm& payabie by st or i respect c}f' . T |
o the Prcs;:aertyare pmmpﬂy pard : . R : : SR S

Qeve%upment af _ _r@par‘ty

-:@3;6.-’1 Wsthuut the prmr rsaﬂsent af the Hedgmg Counterparty (nnt tcs be unreasanahly wzthheldf i

._-_'ar delayed) the Chargm' musm

&) -.:carry Qut or permlt ta be carrled fmi any develc:;}mént {mcludmg change of use' s
' Saghs :'uf) fm' whmh p!annmg permnssmn s reqmred S _

' __'_others tc make) any apph{:at;on for plannmg permsss;on or o

“"_"mpEement any piann Q'-pe'rm;ssmn

_ _1'0'.6.'2: Ctause ‘IO 81 abnve shaﬂ not appiy ta the extent ;:sarmstted pursuani tn the terms af the S

R Facmty Agreement

‘ED&& The Cthargar shail comply iri ai! respects w:th ali piannmg ans permzss;nns agreements-_-_{ L

o -_and cundttxans fo whtch ihe F’roperty |5 subject

New acqu;sstmns af Iam:i S

.'__The Chargnr musﬁ -

s 1 (1?.1 gnve the Hedgmg Eoumerparty as miuch prior notice as possible of a proposed acquisition

o 108

o ..:16,8‘.1 _ The Chargor must dc: all thmgs o facmiate the regrstrataon of %hts Ejebenture agamst any‘".-___'”3 S

Reglstfatiﬂn at the Land Rengtry

- of ahy Securafy Asset wh;ch rnay faii wzth;ﬂ the securzty created by Glause 41 (Fixed' L

o -'*{:harges) and -

1072 atits cost, exec:ute' i deliver & charge by way crf first Iegal morfgage in favour of the S
.0 Hedging Counterparty of any freehotd or leasehﬁid praperty‘ wh:c:h becomes vested it

c ':'_._-_aﬂerthe date of this Debentum _

'reievani: tlt[e regestered at the Land Regnstry

i __m the: f@ﬂcswmg terms

g fsposafran of the reg.vstere estate by the pmprfetor of the regfstereﬁ estate is to- ba '

- registered without & wrilten consent signed by the propriefor for the time being of the -

_f “charge dated [DA TE] m favaur cf HSBC Bank p!c referred fr:a :n the charges regzsfer"

1083 The Chargar must not permtt any mthar person ia i:e regrstered at the. Land Regtstry as'f- o
L ;)rcpﬂetar af aﬁy Pmpéﬁy, except under any Parallef Securaiy Dccument in respect nf the

'1'{‘}';8";4' The Chargar st not w;thaut the pnor wrstten cnnseni: a? the Hadgmg Counterparty,'_f"- s

o create: or “permit to' arise’ any interest which falls withiri any - of : the - paragraphs of =
“schedule 3 of the'Land Registration Act 2002 or any interest presetved i::y the transitional

- provisions of schedule 12 of the Land ‘Registration Act 2002 to the extent and for'sotong - o

S as any mterest ss $O presarv&d m oF QVET the Prcperiy

S 082 T he Ghargor consents to an'apﬁzhcahmn bemg made by the Hedgsng Cuunterparty to the'- e

.- Land Registrar for the' fallcwmg restrmtnon to be. registered agams‘t ;ts tltie to the Pmpedy' e




t0e "Txtle dncuments

: "{ he Chargﬁr must depos‘t with the’ Hecigmg Counterpaﬁy ;mmed;aieiy all title dacuments planmng
- and statutory consents:fram time to time relating to the Security Assets’: The: Chargor shall be
deemed to have complied. with: this Clause if it has. complied w»th the eeguwaieni clause cf any
R g F‘araiier Securaty Doﬁumant e atmg to %he same Secunty Assets : :
'.The Chargar shalt nat aiter the VAT status s of the Pmperty
: ’iﬂﬂ ':_"_.Nﬂtaces ret:ewed N o

...:_.The (Zhargar must~-- e

”1 U ’H 1 pmwde to the Hedgmg Counierparﬁy a ccpy c:f any nntace or orﬁer {ar arny pmposal fm a P
= i notice or order) QIVE'..F! lssued or: made by any Eaaal or Other auth;}rsty reiaisng (5] aﬁy m“ the :
B ._Secunty Assets R . :

10 '1'.2 (save vitiers tha natrca arder or propusal is ta be contested} take all necessary steps ta_* L
RSN cmmpfy wuth that nohce. order or prr:posaf and : R .

I -:_ -'1"0.'1'?.,3 ‘make or jmn m makmg any representatmns whrch fhe Hedg;ng chnterparty requesis I o
Sl '._raspscmftha notice, arderorproslosai s . i

Rt 2'._ : "'.Campeasatmn

Any compensatuon received as a result of a notice oraer or proposat fmust be heid on N tfor the. e
o _Heﬂgmg Gaunter;aarty, and pmmptly pard to the Herigmg Ccunterparty who shali appiy the sums-‘_-_:_ R
ﬂeeded in discharge Gf the Seaured Lfabxht;es asit thml(S f:t e

= 10’13 [ 'Negotsatmns wrth Iocal or ath '
:"'The Chargor shaﬂ not conduct any negotlatuons or make any agreement waih any Eoc:a! oF other L
- authority concerning the: acquisition of. any of the Secwtty Assets W|thﬁut the conseni of the
B Hedgmg Cnunterparty : S o S :

1044 .'_'.Erltry

" 1&14.-‘1- s__ub_je'ct- to the terms of each Hotel Frahchise Agreement and each Hotel Managerient

Sl Agreement Cthe  Hedging . Counterparty (and | anyene  althorised by the  Hedging - 70

i Counterparty) may snter the Property to. verify that the Chargor has performed all ofits =~

' obligations unider this Debenture and to take any action that the Hedging Counterparty =~
- (acting : reasonably} ‘may consider: necessary or’ des:rabie iﬁ prevent or: i‘emedy any'_ R
breach of the prowsuons gf thls E)ebenture S ; o

@3‘142 Subject to Clause 1{1 144 the ﬂght ‘tD enier shaEE be exerc;seci Wiihiﬂ normal kamg -
S Rours dpen reasonable neilce and may be made wsth or. w;thcut wcarkmen pfani and
o f.f_ma:enals ' : fon e

o U,{T'é;;% Exermse of the ﬂght of entry sha!l mt cause the Hedgmg' Gounterparty or any person'
[REE authensed hy tt ta he hable as a mcrtgagee in: possess;os't S .

1()144 The nght tﬂ entry may be mad at any tlme W|thout notlce in ’she case of emergency

UEL262969 g




-_.ﬁ.

o _'.'._':%1;'.1,3'_ '. 'The Chargar must ensure that aH or any of the Shares are transferred snio ihe name of o

o 3..1.2 o

Nn share issues" o

| _;._ﬂ 2-1

1123 '-";'sncrease consolidatej's b- d_ L

up;memmeqss RELATING 10 SHARES =

Depes:t of certnf;caies and fransférs I S

11.-1 ..?I The Ghargor must ensure that the faiiowmg documents are deposated wrth the Hedgmg._i

= "i?munterparty =
j (a} o all stack and share certiﬁcates and céocumer&ts of htEe refatmg to the Shares
'{5}_. : transfers of the Shares duiy cumpieied in favouf t}f the Heﬁgmg chﬂterparty or_ :

SR otherwuse as the: Hedgmg Gounterparty may d;rect and

@

S oany oth .ents Whlch the Hezigmg Countemady may from fime 1o fime: L
__:-':requare far perfecting title to the Shares (duly executed by of signed on behalfof -

"-':_.._-the regustered hetder) or for ves’tmg or enabling the Hedgmg Counierparty to R

L vest thase Shares in: ;tseff lts nommaes ar m any ;mrchaser

- '_-'.'.E'actmn as is’ ﬂecessary tc: pmfect ’ehr—z Hedgmg Counterparty S t«tia to the Shares :;--:.1' A

- the Hedgmg Counterpar’ty. tts rsammee or agenf on reques!;

U The Gharger shai! (to ihe exteﬁt wrthm it pawer} ensure that wzthout the Hedgmg Ccunterparﬁy §
L __'pr;er cﬂnsent : o

; ho company whese sh&re capstaf mchdes o aamprtses ihe Shares wnii =

sompany s sharas or other secunties '

' A '*_E;;'z..?.ii :'__:zn any way mudxfy the rtghts attached fo any cf the shares in its (ssued share capxta!

'.'_sharr-} e:apltai

'- ’.i_’;i';i.*:,fi ."-_-'-atter its art;c!es-mf-'assomatlon’ S

o _"i’E:‘i',_'z’ZI;S' g gurchase its o own shares or reduce ats shara capszai or

issue or allot any shares or other secun’uas or ehter into. or permzt any agreement or other 0
'arrangement to: make, or entitle any persen o call far an. lssue or alletment of fhat o

: .The Chargor shaﬂ be deemed to have comphed with this Clause if it has comphed w1th-:'_ S
L -._'%he equ:valent ciause ﬁf any Paraﬂe! Se::unty Dacumen’s reiatzng to the Shares S

112 '5.-'_The Chargar must execute such documents, pass suich resolutions o ake such other_ E

R ‘1126 B 'iaké any step to piace :tself in hqmdalzcn or admmlstratzon or pass any resolutlan Eo wmd D

s

j.__:siseif up

r:az;s i ,5 :

o The {Ehargcr shalf ensire all calEs mstalments or other payments Wht{;h may be made ar benamef .
“due in fssgect of the Shares are: punctuauy met a8 and whe:s the same bet:cme due from tlme to'

P hme

F‘ersans w;th s:gnmcant cnntrol . R

BT 4 1 The Ohargor shafi respmnd promptly (and m any aveni wnhm i’he tnme requ:red by Iaw) o

“any raquest for mformat:on of hotice served on-it by a campany Elsied sn Schedule 3_. : L

(Shares) urider or pursuant to Part 21A uf the Compames Aci Zﬂi}ﬁ

EL262969 19




otz

oAzt

g1, i © The Ghargor shall promptly pon receipt provide to the Hedging Counterparty a copy of -~

- anhy warning notice or, festriction notice: sefved on zi i respact a::f any Shares under Part. "

21A of the Cﬂmpames Act 2006

- umsammwss RELATING 0 MGNETARY cuws

The Chargor shail get i and 'reahse the Moneiary Siaams in the nrdmary course of busmess and '.
- pay the procesds of those Manetary Claims. into an Accotint (nr where the Hadgsng Couniafparty__ B

g ‘s, requlres mia a Blocked Account o an Asssgned Accnunt)

oo ponsent of the: Hedging Counterparty sell; factor, discount, transfer, @ssign, ienci or atherw:se. e

The Ghargur shali ﬂat'at any tzme durmg the submsterzce cf thss Debeniwe wniheui* fhe przar wratten_ S

By dsspose of any of the Muneiary Clalms Gr enter tntc:_any agreement o dG_SG

23

e =

B ".14 2 1 The Secured Ltablhties are tieemed t{) have became due Dﬂ the date af this Debenture o

o ff am:i tcx the extent that the Hedgmg Counterparty so spemﬁes, at any ﬂme afte? the Secunty e
- “roreated under this- Debenture ‘has become’ enforceabie the Chargor shall pay. the ‘proceeds of
S payment of realisation of its assets comprising temporary and other investments,’ ‘book and- other -
- debts, royalties, fees and income of like nature or.other moneys received by. it as the Hedging -
- _Eounter;}aﬂy may require into siich-Account{s) as the Hedgzng Counterparty may fromtimetotime
O specify Cdnd: pencimg such - paymeni shau ha[d aEE such rece;pfs on. trust fm‘ ihe Hedgmg'_'_
o Eauntarparty o S SR . S it

FURTHERASSURANCE

i 13 ”3_" 'gmng eﬁect to perfectmg or protectsng the Ser:urzty,

13;2: : : fae;htatmg t!‘se raahsataon of any Senuﬂty Asset

'redes;gnatlo b‘dwtsnon substttutsan cr sub a{:{:ount ef any Account

o caanterparty crr m any Recewer nr

S E?ebenture

. ENFORCEMENT
::Remedymg defauits
The Hedgmg Counterparty of a Recewer may (bui is not chﬁged to) take any aaimn to remedy a :
faliure by the: Chargor to mbserve and perform the prews;ons af t?ﬂs Debenture at the Ehargars': s

- 'cost

-:'Timmg nf enforcament

1 4 2 2 The Securtty shali become enforceable on the eariaer Df -

i (é:) the date the- Hedgang Caunterparty demands repayment c}f any of i‘ha Secured :

_ Luabnhtses foﬂowmg the occurrence of an. Eveni ef Defauit

: ';_'_The Chargcsr shaii at Ets own expense ensure any dacumenﬁs are executed and any ai:ts and thmgs?- : 5_-:;_:
Care dcme whzch the Hedgmg Gounterpaﬂy may reasoriabiy require from hme to t»me fors o

o “iéﬁ.fs”ll_-___-'granhng and perfee:tmg new. Secumy fgi owmg any add;tmri to or renewai repiacemenf
134 ...'-_-:___famlitatmg th exercise of all powers, auihant;es and dnscre’ﬂans vested in the Hedgmg- s

' 135 perfectmg any Secunty ovar any assats acqu;red by the Ghargnr aﬁer the date of thE: L

' "(b_) : the date the Chargnr breaches g pmvssrcn osf thss Debenture o;' any document o |

. evidencing the facilities to which the Secured Liabilities: relate;

CUE1762969 s




143

s

- Removal and replacement -

- The Hedging Counterparly may from-

{6} - the oceurrence of any event causing, or purporting to cause, ihé'ﬂoétinﬁgﬁ;c’h'afgef e

- _creatéd-by-'ti_'}i”s__De’ed:td{bec'o:me_ﬁxeﬁ in relation to any Secured Assetior 0T

{dy - any Security
: S béco“m'ingffe_hjfd:ré'g"abie;:-c‘:.r_. o
"""" To(e) . theChargors request.

. Debenture

".'_f"Faﬁv'er?s.uf'_'thé'{fied{g'ing'Céuﬁté?ﬁaﬁy;:_ i

; .Hadgingjc_dunt_emgarty 'méy_Wiihput-:fu_r:t'her noti;c':c_af (u__n!:gss: re_qﬁi?ﬁeci’:_by;lgw)}:--' Do

(3 appoint any person {or persons) to be & recelver, receiver and manager or

interest crealed pursuant fo & Parallel Sesurly Document

1423 Neither section 93(1) ror section 103 of the Law of Property Act 1926 shall apply fo this

71431 Atany time after the Securily becomes enforceable or if requested by the Chargor, the L T

- administrative réceiver of all or any part of the Security Assets and/or of the S o

. income of the S_equfit_'y:_fAsééts;'_a‘r_adigf I

&y appoint o apply for the appointment ‘of any person who is “appropriately

 fualified as the Chargor's administrator, andfor - . -

(¢} exercise all or any of the ‘powers. conferred on - mortgagees by the Law of -

- Property Act 1925 (as amended or extended by this Debentiire) ‘and/or all or
~any of the powers which are conferred by this Debenture on a Receiver, ineach -
- case without first appointing a Receiver or notwithstariding the appointment of =

-any Receiver; andfar .

() exercise (in the Cﬁérgﬁ_ﬁsjhame}"ény:vbti'n'g rights and any powers '_'r;'r-_"right'_'s}: s

- which may be exercised by the Chargor in relation to the Shares. .

1432 The Hedging Counterparty is not enttied to appoint & Receiver in respect of any Secuirify
oo Assets which are subject to Security which (as created) was a floating charge solely:by -

U reason.of 4 moratorium being obtained under Schedile A1 1o the Insolvericy Act 1986 of -

s anything done with & view to obtairiing such & moratorium. -

Noliability

& -Hedgi'ng-Cou'ﬁférpar{y or & Receivera mortgages in pﬁssessi_'cn;“*' e

-ﬁ:_ : *_'*ECEW&R. : S

i -appointment has terminated.

152 o

~Multiple Receivers

. stated in the appointment document).

EL262969 TE

 Neitferthe Hedging Counterparty nor any Receiver shall be iable as a mortgagee i possessionior
- . othierwise to account in relation to the Security Assets for any loss on realisation ‘or for any other o
“ default or omission. No exercise 'of the Fight in Clause 14.1 {(Remedying defaulls) shall refiderthe =~ =~

T om time to _tjihié}reiﬁc'_l_zve any Rec'ei\:fér‘f:-éﬁpbiﬁféd'53( it {subje:cf,".i:ﬁ_
- the case of an administrative receivership, fo section 45 of the Insolvenicy Act 1986) and, whenever
- it .may deem appropriate, fay appoint .4 new . Receiver inthe plage of any Receiver whose

Cipat aﬁy___"fi‘ﬁr:’é_fhe'_ré is more then one Receiver of all or any part of the 'S_EGu'fi_ty"_As-sété"ér'i'd/dr:-fﬁ'é" S
. income of the Security Assets, sach Receiver shall have power to act individually (unless otherwise -




154 'Fayment by Recewer

'Any Recewer shall be &

o -Remunerat:on

: :'.Oniy monies aciuaﬂy paad by a Recewer ta the. Hedgmg Cnunterparty in relatron to the Secureu_'
< Lighilities shall be capable of bemg apphed by the. I—Eecigmg E:&unterparty in duscharga of tha

e Secured Liabilities.

1  Tﬁﬁjﬁ

46,

  €3ﬂ_m

Chargar s agent

;_:Aﬂy Rece;ver shan be the Chargars agent and the Chargor shati {suh;ect 20 ihe Scmpames' S
' “Act 20086 and the Insolvency Act 1986) be ‘solely. responsibie for hss acts and defaults and for the - 0
. payment of his remunerat:cn The Hedging Counterparty. shall not incur any hah:lnty (e;f:her tothe
: :"Ghargar o ta any other perscm) by ‘reason of the appointment of a Receiver or for any other
reason. SR _

: '_'?GWER&; i}F RECENER

:";General Powers

i _ '_'ES,"_M Any Racewar shaﬂ have~

ed to. remuneratmn for: hlS services at a rate to b ﬂxed by agresment '  DR
. between hing and the Hedging Ccunterparty {or, failing such’ agreement, to be: fixed by ihe Hedgmg Tl
o _Ceunterpaﬂy) and sect{on 109(6) of the Law of Pmperty Act ’1925 shafl noi apply ' AR

'_-{a‘) . :ﬁ-all the powers whmh are ‘conferred by the Law of Property Act1925 on =

;;mongagees if pnssessmn and reteivers appcamted under that Act but without
‘the restnctaans _contasrsed m sectzans 103 oF 109(1} Qf ihe Law of Prnperky Act.'_'- e

19 925

{by o "(whether or nct he is an: acim:mstratwe recewer) aﬂ Ehe powers whsch are Eusfed- -

i schadule ‘1 of the lnsoEvency Act 1986 am:l

: {c} -aH pOWers whrch are conferred by any oiher an conferr;ng pﬁwer nn feCetvers

'.fzrrn of natlonal standmg seEectEd by 1t

o L Adciitzonal Pawers

'.'-:'In acidmcm tc: the powers referred te m Clause 16 1 (Genera! Powers) a Recesver shall have the L
o ff:slicwmg pcwers v _ ; o S : S : :

-.":_-?6.2,-1 : tc taka possessson c:f col!ect and get in aii gr any part of the Sesunty Asseis andmr.’ |

mccme m reSpect Df wh;r:.h he was appemteﬁ

: :'_-_1_6.2_.2 ta manage the Securtty Assets and the Chargor 5. busmess as he thmks fzt

EL262969 o

;16.1.2_ - Tc the extent that the Sec:ur:ty Assets canstaiute "ﬂnancraf caifaz‘era!" and, thls Debenturez R
oo Usng the - Chargor's obligations - under this Débenture ' constitute a-“secunty financial
- collateral arrangement” (in each case for the purpose of and as défined in the Financial -~

. Collateral Arrangements (No.2) Regulations. 2003 {S1:2003/3226)) each Receiver and the i
- Hedging Counterparty shall have the right after this: Secunty has becorie enforceable to _
'.';.appmpnake ai! or.any part of 1hat f:nancual coi?ateral inor icwartfs ths satssfactson cf thes S

g J'Fcr the-_-purpas of .Clause 161, 2 ﬂ"!é va!ue of the financial catiateral ap;;raprzated shall e
- be such amount as the Receiver or Hedging Caunter;:arty reasonably determines having B IE
" taken into account advice obtained by it’ from an mdepencient mvestment or accolntancy -




aza.

-_ {'_i;'-*feiz,s{

o enter to' termmaﬁe or vary any_Hedgmg Agreement

tu redeem any. Securaty Imerest and tﬁ borrow or raise ar;y mnney and secure the i
LT payment of any money in priority 1o the Secured Liabilities for the purpose of the exermse o
'_ ._of h;s pmwers andlor defraymg any costs _mr hab;ht;es tncurred by h:m it such exercise;. - - '

o sell of GOREUr in sellmg, leasmg or otherwxae d;spcs;ng nf an oF any par‘i of %he Secunty- S

R nmpased by samtlon 1_03 af the Law uf Praperty Act 1925 and w;thoui hmrtation S

© Assets in respect of which he was appointed without the nesd to observe the restnctlons R

o _(_a}' i f-'ffmtufes 'may be. severed and sold separateﬁy from Ehe Prﬁpeﬁy contammg them Lol

: }_:jwﬂhaut the- Charggr s Qonsent

ey i_';..'the ccns;deratlcn for any such transactlon may ccmsss’z of cash dehEntures ar: S
- tother Dbhgahons shargs; stock or other valuable consideration (and the amount RIS
- of such consideration’ may. be dependent upnn praflt or tumaver mr be'_g.'-z- S

. deﬁermmed bya th;rd party), mhd o

L (;ﬁ) '_ any such cunsaderat;an may be payabée an a lump sum or by Eﬁstatments Spread. i e

& l”'ia;':é.-s B

;::_cvar such penod as he thmks fit; -

o aiter nmprcve '::i _velap, r:ampfete, construct mndlfy, refurbssh ar repasr any bulldmg or i
2 lang and to abandon, complete or undertake or concur in the compéei;on or undertaking - -

. (with“or: without modification): of ‘any project in which the Chargor was concerned or =

interested  before " his appointment {being & project for: the alteration, :mpmvement S

- development; campfettan constructann mcd;fcai:on refurbashment cr repaw of any._i e
"-.-.._.buﬁdmgor iand) S -~ : . : I

_' ’362 8 i

. to carry out any sale Iease or othar d:sposal ef aEE nr any part af fhe Secunty Assets by;_.; S

. conveying, transferring, assigning or ieasing the $ame in the Chargor's name and, for that oo

- purpose; to-enter into- ccwer;ants and ciher ccntractuai ebisgat;cns in tha Chargcrs name.- T
"'andsoastabmcf;t - : R . : : R

Ea'.%ake any such prcceedmgs in the Chargers rame as he shaii ihmk flt m respect vf the
" Becurity Assets andlor income in respect of which ke was appemted {mc]udfng

' :_'.-_j-f--‘--prcceedmgs for recovery af renf or other mcmes in arrears at ihe date of hiS;;_ e
--"--f;:-appcmtmant), S : S : : : : g

429 -

o '1'6_2_.5'5
= -'1&2’.11

a2t

.to appmnt

tu exercxse any votmg rlghts attached tD any of the Securtty Assets

e employ such"managers officers: and wgrkmen and engage suich

io enter :ntc oF make any such agreernent arrangement of campmmrse as ha shali thrnk: i
to insurs; and to renew any instrances i in respect af ihe Seaunty Assets as he shaii thmk'_ : = |
.ft (erasthe Hedgang Counterparty sha! ;:fn'act} R P DT T

- professional advisers as he shall think fit (including, without prejudicé o the generality of
“ the foregoing power 1o empfoy any ﬂrm partner company i Gﬁ"lﬁi‘ enizty w;th Whlch hed 15

o assaczated)."_

: :e's_z;f.z

162‘14

E1262969

or any pad of the Semurlty'Assets

":@ form one or mare subs:dlarzes of the Chargar am:i io transfer sa any such subs;duary all_:-f-_' e :

to nperate any rent"'remew clause in respect of any Pruperty in respect ef which he was'."-:-: SR
: .appmnted and to apply for any new or extem:fed iease and :

23




U 16245 to-

ey g:\fe vaiid rece;pts for all monies aﬁd tﬁ do aEE such ether th;ngs as may seem Tto i
: “him: to be-incidental or conducive to any other power vested rn htm ar necessary R
or dealrabte fc:r the rea[rsatlon af any Secunty Asset R R

'_{b)_' K "-'_'axermse i reiatmn to each Secunty Asse’g aii such pcwers and ﬂghts as: he ' S
- would be capable of: exermsmg tf he wera the ahsoluie beneflc;al uwner of the_. S
' ';_Secursty Assets and _ : _ BRI

o 3_.;":.:"'('31)_-:" "use the Ghargors name for any of ihe abave purpeses
”§.6-,33 i;mltatlnn e '

16;3,1__ The Hedgang Counterpar{y may in tha mstrumeﬁt hy whn::h a Recewer is ap;)a;nted Elmat_f
BRI _,___.the powers ofthe_ eceaver;-.----_._ _ R : ._ o . e

L1832 _._':The Recewer shail-be undef no cfuty to tha Charger to sxercise any pewer he may haVe : -
oo oand shall not incur any liability tothe Chargor gither by virtiie of the exercuse -of such S
: :.:i: powers or by wrtue af a faaiure to exercise such powars L R

T {APPROPR%ATIGM ar-' RecEip‘rs
.' .. 1 7'5 | "Appilcatmn

. -_1?11 Subject tc Clause ‘1?’2 (Suspense acmunf} any mames recewed by the Hedgmg".f'.'_ S
.-""chnterparty in‘respect of the Security (subject to the payment of any claims having
- priarity to the” Secursty, but i substitution” for ‘section 109(8) of the E_aw of Property' Lo
_ﬁAct 1925) shan be appi;ed in fhe fciEowmg nrderaf prsonty-..:- Rt e SR

(é)"f." :_: iR d;schargmg ihe remuneratlon af any Recesver anci aEt casts charges aﬂd'
' expenses of and mcxdentai ta hIS or her appomtmen’s ' :

k m rtcward 'payment ar ﬁischargeof the Secured absﬁtnas and

______

U '_ . (.c)'. o m payment cfthe surptus (1f any) tc ihe Chargar ar ether person entntied tc |t

A7z “The Hedgmg Ccunterparty may appiy sums recewed tcswarcfs the paymeﬂt or ﬂ]scharge-'._ Dt
o -of the Secured Liabilities in reduction of any part of the Secured Liabilities in any orderor =~ - 07
< mannet as it thmks fit: The: Heﬁgmg Caunterparty may nvemcie any appropreahon made- S
) '__'-ﬁby the Chargor : : SR : T

72 Sﬂspense accc}unt

e 'Any mames rec:ewed by the Hedgmg Ccunterparty or any Rece;ver may be placec;i in an mterest'-'
- bearing ‘suspense or securities realised accouﬂt and kept ihere far 50 Icmg as ihe Hedgmg
: _Caunterparﬁy cunsaders prudent R S RO

el s.ewasy

S _'.The Hedging Counterparty may (but shall ntz}t he ab!sged to} set off any Gbiigaﬁﬂn Whl{:h is due and DRI
... payable by the Chargor and unpaid:or any contingent ab!tgat:en from the Chargor against any -~ -
- obligation {whether or not matured) owed by the Hedging Gnunf&rpariy or any of its-Affiliates {o: the Sl
S Chargor regardiess of the place of payment boakmg branch or currency af esther c}bEzgatwn' T

' : 482 :"if e:ther oblrgataon is unhqurdated or unascertained the Hedg:ng Counterparty may set aff inan
R 'amaunt esttmated by itin: gooa:i falth to be the amnunt ﬁf thaﬁ ubEzgatson

L UEL262969 2




8.

Al msnies recewed ot he{d by the Hedgmg olinterparty or any Receiver under this Debenture S
S may bes r:anveﬁed frcrm thair - existing currency “into- ‘such other: currer'scy as the: Hedging -
© Counterparty or the Receiver considers necessary or des;rabte to cover the obligations and o

liabilities comprised | in the Secured Lrabmties m thai other eurrem:y at iha Hadgmg Caunterparty §

E  spot rate of exchange

00

o2

2z _.__':'.'Attameys

o 21.2,.*_1 By way “of secunty, the Chargor urfevacai:ly appamts the Hedgmg Cnurﬁerpaﬁ:y, everyf-."'-- o

- Receiver and- every delegate or'sub-delegate appointed under Clause 21.1 (Delegation)
o separateiy ta beits attomey on lis behalf foiiowmg the Uccurrence of an Event nf Defauit :

. NEW ACCOE.!NT

wo their proceeds of sale;

- 2122 'The Chargor railfles :

SO the Hedgmg Gounierparty recewes or is: deemecf %o be affented by ﬂa‘;tce (whe’ther aciual or
- constructive) of any subsequent: Secunty Interest’ affect;ng soime or all of the Security Asséts or -~
then the Hedging Counterparty may opeft a néw account for the Chargor. If o
. it does not do sb, it shall nevertheless ba treated as if it had done so at the time when'it received, -
" orwas deemed 1o have received, the notice. "As from that tirme; ary payment made fo the Hedging =
- Gounterparty for'the” (;:hargms account shall be credited {or be treated as havmg been ::redtteci) to
B the new acmunt and_ shaﬂ nat aperate to. reduce iha ameunt fer whn::h ihe Se;:unty applaes T

: ':'.'BELEGATmN Am APPGINTMENT GF mmRNEYS

- De[ﬁgaimn

2144 The Hecigmg Counterparty may deiegate to any person or persons all or’ any of the
Lo powers, - authorities and: discretions  which ‘are ‘exercisable  under this Debenture. A .
“'cieiegatmrs may be made in ‘any manner (including by power of attorney) in and on any S

e _terms (mcludmg pawer tm sub delegate) Wthh the Hedgmg Scmniarparty thmks ﬁt

o B deiegates or sub- delegates

E in ;is name R

ey -_io exé'cu'fe ahd"d'é"'ény "documééis, acfs éﬁ&t’hsr’iﬁsﬁhiéh lt'ié rec"m'iféd o
- execute: and dg under thls Debenture or: any ﬁther dccument reiating m Ehe--__' .

-Secured Llabﬁittes and

: (b} - _'-:to execute and dc:x any dacuments acts anci thzngs whach any aﬁomey may"-:_' .
 deem proper or desirable ir -exgreising any- powers, authorities and discretions

9142 The Hedgmg Ccunterparty shall rot be hable or respunsahle o the Ghargcr for any oss or'_ e
o damage arising fromany act def&uii omsss;an or musconduc’c cn the parﬁ of any of its S

‘corferred by this Debenture any documents relating to the Secured Ltabmtles or

:_ by law on the Hedgmg Geunterparty or any Rer;e;ver

d;s:;retmns referred to an thas CEauae 2‘2 2 (Aftorﬁeys)

o REDEMPT!ON GF PRiQR SECURITY iNTERES‘FS
'-.:Redemptien

B "The Hedgmg Cauntarparty may at any ’fsme redeem cr procure ‘the fransfer ia lf of, any pnor
Secursty interesf over any Secunty Assets at the Ghargar 5 t:ost = : :

CUEL262969 8

and an Ehmg whach any ef ﬁs atiﬁmays does in ihe proper":':; o
- and lawful exercise of purported exercise of all o any of the pc:wers authﬂnttes and .




"1;212_ 

Ccsts nf redemptlan N

_'.AH prmcrpal memes mterest costs, charges and expenses ancurrecf in.and znctdentai m any -
- redemption or transfer unider ﬁlause 22.% (Redemption) shiall be paid by the. Ghargor onderand, -
i each case. togeﬁher w;th mterast catcufated and in ihe manner raferred tg i Clauae 26' Rt
o (indemnmes) S SR S : . S

 7RELEAS§3

_Refaase R

.. Upﬁn ihe ;rremcabie and unconditionai paymeni and d;scharge in fuii af the Secured Liaizuimes and- - ._ .
“the termination of all facilities which ‘might give rise to-Secured Liabilities, the Hadging Ceunterpartyf' S

o shall or shaﬂ procure that uts appmnteas w&tf at the requesi‘ and cost cnf tha Chargnrs -

23 ‘! 1 release Ehe Secmzty Asse’ts fmm ihls Deed and

;. 23,1;2 re-asmgn the Secunty Assats that have been asszgned to the Hedg:ng Cuunterpariy-_'

: under this Deed

o Releases caﬁdrt:onal

| _23%2;:‘! -.:__Any releasa. settlement drszharge ‘re<assighment or arrangement in res;aect nf the )
L -:_'-'_'_Ser::urtty(mth;s Gfause 23 a"reiease") made by the Hedgmg Caunterpaﬂy on the falth of 5 S

283

- payment riot bemg avozded reduced clawed back of ardered to: be repald under any taw R

. _'f'-;'irelatmg tc; ;qu:datnon. bankruptcy or Ensmlveﬁcy

2822 W any avoidance; reduction, or clawback octirs o any order i iade 58 refered fon

L Clause23.1; then the Telease shall have no effect and shall not’ prejudice the Hedging

" -__'_'Counterpaﬁys tight to. enforce the Security in respect of the Secured Liabilties. As

. between the Chargor:and the Hedging Csuntarpaﬂy, the Security shall (notwithstanding -~ o
. the reléase) be deemed to have remained at all times in effezt and heid by the Hecfgmg e

: Counterpady as secunty for the Secured L:ahshtxes i

: REtEﬁtiOn

233,--1_ I an&' for 56 long as any assurance, security o péyﬁ*:eﬁf as fs mentioned in Clause 23,1
S {Refeases conditionaly remaiis in the reasonable opinion of the Hedging Countetparty -
. slsceptible of being avoided; reduced, clawed back or ordered fo be repaid under any

©lavw relating 1o liquidation, hankrupicy or-insalvency, the Hedging Counterparty may- ift its

- absolute discretion retain all br part of the Security and other rsghts {nder this Debenture s

_*;‘-fas secunty for the Secured Liabzhhes aﬁer they have been pami and dlscharged in fuiE

123';3_'2_ !f at any tume whnie aH of. parﬁ af the Hedgzng Counterpartys ngh’ss umier ihzs Debenture"

.'are 80 retamed .

g ié_) ; an appiicatuon 15 made to a competen{ caurt for & w;ndmg up orﬂer ia be made-

m respect cf the Chargar

:.{b'_):- s steps are taken fo wmd the Ghargar up, :-. _. : (R

'(r':,)' . art appflcatmn IS made to a competent court fc;r an admzmstraiscn srder to be
o made in respect of the Ghargor BRI s S
{Q:i)' S '_a nntme of sntentlorz to appmnt an admmtstratar tCt %he Ghargﬁr 15 f[lari at noud
SR« A . S _ : RN . :
(&) _fﬁe;a}:ﬁp‘aintﬁﬁeﬁt-df:é_n 'ad\:’hiﬁistrétdr'té the Sﬁafgéf takés effe‘ct,- -

CUB1262969 w




24

2

then the Hedgmg Csunterparty may ccmtmue to retain ali or ;)art af' 1&3 righis tmdes‘ ihls- D
- Debenture- for any furt_her penod as the Hedgmg Gounierparty may determme :rr |tsi-.'_ Sl

o absafute discrenon

Cnntmumg security

R b notwﬁhstaﬂdmg i

3_5 24 1. 1 mtermed;ate payment or dsscharge of ihe whc:ie nr par!z cxf the Secared LEEinItIES

_;g siyle o

' _.2411'.3 .any change in the Hedgmg Ceunterpady s ccnsfltutmﬁ namia 01“ styie ﬁs absmrptmn in or :

: 'The Seaurs’;y is centmumg securlty and shall secure ihe ultsmate haiamze af the Secured Liab:htses sl '

'24? 2 tha Chargurs l!qwdatmn nr other mcapacxty ::sr any change in 4%3 canstmimn name r:sr .' o

"amalgametmn with any: ether person or the acquisition of all or part of its undertaking by - "

any other’ perscm or

241 '4"- any other evenﬁ matter or thtng

Addrtmnai tacther r:ghts T

:" The 8eaur;i‘y s m" addatmn to (and shaii nai merge w;ih ntherwm pm;udace or aﬁeo{ or be o
~prejudiced or affected by) any other remedy, guafantae indemnity; Securlty [riterest or other right -

" which may be or have been created (by the Chargor or otherwise) in favour of the Hedging

" '_'--'.33.th pumi’taser _murtgagee ar nther perscm dealmg wsth the Hadgarsg Gounierpariy or a Recesver
: shaii be com:eme S _ _ . R . : :

26,

: ._::242% _th‘é’exisi’_f” nce o '_i_n'{;a i ty aif_au orany ﬁf"tht;s'-é-_rig;'éﬁ{;-;'_dr_.__

B Counterparty. Accordingly,” the Chargor's liability undet this Debenture shasi nai iee pre;udrcad ar- .
P affecteci By, and ih:s Debenture may. be enforced nﬂtwﬁhstandmm-- . : . _

s _24:;2.2j -'at' any tame Ehe Hedgmg Gounterparty exchangmg releas:ng varymg, absﬁaznmg from' RS

- perfecting c:r enfarcmg or. othemse dealmg or om:ttmg to deal with: alt or any of thnse'_'.' s

'nghts :

g '_#Hmﬁ m\mv Pamesnmsa

o 25.:1 = _'_.'io enqwre:whether any of the Secured anbﬂlties have beccme due az' payabie gr femam B

R unpard or undlscharged

o 252 _'whether the pcwer whmh fhe Hedgmg C:cunterparky D; Recewer is purper&mg to exers:Ese_i_ :

o _'-:j"_'has becorne exarmsabie ar

: '25"3"1 :';-_- ta see to the apphcatmn mf any money pald ia ihe Hedgfng Counterparty or tc 2 Recewer g

B mnemm‘nes

. 26:1’. as a result of the Chargars faﬂure to perfcrm any Gf :ts oi::hgailans under thzs E)ebenture

L E1262969 Ea

e h:e Chargoar agrees to futly mdemmfy _he Hedgmg Cmunterparty and aﬂy R’ece;ver (am’f i the case'f
*of legal costs and expenses on 4 solicitor and own client basis) on demand against all liabilities, = .
- '_lasws chaims, actions;” damages “costs and expenses incurred by, made or brought against the
* ‘Hedging Counterparty "or . Recewer (r::r any manager ar agent appomted by the Hedgmg
'_counterpar’ty or Recelver) < S S _ o L




27,

o8

26,

30,

R Any prawssnn of tlms Debenture may be amendad cmly zf 1he Ghargor and ihe Hedgmg g
' ."_._'Counierparty agree in writing and any breach -of this. Debenture may be waived before of afterit
" teurs only if the Hedging Counterparty so agrees in writing: ‘A waiver given or consent’ granted by
- the i—ledgmg Counterparty under this' Debenture will be effectwe Dnly 1f glven :n wnt:ng and then R
:_-ﬁniy in ihe mstaﬁce and far the purpese foi'which it is gsven ' L T

st

stz

REMEDIES AN[}: WAWERs

o 26,2-_ - _zn the exermse (or ;:mrported exercxse) uf any of the pc:wers or other r;ghts cenferred by: o

: thzs Debenture

s _{Gurrency conversron),

o Clause 22 (Redempffon of pnor secunty mterests)

: '.2‘8:.5. asa resuit c:f the Chargors bfeach of any. eurre_ t or Dther abiagaﬂan or- maiter re!atmg to B

S _me Property. or

o 25.;6 i raspect of any other matter or thmg dane or GmItteci relaimg i’c: the Sesuraty Assets

. _'_CALCULATIQNS AND CER?!FIGAT .S S

Eé';?;".'.__:__'rn respect of . any aosts _charges or expensas mcurreti :n cannectmn wuth Ciause 192_' '::'_' e

264 in respect of the redemptlcn of any’ pnar Securzty Enieres% cwer any Seaur;ty Asset under'- S

together in each casee wsth mterest ai the interest Raie ca cu!ated on'a daaiy basm fmm the date tig
.- incurred ‘of . becomes' payable to.the Hedgmg Cgunterparty or the Recerver unﬂl the date of =
" payment wheiher befaa'e ar after anyjudgment ' B . : .

' '._Any certrf;cate caf or éekerm:nat;mn by the Hedgmg Quunterparéy spemfymg the amount Df the L

Becured Lrabmttes i8; in the absen;e of mamfest Brror, cnnciusave evrs:ience against the Ghargor of___ R S

oo ihe matters to whach ;t relates
o PAmlAL m\mumw

':-Ai! the ;::mvussons of this Debenture are: severabie and dastmct frum one anather anci if at any time ey :
:__jj-:any provision: is ‘of. becomes illegal; mvaiad or unenforcesble in: any respect under any an ofany - S
. jurisdiction,: neﬁhea“ the legality, validity or. enfameabshty of any of the remaining provisions nor the -
- Tegality, validity or enforceabmty of such prawsmn under fhe iaw af any nther ;unsdnctmn wm m any.: RS |
way be affecied Dl’ impalred T EER L BSOS e

- Ne faa[ure ta exerclse nar any delay EH exemfsmg any rzght ar remedy uﬂtier thfs Debenwre agamst' SE
o the Charger shall operate as a waiver; nor-shall ‘any single or partial exercise of any right or remedy -
- ‘prevent any further of other exercise, or the exercise of any other right or remedy. : The rights: anti_ s
remadres pmvnded are cumulat;ve and not exctuswe af any rsghts or remed;es pr@mded i:\y iaw

o SAN‘EENDMEEETS AND WAI\?'ERS

= TRANSFER ANI} CBHFEB‘ENTSAL!TY

_ -Trar;sfer e

S :_"__Debenture

'_ Debenfure

' Gunﬂdent:al;ty

S -_- _??ae_Hedgln'g_Cc:u'nterpar_ty hﬁéy‘-d’iéc'}ﬁse'td:--"' L

CUEL262969 . .t gg

" .:' :3_‘3 .-‘% ;_“i o ﬁThe Hedgmg Countarpar‘ty may asmgn andr‘ar transfer its raghts and Gblrgahons under this S

3442 0 The Ghargor shall n@t asmgn any cf |ts rtghts or iransfer any of its obisgatis:ns under this::' B R




ClEm

33

322 a aﬂv asssgnee orPOten’tial ass:gna e

S 3124 any rattngs agency‘

" 3126 _.._:any Gf.-l s Affilia esf'and to any of iEs o the;r uffrt:

s1a2g

: '5'-:}3-5;13& canﬁdentl: '

MANAGEMENT TIME

R R "._any transferee or pntentaai transferee

o 3:"1:'.2',:3: any person With (or thrgugh) whom it eriters into (ur may pntentrauy st ants) whefher- S

“directly or- mdnrecﬂy, any 5ub~pamcspatmn m fefaiznn tc or- mciudmg ihe Secured:_ St

= Liabilties;

'represeniahves of the persrms referred to m sub cEauses 3‘§ 2.1 te 31 2 4

B -'_._:advrsers aud:tors partners and representafzves i

3’!’_.25_'...;‘.any of the cﬁucers dlrecters empiayees pmfessmnal 3dv;sers audﬁars partners and .
'd;rectars employees pmfessuenai S

' '; 3’?2? any person to whom :nfczrmahan i requ!red or recguested to be d:sciased by any court af a o

o competent -jurisdiction - or . any - gavernmental; banking; - taxation “or - other regulatory - o o
" authority ‘or similar body,” the rufes of any relevaﬁt stask exchange or pursuani to any S

- 'apptrcabf e faw of regulatmn

o or dzsputes and

- -_31_.2.9 any msurance cmmpany cr uncferwnters an relatlan tc} the msurance af any of the

T _' propemes

"mfmrmataon as the Hedgmg Counterparty shaﬂ consnder approprsate

.;;' 'The Hedg;ng Cmunierpaﬂy reserves the rsg.hi:tc charge forifs m'anagemeni tlme oF cthar resources .
o (which ‘will be calculated on the basis of such reasanabia daaiy or_houtly rates - as %he Hedging -
. Caunterparty may nctify to the Chargor from time to t|me) R

: CC!UNTERPARTS

: ny person tu wham anformaﬁon is reqmrad tc: be d;scinseti in ccﬁnectscn w;th ‘andfor the':. R
- purposes of, any lmgatmn arbltratlun aﬂmimsiratwe or other mvesixgams proceedmgs S

- This Debenture may be executed in any numher of caunterpaﬁs aiE of whlc;h iaken ingeiher shall oo

o +. constitute orig ancf the same mstrument and any party may enter fnta thzs Debenture by execuimg Lo

':-'a counterparﬁ
i NQTEGES
Commumcatmns in wntmg

SR : "Any commumcahon t-:} be made undér orin connectaan wnth this Debentur& shan be made m wrntmg .
S the Engitsh ianguage and, uniess otherwxse stated must be made by Ietter ' .

-Addresses

E1262969 a9

3';"__:'._”3“ he: Hedg;ng Bounterpar{y may delwer aﬁv commumcaﬂgn dm:umeni or: niotice to the Chargor_- RO
. relating to this Debenture to its registered offics, to~ any-address to which a notice under any facility =~
- relating to the Secured Liabilifies: might be sent or ahy addltmnai adciress tha Chargor may notsfy to'_'_ T

~the Hedging CGUﬂtETﬁaﬂy by biot less than five business ciays notice.” - S
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Cma

- _34’-.3:2- Any commumcaﬁmn m’ dacumant m be made or dei;vered o the Hedgmg Cou terparty__. S

oo will bereffective only when actually received by the Hedging Counterparty and themonly if -~ 0 0

L itis expressly marked for the aftention of the department or officer identified with Hedging © - -
s Counterpanty's sagnaiura below {or any subst;tute department s:ar offlcer as the Hedgmg: e

. 3?-_‘1 k Jurisciiction

'- 3?’%2 The Cﬁargar agmes that the courts: of Engtaﬁci are':the mnst approprsate and convemem._ o

g 5713 "'Thus C!ause 37 1 rs'for the_. beneﬂt of ) the Hedgmg Caunterparty cmly:.'

Del ivery

34 3 ‘E Any cummumaatucn or dccumeni mada or deiivered by ane person to another, under orin .

- .;ccﬁnectlon with this Debenture will only bie effective wheén it has been left at the relevant
'_3 . address or five business days after being deposned m %he post postage prepaid m |l
_-'enve{ape addressed m 1t at that addr&ss R : i

:_; Guunterparty shall specnfy fcxr ihns purpose}

i FARALLEL s&cumw DQCUMENTS

';-'__':The Ghargsr may at any tlme entef mto a Para!iei Secursty Document Entry ;nta and perfcrmance ;:" B
of the terms ;;f a Parane} Secunty Dccument shall ﬂi}t braach any terrn of thlS Debenture ' e

- '_'GDVERMNG LAW

'_Thss Debeﬂtme and any non contractuat nbhgatmns arfsmg nut of or in coﬂnectlcm thh ;t are‘ .
_gaverned by English law.. - : . : Sl -' i

- :ENFQREEMENT

.- 3?.;-1.‘_1 = ; The ccrurts m" Engiand have exclusme junsdsctson fo seit{e any dlfspute arssmg'nut- c:f'or m .' _ o
0 connection with- this” Debenture. (including: disputes regarding the existence, validity or 0 o
“termination of this Debénfure, the Security Interests infended to be created by |t ar any S

3'_ }_ m:n contractuai abhgahans ar;smg out of orin ccnnectwn thh tt) (a “Eilspute“}

-_'courts ’co sett!e Dlsputas and accmrdmgly lt wi EE nct argue tc the ccntrary;ﬁ".-.-

i Counterparty may - {ake proceedangs relatmg to a- Dispute in any ofhier courts with -
;urtsdlctaon Tothe extent allowed by taw, the Heégmg f:nunterparty may take ccncurrent' _
pmceedmgs in any number of _:urrsdmhans ' . o e e

lhE WITNESS whereof the Chargar has executed th;s Debﬁnture as a deed the year and date appearmg r::m '
the ﬁfst page of ;t BRI _ ; L . .

L pigdeaess a

-.';The Hadgmg e




THAT Boumemouth ‘BigHotel | Englandand Wales

THAT Bournemcuth thtie Hotei Englandand\f\!ales R 06565837 .
Limﬂ:ed - RTINS e DR T e

THAT Bcwnemcﬁth car_ Pa'rikg Englandand Wales . | 08565886 .
Limied £ T T e

[HAT Boumemouth Street E'at_ Englandand Wales | 10866121 .
| Limited e

THAT Bournemauth H2 Lamlted  [Englandand Wales | 08563565

o 51262959 S ot




'SCHEDULE 2

 THE PROPERTY

" Registered land

[ THAT Bournerouith Big otel Lirited | Leasshold p 25 Block A Holel,
S e L T T CranhotRe Raad Buumemonih w;th tntie number
- ;DT414571 SR

THAT Boumermouth E.Ettlé-.I—_{ofel-_.i_-im'itecf'.._'."."---- | Leasehoid property known as Block B Haitanﬁ"
S e e Hatel Terrace. Road, Baumemmuti‘t (BHE SEL)-
n .___:--wﬁh tlﬂe number DT4’¥-€£572 '

L '_THA‘I" B_dumemouth Car _Pafki.iﬁiied _ ' Ll -Leasehold pmperty knﬂwn as Car Park,: Terrace'
e L 1Raad Baumemauth wzth tztia numbert}m’l%?a-

| THAT Bmﬂrﬁerﬁwtﬁ H2 Limited o _Leasehold propedy kncwn 88 Hilmn Hotet
St e s - Terrace Road, Boumemouth {BHZ 5EL} wrth t;ﬁa
s -number DTﬁE’MS?G : .

Unreglstered Eand

NDNE

. E1.262969 ' oag




| Ordinary Shares. |
| 6f£0.01 each

-l (05565355)

_ SCHEDULES

ed | England and Wales ..

| Ordinary Shares*
_-afE‘E 00 each

THAT Bnurnemcuth thtEe

| Limited (08565837)

HQ%E‘J

England’and Wales

100 -

| Ordinary. Shares
| of £0.01: each

}_THAT Bnumemouth Blg Hotel Ltm;ted
| (08565467) -

-.E._ngiéfi"d__a’rfid:W_aies 1

_Qrdmary Shares_

of £1.00 -

THAT Baurnemcuth Street Bar Lmntecfﬁ '
B (1086613’!) B

.E?%ﬁfé.ﬁdiéhd.'\{\lales L

E1762968

a3




| SCHEDULE4

~ AGCOUNTS

CRrzeages gy







L 2 the H:Etan Hoief ManagemsntAgreement ..
| 3 ; ihe Hsits:;rz Haiei Franchase Agreement -
4 ths Franchlseﬁuarantee and B

- ﬁ -:_..___"rhe Hedgmg Agreement .

eiseoses




N SCHEDULEE

ASSIGMED !NSURAHGES

[Policy Provider |

Peltcy Number

F’nilcy Rrsk Af,itiress f Partlculars

Aviva .

A - insufance
| Limited 00

100558219CP0

: '__:3__-

o

'thﬁ

- Car Park {including Pubic, B%ockAResadenirai and BEock '
G Use), Bournemouth, BHZ 5AQ. '
- Blogk A - BIQ Hotel Upper Terrace Ruad Bnumemcutﬁ
BHZBAG
'-BEcckA Cafe Lipper Terrace Rmaci Bcsumemcuth BHQ
CBAQ L
. Block B Littie Hﬁtei Upper T erraca Raad Baurnemeuth
- -EHE SACZ : o

Aviva:
ersﬁed

insurarsce

OTPRPSTGTIIT | B

Busmes& insurance (pub and Wme bar}

- E1262969
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. .Dear SEFS

" vou shail nat be reieaseci fra
canseni cf ihe Lender and the Hedgmg Caunterparty

' ECHEDULE ?

FGRM OF RDTE(ZE QF ASS]GNMENT DF MATERIAL CBNTRACTS AND ASSEGNEB CQNTRAICTS

{C‘Gunterpar{y t@ Matena! Contract or Ass:gned Cantract}

'_ﬁ We ({he “Company") gwe you nctlce thai we have asssgned (and ta the exient nct vahdly or o
- pffectively assigned, we have charged by ‘way of fixed charge) by way of secunty to HSBC UK~

“. Bank plc inits capacity as iender (fhe “Lender") pursuant fo & debenture entered into. by Us i
- favour: of the Lender dated T 212001 and to' HSBC ‘Bank plc in its ‘capacity ‘as hedging

' Gounterparty (the “Hedging Cauntergarty“} pursuant to a deberniture emereci info by us in favourof =
. the Hedging: Geuntemarty dated | -120[ ] (the "Debentures"} all aur rzght title and interest -

"-:-i‘.jj_from time. to time in,"and the full beﬁefat of. ‘the Agreement, including all roneys ‘which may- be SO )
o payabie in respect of the Agreement mciucfmg aﬁy cianms for damages in respect af any breach of el
theﬂg;eemant R : TR - T

o Faiiowzng receupt Df the Hedg:ng Gﬂunterpartys or tha Hedgmg Counterpaﬁys notlfscaifon ta ynu o )
that t?ae secuﬂty c:reated by the Debentures have beccme enferceabie = e

) 2§1’- e 'aif payments to be made to us uﬂder of arls;ng from the Agreement shculd be made ta_ TS
' - "the Lender or the: Hedgmg Counterparty or to the Lender’s or the Hedging i‘;ountarpaﬁys_ :

_ 'f urder as either may. specafy ir wntmg from itme to tlme [spemﬂ/ bank accaunﬂ

ol ren s'prow
by the Lander and the Hedgmg Caunterparfy,

Date g - B }gﬁg i

for in the Agreement or ava;[ab!e at iaw or m equtty are exem'sab]e :: o

'._i'[DEscRiPT;GN OF RELEVANT MATERIAL CONTRACT GR ASSIGNED commcn (fTHiE L |
'--“AG‘REEMENT"}' SR S - PURSES _ R

' 23 -"_;yau are authcﬂsed and mstructed w;thuut further apprcvai frcm us o campfy w&th yaur- : _:[_
- obligations {including without limitation your payment obligations) underthe Agresmentin .

- accordance with the written instructions of the Lender or the. Hedgsng Gounterpany fromi oo o

~time to time (and ‘to hold the money for any. such ‘payments to the Lender's or the - e
: Hedging Gaunterpadys order: pendmg reaerpt cf wrltten msiructlens from ihe Lanﬂer oro

-'-ihe Hedgmg Geunterparty}, and

24 .""sub;ect ta paragraph 4 helow yai sha]f aiiow the Lender o the Hedglng Csunterpariy to .

= perfarm all tha ublnga’uens assumed by us under the Agreemeni

We shali remain habie tu perferm aH olr ubhgattons under the Agreement and nelther :he Lender:'-'
o hor the Hecfgmg Coaﬂterparty shall be under any abhgatzon cf any kmd whaisoever m respe-::t of

- You must not wnthaut the Lendrars and the Hecigmg Counterpaﬂys pﬂﬁr wntten conseni v_ .

' .5 1 amend novate supplement restate or replat:e ihe Agreement
5.-2 o agree to any wawer cr reiease csf any of yaur Qbizgahﬂﬂs unﬁer the Agreement or
' 53 _' R exermse any rlght nf set~m‘f or cuuntercfa;m in re!atlan tﬁ any amcunzs awed under or i

E _ccnnectmn W|th ’the Agreement S

E1262969 e

i mzr obhgatmns under ihe Agreemeni wuthout the prsor wrttten' _ :




B. | B ;'Wlih eﬁact frcm the da’re of recelpt of. thts nctme we zrrevacably and unccndntsanaﬁy mstruct and _-; o

= __'_'au%hmnse ycu w;thout rec;umng further approva! fmm us;foi=

82
| 8;3 :
84

85

-you wdi na 3 wuthc

o the rights; title and inferests and benefuts referred to in this noime csther than a natlce from i
HSBC UK Bank plc R - : e . SO

!”TG amﬂndment waiver or reiease af any. of !‘Eghf& mterests am:i benef;!s referred tﬁ in thus SERITI
.. notice shall be effe::twe wrthout the pnc:f wrztten fzonsent of the Lendar and the Hedgmg S
S Gounterparty, : SRR R :

e mrmmatlcn nf ahy. r[ghts mterests or beneﬂts referred tc in thus rzotice shali be o
i effective unless we have given the Lender and the Hedgirg C:c;unterpar{y thinty days .
. written, not;ce of the pr‘apesed termmat;an {arif notice is not passrbte within that per:ad agoo

'g';-j_'sccﬂ as passsbie} i'spec:fymg the actmn nenessary to avmd such termmatrcn ST

Y breach-or'default on our part of any af the terms- sf 'the Agreemeni shaii be deemed to:
- Have ocelfred unless you have given ‘notice of ‘such breach to the Lender and the R
-_Hedgmg Caunterparty Specsfyang how to make gnud such brea{:h ami Lo -

B ': S This nchce and’ ariy dispute or clam ansmg auE cf ot zn c:onnec:t;cm \mth rt shall be ga\ferned by'. S

-and cartstrued in acaordance w;th EngE[sh iaw

Yours falthfully. _

E1262969

S Piease accept thls notsce and your acknowiedgement of the matters and anstructsans set out abwe thhsn 5 S
-~ days of receipt by signing, dating and returning the enclosed copy of this letter 16 the' Lender at HSBG UK R
- Barik plc, Bth Floor, 71 Queen Victoria: Street, London, EC4V 4AY maiked for the attention of Anna Gregory =~
~and the Hedgmg Countefparty at HSBC Bank ple; 8 Canada Square Londcm E?é SHQ markecf for the S
- atterition cf [fnserf details of the- Re{atfonsh;p Managef} SR S e

T for anci on behalf of : R
S THAT BGURNEMGU}'H BIG HQTEL LIMITED
U THAT BOURNEMOUTHLITTLE HOTEL: LIMITED
-~ THAT BOURNEMOUTH CAR PARKLIMITED -
© THAT BOURNEMOUTH STREET BAR LIMITED
THAT BQHRNEMDUTH H2 LIMITED -

3.9: .

: 2 -endafs and the Hedg:ng Gounterpartys pnor writtery ccnsent
| exsrcise any right of set-off of cnuntercia;m in reiahcm to any amounts cweti uncfer or [
'_ccnnectlan wath the Agreement . RO : o

the Lencier and the Hedgtng Counierpady SUC?‘I mformatunﬂ reratmg-” S

: '__"-8;1 : _":'.prﬁmpﬂy dlscinse o
o o theAgreement as the Lender or the Hedging Counterparty may at any time request - .-
- including, ‘without limitation, all infarmation, accounts. and records in your possession oF -
- contral that. may be. necessaty or. of assistance ta. enable the Lender or tHe' Hedging
o Cﬂuntefparty to verify the gmount of all payments made or payabie under the Agraement S
- by youor the perfarmance by ycu of au ycxur ohhgatsons under the Agreament and
e2 'prowde the Lender and the'Hedgmg Counterpariy wsth aopres of an nahces gwen or'.__'.'-:.'. .
S 3 recewed undc—:-r the Agreement prcmpﬂy aftar ihey are given ar rece;ved R RRE
7. : :_:.The autharsty and msiruciaoﬂs contamed in ﬂus noime cannoi be revaked or var:ed by us Withcut
- the pnﬂr wrttten ccznsent of the Lender and ihe Hadgmg chmerpaﬁy .
8 By cuuntersngmng this: ietter yeu confarm thiat- e
éd - -'yau have nat received notlce of any prevmus asssgﬂments or chargss o or over any. Qf_._-' g




‘For and on befialf of

' [Name of counterparty to Material Contract or Assigned Contract]

UE1262069 o




To: - [insurer]

S Dear S:rs

B 'Wuth effect ’r‘rom ihe dat o

_ FBRM (}F NDTiGE OF ASS?GNMENT CIF !NSURANBE

"PDLIC{Y}BES}“} [refer to an attachad schedula uf there are. E: number of pul;c:es]

- :':_ .“Hadgmg Counterparty"} (the "Debentures")

R _._'We give. you notnca that, pursuant to the. term's'of ’fhe Debeﬂtures .we' have ass;gneci {and o the_

Date [ q001
o [ﬁ)ESCR!?T!GN OF RELEVANT INSURANGE POL]C{Y][IESI INCLUDING POLICY NUMEER} {"mef__ o

. '1_. ot _We glve ynu nokme that we' have entered into a ﬂebeniure ciated [ ] in favour ef HSEC UK'_-: - ;'- S
- Bank plc (the "Lender"} and a‘debenture dateci [ o ] in favour ef HSBC Bank pic (the-- -

- extent not validly or effemwely assigned, we have charged by. way of fixed charge) fo the Lender
- and the Hedging Counterparty by way of security all of our rights, title, interest and benefitsintoor ~ ~

~.in respect of the Policy][ies] including the bénefit of all clanms and returns of prem;ums m respect_ :

N - iheram‘ 1o whmh we are ormay at any trme becnme enietled

rec;etpt 03' this noiuce ws mstruct yQu tg RN

'.'-3,1 B name. the Lendar and the Hedgmg Caunierpaﬁy as Eass payee in respect zaf [each of] the-‘ :

. _Pshc{y}[wes]

g 32 S _prampﬂy mform the Lender ancf the Hedgzng Cauntarparty, thhcut furiher appmval fmm"
o us; af any defauli it the payment af any premsum or faazure %a renew [ihe][any Palmy, S

. --3'3;'3__':-1-':' j'adv:se the Lender and the Hedg:n.§ '

."auntarpafty pmmptly cf arsy prapased canceliat;on _3: PR

wogh [ihe]{any} Pcsltc:y and in any evertt at least 30 days befere ihe cancella’cuen is due to take T

- place

3.4 ; ;f ihe msurance cover under [the][any] Pohcy is ia be reduced or any ;nsured rssks are tc:._- :

. be restricted, ddvise the Lender and the Hedging Gaunierpaﬁy at Eeast 30 days befure- :

U the reduction er restnctxan is due t

kej eff_ec‘:_t;’i'ami R

- 3:'.5”': 5_--'dzsclosa Ec the E_ender and the Hedgmg 'Counterparty w:thout furthaf apprc:xvai from us, B

- such information regardmg the Policlyllies] as the Lender or the Hédging Counterparty

- may from time to time request and to send ft eopnes of ail nohces issued by you under the-_ S -

| _'_Poiuc[y}{:es]

: _:-created hy the_ Dehentures have bemme enforceabte S

4 g Fcifowzr;g rece;pt mf the i_enders OF the Hedgmg Gounterparty 5 notiflcatzon to ygu that %he secunty_"i-f:':- o

:4_5% - 5.'_-::.33Ef'.béyme "'an{i cla;ms under or ansmg “from the: Pohc[y}{ies} are 16 b made to the L
e Lender-or the Hedging Ccuntsrparty to such account (or to the Lenders or the Hedgmg-_

- Counterpa:riy :s order} as etther may spec;f‘y m wrﬁsng from tlme to itme

4z '_.--:faH FEmEdlES. prav:ded 'for.;n' the Pnhc[y}{:es} or avaﬂabEe at Iaw or in eqmty are to be '

Lo exercasable by zhe Lendar and the Hedgmg Counterparty, arad

43 _ _ ;._ai r:ghts to campel the performance af the Pchc{yj[:es} are to he exercrsai:rle by the s S

S _Lender and thsﬁ Hedgmg Counterparty

-51‘25‘29_'69"-_':_ : Ca




""5'5':F1‘§ease accept thts mtrce and yc:ur acknowledgement csf the matters and mstruct;ans set mﬂ abwe wﬁhm 5' L

| With effeat from youa‘ ret:elpt Uf thls rmt!ce aEE nghts mierests and beneftts whatsaever accrumg tn. -
- or for the benefit of ourselves arising from the’ Polic [Vllies] (including ali- rights to compel -
_"perfnrmaﬂce): ela' ' i

: e’-’and are exerclsabte by %he Lencier and ihe Hedgmg Ccunierpariy

S The autherlty and. 'struction _'contamed in thfs notme cannct be revoked or varleci E:y us wathout_. L
o ihe pnc:r wntten ccnsent af the Lender and the Hedglng Ccsunterparty PR S

' By ccuﬂterszgnmgtms leﬁter ycru cunﬁrm fhat- :

: ?1 : ;13_ ycu have m}t fecewed notme of- any prewcus ass;gnments 0;‘ charges af or Gvar arty of..

- the rights, title and interests and benaﬂts referred to in this. notzce cther than a netnce from- L
e HSBC UK Bank pic Sl N R USRI L
?2 N ;'_-'f:rm amendment or termmatsan zaf {the][any P‘cl:cy shaﬂ be eﬁectwe umass ycu have gwen e -

“the Lender and the Hedging: Counterparty 30 days: written riotice "of it or; if it is- not -

© ‘possible to comply with such natification to the Lender and the Hecigmg Cnunterparﬁy ino

L accordance with the provisions of the [re!evantj Palicy, the notice will be. prowded fothe
: Lender aﬂd the Hedgmg Counterparty n reiatlon tn such termmatson as soon as. pass:ble D

E _ﬁaﬁd

74 : '-'_yc;u wuli fiok, w;thaut the Lenders and ihe Hedgzng Ceunierpaﬁys pﬂor wrctten consenf L g
: - exercise any right of set-off or counterclaim in relat;an tc} any amnunts Qwed under or m' T

g ';' cannecflon thh [the][any] Pnhcy

j.__'Thus ﬂOtiCé‘, and any dsspute oF: cialm anstng out of ar an cannecﬂgn w:th rt shall be governed By
' ;__.and canstrued in accnrdanﬁe w;th Engl:sh law T R : '

~days of recaipt by ‘signing; dating and returning the. enclosed: copy of this letter to the Lender at HSBC UK -~

- Bank plc; 8th Fioor; 71 Queen Victoria Street, London, EC4Y 4AY marked for the attertion of Anna Gregory
- and the Hedging Counterparty at HSBC Bank plc, 8 Canada Square Landcn E’!4 5HQ - mafked for the.

S attentaori mf {msert detazfs of the Refattanshrp Manager]

'_'-Ycurs faﬁhfi;iiy, : S

.:_:'- 3'for and on behalf of Sy I
o THAT BOURNEMOUTH BIG HDTEE_ LIN’HTED

" THAT BOURNEMOUTH LITTLE: HQ’_PEL_LEM!TEB
- THAT BOURNEMOUTH CAR PARK LIMITED

" THAT BOURNEMOUTH STREET BARL umn‘sa
o '_-THAT BOURNEMOUTH HZLIMITED

© Acknowiedged:

~ Forandonbehalfof

; Narme of insurer]

UEL262969 42




L CSCHEDULES =
* FORM OF NOTICE OF ASSIGNWENT OF ASSIGNED ACCOUNTS (OTHER THAN BLOGKED

To - [Account Bank]

1. We give you notice that we have entered into a'debéhturie dated [

. "Hedging Counterparty’) (the "Debentures”). - - -

" Banik plo (e T ondar o red  linfavourof HSBCUK
~ Bank plo {the "Lender") and a debenture dated [ 72 Tin favour of HSBC Bank plc {the -

2 Werefer fo the fallowing bank accountls] which we hold with you (and any replacement account or - -

- subdivision of subaccount of [thatljsach] account) (the "Assigned Accountfs]"); -

3 We give you notice that, pursuant to the terms of the Debentures, we have assigned (and, tothe

. extent not validly or effectively’ assigned: we have charged by way of fixed charge) to the Lender

‘and the Hedging Counterparty by way of security all of our rights, fitle and interést from time to time

~in the Assigned Accountls] including, without. fimitation all Account Balahces- (as defined in the

~ Debenturesy in respect. of the Assigned Account(s] (whether in sterling ‘or- any other currency arid -

- whether in addition to of by way of renewal or replacement.for any sums previously deposited or © - B

_-_dthe;wi:se) _tqgéth‘_erwi’th_-_ali Ent;’_resﬁi--accr_uing;frjrjm;_;ime_to:ti'me i respect of such mbne"y..: S
4. With effect from the date of raceipt of this notice:- o

a1 '_"e_my exiét_iﬁé'pé&rﬁéﬁt-mgstlrﬁizrs'tmhs;_ affébtingﬁf't'h'e'_Aémg‘ﬁé&--Ai&ﬁcdugnﬁs}f _aif‘e to b':é :féfiﬁihéféﬂ':_ o

- upon receipt of further written rotice from the Lender or the Hedging Counterparty and all-

. payments and communications in respect of the Assigned Account{s] thereafter shouldbe
- made to the Lender of the Hedging ‘Gounterparty or to.the: Lender's or the Hedging e

. Counterparty's order; =~

42 . all Account Balances relating to the Assigried Account[s] are to be held fo the order of the
- Lender and -t’he‘-_Hed'g'iﬁg_-._f;c'unterpa'rty'-upo'n‘_- receipt of written notice from the Lenderor. -~

the Hedging Counterparty; and

43 all rights, j-.mt'é'f-eétjs-;_an'd.-5'e'ﬁ'éfits3fwha’téoék'r .éécruin-g' 1o or for the benefit of ouirselves

.- arising from the Assigned Accountls] belong to the Lender and the Hedging Counterparty =~
. upon receipt of further written notice from the Lender or the Hedging Counterparty.” . "

. We miay continue to withdraw or otherwise tré‘ﬁs;fé'r"fhé-Mmiﬁe"'éf:éﬁif'_fﬁér't36’1‘_':3@'hé&:ﬁ{ihﬁt'-ﬁaﬁ'a‘ht':'é'-'_' S

- relating to the Assigned Account(s] wiEhﬁc’ut--the-.p‘r-i:qf written consent of the Lendér or the Hedging = - S
Counterparty until you receive written notice from the Lenderor the Hedging Gaunte;pa_ﬁy thatwe = -

“may no longerdose, 0 e

CUEL262069 s




| 6. We ;rrevacably aﬂd uncant:fmanaﬂy authonse and mstri.xct ycsu m cé;sclase m the Lender an{f the

- Hedging Coutiterparty. such information: relating to the Asmgned A«cseunts as the Lender or ihe
. _Hedgsng Counterparty may from tlme tc; time: request yuu to prcwzde : : R

...71

7.2

74

.' 75
78 .
7T

78 :

? Bycourttsrsrgnmg fhls [etter yo confurm that~ S

the baiance siandmg tc each A351gned Accaunt ai mdays date rs set out m the below S

_7.'4,'1"- exercise any ng

3.;: ’-aft.'

: '_}_’.2.1 o the payment of the Ac:r:cunt Balaﬂce o the Ass;gned Account{ 3

Ct&unierparty orany thrrd partyi o

- ?_'.-yau e ot recemeci notice of any prewrsus assugnmemts ef charges over or trusts i
_ _._:_resper:t c:f _the Assxgned Account[s] other than | nc:t;c:a from HSBG UI{ Bank pic Ll

: :5.5’0“ W’ﬁ no [ aner ”fefiefp - of further wniten ncttce frem the Lender or the Hetfgmg
;Caunterparty! wnthou’n ihe Lencfers nr the Hedg:ng Counterpaﬁys nonsem T,

= n respect uf the Asssgned Acc;ount[s} or -

.'_-_?;é 2' amend or vary any rrghts attachmg ta the Ass:gned Acmuni[ ]

.'jafter recerpt of Wﬁtien notiee frc:m the Lender or the Hedgmg Cauniarpaﬁy; you wﬂl act'z S _
- anly in-accordance with the tnsfructmﬂs gwen by perscns auther;sed by 1he Lender ar the" L
.;Z_'__Hedgmg Counterpariy : . B : S

-:.-after recenpt of wrstten nctlce from the Leﬂder or the Hedgmg Counterparty yau wuli m:t R
- permit us to'withdraw or otherwise transfer the whole or any part of the Account Balanee -
relating o the ASSIQHEd Account{s} WIEhout the Lenders ar ihe Hedgtrzg Counierparty s

i pi’iGl’ wrltten cnnsent . . o _ MR :

re e:p! of

;-":yc:u w;ii cempiy w;th the terms of the n@flCE nf asszgnment

8 "f"-The authar;iy anci mstructacms contaaned in thzs nchse‘cannot iﬁe revaked or var:ed by us w;thﬁut'_

o the pﬂﬂt‘ wntten consent ef the Lender and the Hedgtng Ccsunterparty

B Thzs natzce and any duspute or clalm arfsmg out of of in cennectmn w&th ;i shall be govemed by )

o and canstrueci i accardance wrth Engtssh law

- EL262969

"ntten notlce fmm i:he Lerzdar or ihe Hedgmg Cf:suﬂi,erpartys yt:u shau
__-.send all statements and other riotices given by you relatmg to ihe Ass;gneci Account{s] o IR
;.'the Lender and the Hedgmg Counterparty. am{ S L

'_no fees or periodxc charges are payable in respect of tbe Asmgﬂed Account{s} and thara_ _: L
are nv resinctaans om- o ; : = : S

?22 the asmgnmem of the Ass;gned Accaunt[s} to the Lender or fhe Hedgmg L j.

caf cnmbmaﬂcn ccnsoizda‘hcn er sai-off wh:ch ynu may have-’_.-.:. R




o 5?02' anc% on: behalf af

B '-:;-' Please accept th;s noi!ce an(i ycmr acknowledgemeni af the matiers and mstructaens set cut above w;thrn 5.
- "days of receipt by signing, dating and returning the-enclosed topy of this letter to the Lender.at HSBC UK -~
- Bank ple, 6th Floor, 71 Queén Victoria Street, London, EC4V 4AY marked for the attention of Anna Gregory

- the Hedgirig Ccunterpar‘ty at HSBC Bark pic, B Canada Square Londen EM 5HC2 markeci fcer the attent;cm'._; _ :;_- S

o of {mse;f detai!s Gf the Reiahonshrp Manager} i

e ‘fcxurs fanthfully, _

: THAT BGURNEMGUTH BIG HEJTEL LINHTEES

. THAT BOURNEMOUTH LITTLE HOTEL umm—:m
" THAT BOURNEMOQUTH CAR PARK LIMITED "

“THAT BOURNEMOUTH STREET BAR LIMITED

S '_ THAT BOURNEMOUTH H2 LIMITED

' Acknowledged:

o 'Far and on behalf of

S {Name of accar;mt bank]]

©EL262969 s




To:

Dear S;rs
« o Bank ple:(the "Lender") and a debenturs dated R B ) _fa_vour of HSBC- Bank':pic:--_‘(thte
3._-_'_."Hﬁdging Saunterparty“) (the’ "Debentures“) S _' S

:--."Wsth effect fmm the dateafth:s""ntrce i

L We are permztted to wrthdraw_ ar-othe_

SCHEDULE ?ﬂ

FGRM DF NOTiCE CJF ASSIGNMENT QF ELOCKEQ AECQUNTS o

. Vccount Bark] - . .
' Date [ 1200 1
We' give yau natace that we have enterect mto & debenture date::i E = '] zn favour of HSBC UK o

W refer ta} the follawmg bank accoun’s[s] whmh we- hofd wath yau (ami any rep%a::emeni accaunt m‘" B
.._..'_subdmsujﬂ or subarzeount of [thai}[eaz:h] account) '_(the “Biorzked Accourxt[s}“) ' =

. EWe gwa ysu “‘hotice ihat pursuant ta the terms af the Debentures we hava ass;gned (am;i ta the - RN
- extent not validly or effectively assigriad, wé have charged by way of fixed sharge) to the Lender
and the Hedging Counterparty by way of security all of our rights; title and interest from fime totime
- in the Blocked Acsount]s] including, without limitation” all- Account. Batances (as defined in the
: Debenturas) reldting to the Blocked Accaunt{s} (whether in: sterimg or-any. other cufrency and . -
- whether inaddition to or by way of renewal or replaceiment for any sums previously ﬁepos&ed or.
B athenmse} tagether w:th all mterest accrumg from t;me to f;me ln respect Gf such money .

41 ~any éxisting payment Instructions aﬁectmg tfie Blocked Accaunis are 1o be termmated: = o
o and all payments and communications i respect of the Blocked Accourits should he
‘made to the Lender or the Hedgmg Ccunterparty ar to the Lenders ar the Hedglng

o Caunterpartys order o

47 :'ait Accaunt Ealances relaimg to the Blacked Acaaunt{s} are ta be held m ihe mrder mf the:.

_Lender and the Hedgsng Ccunter;:arty, and

43 Al nghts anterests and. benefits whatssever accrumg to'or fcr the beneﬁi ‘of curseives S

N '_'arssmg frcm the Binckad Acnount[ ] belcng o the Lender am:l tiﬁe Hecigmg Ceunterparty

We trfevocabiy and uncand;t[onally author;se anfi mstruct yoli tﬁ ﬁisciose fo. the Lender and 1he
" Hedging Gounterparty such information rélating to the Blocked Accounts as the Lender or the
- Hedginig Ccunterparty may from tireto tame request yau to pmwde - : -

TUEL262969 46

ise trarssfer the whoie or any par‘t of the Accaunt Ba!ances' R

-+ relating to'the Blocked. Account[s]in the following circumstances withaut the prior. written congentof =
- the Lender and the Hectgmg Ceunterparty {msext agreed aperatmg pracedures for rhe Bfocked_ -
o ._Accoum‘[s} L o - . Rt L S




T By counters:gnmg ii‘ns letter yeu t:cmf:rm that -

73

74

78

8. 'TE‘ie auihnmty and tnstruchons cantained in thls noﬁce cannot e remked ar: varfed by us w:ihuut :

e 'nc fees or pernodac r:.harges are. payab!e i respect of the Binckecf Accauni[s] and there -
: _'__are ng restnctlons oM _ . : .

?j.‘_f | the payment of any Account Ba!anca ;‘eiat:ng it: fhe BEcxcked Account[s] ar -

Counierparty or- any thlrd party,

8 ;you have m:t rec:e;ved r'sotsce cf any prewcus assugnments nf ;harges aver or trusis in

'Iyr.su wm nnt wathaut the Lenders m‘the Hedg;ng Cauﬁierpaﬁy s cr,msent - o

_. '.-_-m respect of the BEocked Accauni[s] or

' '?.'3;'2'_ ':'.'::amend nr vary any nghts atkachmg iﬂ the B}ccketi Acc:aunt[s]

:'f yc;u w ccmp!y wrth ihe terms of the netlce Gf assrgnment

- _ tﬁe pnc}r Wﬂtten cansent of the Lender and the Hedgsng Caunterpady

'-;_'7‘1 2 the ass:gnment o the B!mcked Accaunt{s} tcs ihe Lender Br ﬁhe Hedgmg':_'._._:.:'_?_

'_7 3 1 evercise any rlght c:f combmahon z:onsohda%tcn or sebc:ff WhECh you may have' DI

'-."save as specaﬂcaﬂy set aut in thns not{ce ymz w;ii ast cmiy in accardance w1th the:;- - e
_mstructaor'ss gwen by perscms autharxsed E:ay ihe Lender or the Hedgmg C‘Quntsrgarty‘ SO

:save as spemﬁcaiiy Set out m thas no‘uce, yuu wrll ﬁot perrmi us ta w;thdraw or otherwfse_ o
~transfer the'whole of any pait of the Account Balances relating to the Blucked Aczcuunt{ I
o wnthout the Ler:ders of the Hedg;ng Counterparty -3 prmr wr;!ter; ccﬁsent : o

- ye:su shall send aii staiements and other notsces g;veﬂ by you & aimg ta ihe Biocked"_;_'. e
g Accaunt[s} tn the Lender and the Hedgmg Ceunterpartyl and S

9 i Thss nsﬂca and any dzspute or clai ar:smg out of or i cmnnec’nan wnth st shan he governed by G
'-';'and construed in accordance w:th Engizsh law Sl ERRE R T

o g Piease aceepi ﬂass nﬂtme and. your ackmwledgement of the maiters aﬂa:; mstruct{ons set cut above within 5

- days of receipt by signing, dating and réturning the enclased ‘copy.of this letter to the Lender at HSBG UK.~ 0
‘Bank'plc, 8th Flaor, 71 Queer Victoria Stréet, Londoh; EC4V 4AY markéd for the attention of Anna Gregory -0
_ - and the Hedging Counterparty at HSBC -Bank plc, § Canada Square London E*I4 SHQ marked for the_-'_ SO
o attenﬂow x::f [msen‘ detar!s of fhe Relatronsh:p Manager} T R

‘{ours farthfully, - e

fﬁr and on behaif of : EIR

< THAT BDURNENIQUTH EIG HDTEL LiMiTED _

- THAT BOURNEMOUTH LITTLE HOTEL LIMITED

- THAT BOURNEMOUTH CAR PARK LIMITED -

S _.THAT BEFURNEMGUTH STREET BAR LEMETED
THAT BGURNEMG’J?H Hﬁ UMiTEB SR

" Hcknowleget:

- E1.262969

. ;57.-




- For and on behalf of S

. [Name _éf'ééﬂéu_m_bahk}; o

o With effect from the ﬁa’iébf"yéﬁt r::e&ei';:i:t:}t_;f"th{ss;ﬁbﬁﬁeif_.-_'_?_  -




o .';EXECUTED as a Deed (but nat delwered un’nl )

oo dated) by o
S THAT, BOURNEMGUTH CAR PARK LIMITED ')- S

7 aeting by a Director inthe presencaof a witness =~
b B e :._')'_'_Di'rect'é:vr._-:

_L. Qﬁ‘%@ iﬁ.‘ _ m_ | iw%“t e

o Addre_ss of V

;LTJExEéaTsa
e dated) by

it not deltvered u. 1 )

e act;rsg by & D;rector in ’the presence of _a w;tness -

} Directcr

. Name of Director 5 1 EVEND dhicl

1262969 o




o EXEGUTED as'a E‘teed (but not deiwered unt;l )
COTHAT. BOURNEMQUTH EIG HDTEL LIM#TEQ ) ROR
-acting by a Direntcr in ihe presence cf a: thness SRR

o :_ y “ Director

'.*_"ﬁ‘.“ﬁ“ﬁw "y"’mmﬁx ’\%&%‘”\% :

EXECUTED as 4 Deed (hut nnt delmered untr! } S
- dated) by - Y
o L THAT BGURNEMGUTH STREET BAR -INEITED B

. acting by a Director in the:presence of 4 witness
} Dlrector

':;'Name_nf Director - o




-:_EXECUTED as 5 Deed (but nat dehvered unt;i ) :
o dated) by 3 e R
L THAT, EQURNEMWTH H2 LiMiTEﬂ ey
= acting by a Director in the presence ofawitness. .~
o ey Director

Name c:f Dtrect;f ﬂﬁ\fé& : |

" Sighature of Witness: © -

i’%ff“”

s A{idress of \Nttness

EL262969 R




* THE HEDGING COUNTERPARTY

o= SIGNED as attomey for HSBG UK Bank p!c pursuant nf attamey dateci ) .
o 23 January 2048 acting as attorney for HSBC BANK PLC, pursuant i’ the _
- power of attorriay granted to HSBC UK Bank ple dated 1 July 2018. : } :

'Commumcataons to the Hedgmg Counterpar&y are to be dehvered tor Parminder Bains
:.'Address 8 Canada Square Lcndon E14 EHQ |

' ::Far the aﬁentmn of Parmmder Bains

EL262969 oo




