Companies House

MRO1 e

Registration of a Charge

Company name: OPCO HCH NO.5 LIMITED
Company number: 11716775

XOIMLOMY

Received for Electronic Filing: 26/11/2020

Details of Charge

Date of creation:  20/11/2020
Charge code: 11716775 0002
Persons entitled: HSBC UK BANK PLC

Brief description:. THE PROPERTY KNOWN AS OR BEING WALTON HALL HOTEL, WALTON,
WARWICK CV35 9HU AND REGISTERED AT LAND REGISTRY WITH TITLE
NUMBER WK503233. PLEASE REFER TO THE CHARGE INSTRUMENT
FOR FURTHER PROPERTY DETAIL.

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
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Certification statement: WE 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

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: OSBORNE CLARKE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11716775

Charge code: 1171 6775 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th November 2020 and created by OPCO HCH NO.5
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 26th November 2020 .

Given at Companies House, Cardiff on 27th November 2020

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Ex'ecutio'n"\fefsion' :

C!ﬂrka

We certify that, save for material redacted pursuant to s. 859G of the Companies Act 2_00_6, this copy
instrument is a correct copy of the original instrument. -

Dated this 25 November 2020

Signed C{ﬂ/["; W

Osborne Clarke LLP

Dehentu re
2 Temple Back East '

.-'_(_'1}' AMAFE]S HQSPITALITY L?WEITED and - cerfam of its
Temple Quay i  subsidiaries - _ _

@ HSBG UK BANK pm a8 Lender |
Bristol BS1 6EG -

Dated 20 November 2020
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©Execution Version

. ‘This Deed is made on 20 November 2020 -
Between : _
(@; Each persan ligted in Sc;hedule 1 (The Orrgmaf Ehargors) {thie "‘Ong:nal Chargors") and

HSEC UK Bank plc (the "Lender")

T’hls Deed w;tnesses as fc:l%ows o

4,

A

Deﬂmtaons-and-;fﬂi@fpretatioﬁ :

' Deﬂmtwns

CUnless utherwrse def ned in th:s Deed terms deﬂned in the Facmty Agreemsnt shall have the
' same meanmgs when used in this. Deed and the fol lowmg definitions ghll apply

"Accession Desd™ means a dncumenﬁ substantuaEIy e} the forrn set out fn Scheclule 4 (P‘orm .

B _'af Ac:cessmn Daed) of such other form s the Lender'may requ:re (actsng reasonabli).

“Addltmnaf Assagned Agreements“ mieans al preser;t and futura agreements comracts

- ‘deads, instruments, - licences, - undertakings, guarantees, - covenants, . warranties;
‘represefitations and other doGuments. {other thar any of the same described in sub-clause

3.2 ta siibeclause 3.2(8) {Security assignmerty (inclusive) and all Related Rights in respect -

“thereof, any’ Non-Assigned “Agresment, and any agreement, ‘cantract, deed, instrument,
L licehee, - undertakmg guarantee, covenant, warrantyﬁ représentation. -or* other  document -
- " -apacified. as a Non-Additlonal Asmgned Agreement iran Accession Deed) eftered. info by,
_ -'gwen to or otherwise beneﬂtlng any asset of a Chargor fror'n Hrrieto, ’ume - . :

UAdministrator” means a person appomted under Schedule Bt t@ the Insalvency Act 1985 o _

mariage & Chargors affalrs business and property

n "Agreement for Lease™ means Ay agreament o grant an’ Occupa‘tmnai Lease f@E‘ all ar: parti'
~ofa Property :

"Bfac;ked Acmums" means

' (_"a)- 'wuﬁh effer:t fror the dal,e of an Accessmn Deed any accoun‘és speen‘" ied:as. a B!ocked

-Ascaunt in that Accessmn Dead: and

by el momea st:andmg to: the credlt of any. acount referred m i paragraph (a) abigve and'

all Related nghts in respect of’ such account’ ar the monies: standmg fo the c:redlt :
thereof :

-"“Chargors" mieans eaoh Origfnal Ehargor and any person that executes ang’ del;vers an

Accessmn Deed in favgur crf the Lender after the date of this Deed,

_ : "Debts“ eaiis:

(a_). - all mioniag or habnmes due, cawmg or mcurred by & person ta a Ghargor af present or :

in the future, in any manner, whether actual or contingent, whether ncurred sculely or .

Jcmtly with any “other pet‘son and whether as prmmpai ar suraty; and

: (b) any Fetl aied Rights iri respeci fhef‘ec:-f

-"Denvatwe Asset” means all aiEotmer*nts nghts henefnts and advaniages tmcludmg all votsng'.
rights) at any time: accrmng offered o &fising in respect of or incidental 1o any asset and all .

rianey or property accriing or offered at any time by way of canversion, rademptzon banus
meference upimn dividend, dlstrubuhon interest.or otherwise i respent of an asset..

- . - Bpscaling warlan 100 LiET0ssAT A



. Exacution Version

~“Facility Agreement” means an agresment dated on or around:the ‘dale of this Deéd and
made betwsen, amongst otherg, (1) the Lender and (2) the Original Chargdrs pursuant to
‘which'the Lender has made available a tarm loan facility in the amount of £18m, as the same’
may be amended; novated, supplementead, extendad or restated from fime o time,

" “Einance Doeyuments” means the Firance Documents and Hedgirg Agreemients, in each
case as defined in the Faciity Adreement and in each case as amended, novaled,
_suppiemented, extended or restated from time to time. :

“Floating Charge Asset” means an asset charged under sub-clase 3.4 (Floating chargei of
-this Deed or sub-clause 4.1(dY (Secwrityy ol anAccassion Deed.
"Hedging Agréement™ maans any mastet agresment, corfirmation, schedule “or nther
~agresment entered into of to be entered into by & Chargor 4 for the purpose of hedq'ng liabilities
--andfor risks from time to tims: :

'"!nsurance Proceeds"” Mmeans ali monies from time to t!m;( payabla to a Chargor: ur"der Oi‘
‘nursuant to the Insurances, Including the refund of any premlum

“Insurances" means all pohcles of insurance and all procesds of them either now o in the
future held by or written- in‘favour ¢f, = Chargor-or n which it is atherwise ihterested, bt

- excluding any third party liability or public. liability. insurarce and any dirsctors' and officers’
~insyrance.

- "ntellectual Property Rights™ means:

“(a) all of the assels {if any): spemfled in Part 2 {}'nteﬂﬂc:fuaf Pmp&ﬁy E'ighf'a) of Sc"led ale 2
' - (Becuriy Assets); :

T S cf-the*asseig'('rr aiiy) defsr:ribea in Pant 2 (intellectial Propery Rights) of the
: - schedule to each Accession Deed (IFany: _ .

ey any opatents,. trademarks, senvice marks, dssigns, | bUsiness hames,  copyrights,
“database rights, computer. software, design rights, domain names, moral. rights,

inventions, confidential - information, trade secrets, knowhow and other inleliectual
praperty rights and - interests (whlch may now or in- the fulure. subsist). whether
registered or unrogistersd; :

{d e henefit.ar:ais“appiicat;ons-and rights o Use those asaets described in paragraphs
(a) 0 (e:).(inclusive};of gach Chargor {which may now or in the future subsist); and

el : any Relatad Rights arising inrelation to' any of the assets described in. paragraphs {=)
' - to{d) {inclusive). .

"Investmient” means any present or futlire stock; share, debenture, loan stock, Interest in any
investment fund and any other presant or future security {whether or nat marketable) whether
~owned dirgctly or by or to the order of 2 Charger or by any trustes; ficiuuiary or-clearance -
- system o its behalf, including any Darivative Asset-and any Related. R;ghts in respect of-any
of the foregoing. '

ease Documment” means: -

{a) - anAgreement for Lease:
() anOccupational Lease; or
el Eny other. dczcumeﬁt deswgnated in wntmg 28.5uch by the Lander and a Chargar _

mpAr meansthe Law of F’raperty Act EBEE
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Execuiion Version

"Non-Assigned: Agreemant" means any. agfeement o which & Charqo'-\s a party {or’ any
‘agreement in which a Chargar has a right, title or. interest):

(2) which prohibits, either absolutely or conditionally (ihcidding reiqui'rihg the cansent of
any third party), that Chargor from assigning its rights under that-agreement; and

‘(m) in raspect of which no consent to assign; or waiver of the prohibition on assighrnent
-of that Chargar's rights under that- sgreement has kesn ohtained or provided (ln form
- and substance salisfactony to the Lender).

"Non-Charged Agresment” means any agreement to which a Chargor 5 a party for any
agreement in which & Chargor has a sight, title or inferest): '

{a) . which prohibits, gither absolutely or conditionally (incliding requiring the consent of
any fthird party),. that Chargor from creating a charge over its interést in that
agreement; and - B

By inrespect of which no consent o charge, or waiver ¢f the prohibition on the charging -
of that Chargor's rights under that agreemen! has buean obtained or provided (in form -
 gnd sulistance satisfactory lo the Lender}.

_ "'O'ecupational Lease™ means any lease or licence br other right of ‘occupation or right o

ceive rent to which & Properiy may-ai any time be subject am‘i includes any guarantes of a

tenent' i ohiigations undef.the same, o

- "Other Accounts” means all a-‘Chargor'e present and Tutlre acootints (oiher'ihﬁa’n'a’iBidcked“

Account} with any bank or other parson, all monies standing to the credit of each such account

“-and all Related Righls in respect.of any such acoount.
Party” means:# parly to this Dead:
"Plant and Machinery” means all plant and'_-mmhineﬁf; sguiprient, ﬁtiinge;_'Enstai'latiene and
Capparatus,-tools, motor vehicles arid all other similar. assats (cther than any asscls that ara

deemed by law to ba immoveable property), wherever they are siluated, which are now, or at.
any time after the date of this Dead become, the properly of a Chargar. :

"'Property" MeERs:
Hay al of the: freehotd and/ar 1eaeehe!d p“eperty of a Charger described In Part 1 (The -
Propertyy of Schedule 2 (Sacurily Asseis) and Part 1 (The Propery) of the schedule to
each Accession Deed {if any),. .
(bﬁ - all-preseit ‘and- future freshold and !easehb!dbrbperly or immovable property of 2
o Chargor sifualed in England  and - Wales {othier - than. the property Yefemred {0 in
. paragraph (a)),

{e) " any buildings, _'fixsures',-_f;ttings, plant and machinery from fime to tima on or farming
' parl-':::f the property refeired io in paragraphs {a} and (b);. and B

.(d). “any Reiated Rights arigf ng in reietimn toy any of t*'ae assels described in paragraphs (a .)
to (&) (inclusival, .

“and "Propertises” shall be conglrued accdrdingly.

"Recelver" means a receiver or réceiver and manager-of the whote of any part of the Secirity
CArsels, ' o

*Related Rights" means, whiere Used i relation 1o an asset, the fledwing":

. - Exeiion Vassior 1065, UKSZI G647 1



- Exacution Version

(a} '-_fhE praceeds of sale andfor othenr realisation of that ‘asset (o any part thereaf or .
. interest therein);: .

o) &l Security, Authansataons options,. sgresmants, nghts, easements,- - bensfits,

: w-a’emmtes guarantees, warrarties or covenants for title in rezpact of such asset, and -

ey a!l'nghis under any'iease,--lac:ewe_ or-agreement for [ease, sale or use in regpect of -
 such asset.

_ Remal Imume" means the aggregate. of all arourts pa\d or payable to of forthe account of -
-a Chargor in connection with the ietting; licence or grant of other raghts of use or occupation of -
“any part of each Property. including each of tha following amounts; .
@) rent licenee fess and equivalent amounts paid or payabls;.
By any sum raceived oF receivable from any deposit held as security for performance of &
"~ tehants obligations;
() @ sum aqual fo any apportionment of rent aliovwed i favour of that Chargor,

“dyany offer monies paid or payable in respect of oscupation andior usags of that
“Property and any fixture and filiing on that Property including any fixlure or fitting on
_that Property for digplay or advertizemeni; onrlicence or othenwise; :

"{'é}':' Cany slim-paid-or payabla under any policy of insurance in- respect of losﬁ Of rent Di’
interest on rant;

) any sum paid or payable; or the value of ‘any consideration given, for the grant,
: surrender, amandment, r;.u!:m!eamem walver, axansion or relesse of afy Lease
~Document;
g any sum pait or payable in fespect of a breach of covenant or dilapidationhs under any -

“Lsase Documant;

TRy -any. suni peid of. payablﬂ by 6 Eﬁsti‘!butlt}"i recéived o receivable: from’ any guarantc-r '
' of any ocoupalional tenant under any Lease Dosument

Sy any Tenant Contribikions: and
':'{j} . | ary interest paid or payable ofi; and any damages, compensation or setlement paid E
or -payable in respact of, any ‘sum refeérred to . above less any related fess dnd
" expenses - incurred (wh;ch have not- been reimbursed by ancther person} by that
Chargor. :
- "Sgcurad Liabilities™ masns all present and fulure obligations and liabilities twhethef actual
or: contingent and whether owed jointly or severally or in any other capacity whatscever) of
-each Chargorto-any Secured Parly whether under any Finance Document or otherwise.
"Security Assefs” means.
Aal the assats morlgaded, tharged or asslgned I::sy waly mf secu; rty o the Lehder by thns
- Deed or any Accession Daaed | and
by any assets heid on tr’uat bya Ghargor'fdrgfhe Lender. -
“"Security Period” means the period from the date of this Deed until the dafe an which the -
~Lender has determined (acting reasonabily) that all of the Secured Lisbilities have been

rrevocalbly and cunconditionaily. nald ~and -discharged in full .and - that nc- commitment .is
-pitstanding. '

4. - Esanation Versien {0 URAZTOSAT
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Execution Version .

"Shares” means:

“fa) " the shares described in Part 3 (Shares) of Schedule 2 (Seourity Assefs) and Part 3

(Shares) of the schedule to each Accession Deed (if any):

{by " - all Derivative Assets i relation to the-shares referred o i paragraph (ayand

ey ai\ Related Rights in respect of paragraphs (a) to (b} {inclusive).

supplemental Deberture” means.a“suppiememasjdebemure'to this Deed in such form as”

the Lender may require,

"Tenant Contributions™ means ary amount paid or. payable to a-Charger by any tenant.
-under a Lease Document or any other oécupier of a Properly, by way aft’

(&) contribution tor.
© @) groundrent,
(i) insurance premia;
S thé cost of aninsurance v’a’luéﬁjﬁn; S
(iv) - & serics or other charge in respect of that C’Héfgcrs costs in confection with

-any ‘management, repair, mantenanhce of similar-obligation or-in provd ng--
services {0 a tenant of Jor with respect to, a F‘rr:»peartg,f1 ar

"(v}' | areserve or sinking fund; andior
' --(b}' VAT,
Copstriction
el Unless a contrary intertion appesrs, slb-clauss 1 ZItConsfrucﬁohj'énd %ub clalise 14

{Third party rights) of the Facility Agreement-apply to this Daed, and shall be desmed
“to beincorparated into this Deed, mutatis mutandis, as thoughiset out in full in-this

Dead, with any referencs to. “this Agreement” being deemed 10:be a réference io
“"this Deed"ﬂ sUbject to-any other necessary changes.

(b)Y - Anyrefarénces to the Landeror any Receiver shali includs its De!agate

e} Unless a- cmirary indication appears; references 1o clause% and smedu!ea are to-

- -clauses and schedules to this Deed ang referances to sub-clauses and paragramhs_

are references to sub-clauses and paragraphs of the dlause or scheduls inwhich they
appear:

- Law of Property (Miscellaticous Provisions) Act 1989 _

To the extent necassary for any agreement for the disposition of the Séourity Assets in this
Deed 1o be a valid agreement under gection 2(1} of the Law of Property (Miscellancous:

Provisions) Act'1989, the terms of the other Finance Documents and of any side letters B
“between the parties tofhis Deed are incorparated into this Deed. :

tmplied covenants for title -
" The obligations of sach Chiargor undor this Diead shall ba in addition to the covensnts for title’
“deemed to-ba included in-this Deed by virtue of Part L-of. the Law of Propery (Miscelianeous -
' Prowsmns) Act 1994,

Eraistion \l*’"'ai}’“ ‘GC SJW*?""’}"EM: g
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o Execution Version:

- Effect as a Deed

This Deed is intended to lake offéct as'a deed notwithstanding: that the Lender may have
exacuted itundsr hand only. o '

Trusts .-
| The perfpetuity neriod -f'o'r_'any-tr'u.s'ts' :’:’Fe—:ated'by.f-i'his"_Deed'is '_1'25..*}!&#5. :
" Finance Document
" This Deed is 3 Finance Decument.
- Covenant topay.

Each Chargor as pri“nary obhgor CGVEnanta with the Lender that it will o demand pay o the

Lender the Secured Liahilities whan the same fall due for payment.

Security Assets

Fixed charges

Fach Chargor, as security for the payment of the Securad: Liabilities; chargee in favour of %he' "
Lendsr, with full titie guarantee {or, in the case of assels located in-Scotiand and/or govarned

by Scols faw, absolute warrandica), the following assets, from time to time owned by it or in
‘which it-has an injerest; : L

m) by wayof first 'E'e.g'aﬁ"m'd.rtgage, aach Propeity: and -

by byway of first fixed charge:
Ay all Proparty it mfectwaly martgaged under sub- ciause 3 1(al;
iy allfived and permanent Plant and Machinary:

‘i) al Plantand rsﬂ;ga;r:hin-ery__ﬁ'at.effectiv;e!y'chaggad‘undersub-clausé'3[1’{53.’1ii};
vy - all Shares; | |

4y allDebts;
Uiy at!'Blocked"-.ﬂ%cco!;shts{ﬁ'.

(Vi) all Other Agcolnts;

il all Investments:

g Al intelleeual Prépleety.ﬁigh[s;

RO its goodwill and uncalied capital:

) - any Non-Assigned-Agreement {save for any Non-Charged Agreement). and
iy not effectively assigned by way. of security pursuant 1. sub-clause 3.2

" {Bacurity assignment), sl itsvights and interests -in- {(and claims under} the™

assets describad insub-clauss 3.2 (Securily assigimenty.

Secuiity assignment . -

& Ernculicd VErion 00 UKB2msadrt



233

3.4

L ta
B

38

-~ Execution Version.

As security for- the payment of the Secured Liabilitiss, each_Chargér'és'signs,':jﬁy' way‘;-of.
secuiity, with full title guarantee 10 the Lender all its rights, title and interestin

“ia) fHa Insurances and the Insurance Proceeds:
(b) - all Rental thtome; .
ey any Leass Document;

o (dy - any Hedging Agréement;

{e) . any Additional Assigned Agreements; and

(f . allRelated Righis in réspent of each of the above. .

‘Non-Charged Agraamenits

(8)  For each Nor-Chargad Agresment, to the extent thal the same is not effectively

assigned pursuant 1o sub-ciause 3.2 (Security assignment), each Chargor shalluse its -
best endesveurs o obtain the consant-to charge, or a walver-of the prohibition-on
charging {as the case may be), that Non-Charged Agreement, as soon as reasonably
practicable following the date of this Deed and shall keep the Lender informed of the
progress of such matters:. :

(b) Pending receipt of the consent or waiver described in sub-clause 3.3(a), ea’cﬁh'(’ﬁhafgor :
shall hoid .all of its right, benefit and interest in a Non-Charged Agrearhent on frust for
" the Lender.
- Floating charge
g} As further security for the payment of the Secired Lisbilities, esch Chargor charges

- with full title guarantee in favour of the Lender by way of {irst floating charge:

£y its undertaking arid all its present and ftore assets other thanthose assets.
which are effectivaly charged by way of first fixed charge ar legal morigage
under sub-clause 3.1 (Fixed charges) or which are effectively assigned by
way of security undsr sub-clause 3.2 {Securily assignment); and

Sy its undertaking and all its present and future assets located in Seotland or
' otherwiza governed by Scots- faw.

'(b) Paragraph 14 of Schedule B1 to the Insalvency -Act 1886 shall apply to the fioating _

charge craated by this Deed.

Conversion of floating charge by notice

e

&) an Event of Default h'a's-‘.'cacdur're'd; or
(s} the Lender iz of the view {(acting reasonably) that sty legal process or exgsufion is -

_being enforced against any Fleating Charge Asset or that any Floating Charge Asset
lgin danger of being selzed, sold or otherwise injecpardy,

the Lender may, by hotice to & Chargor, convert the flodling charge created under this Deed
~into-a-fixed charge as regards those assets which it specifies in that notice. The reievant -
“Charger shall promptly foliowing - request. by the Lender execute a-fixed charge or’legal or
equitable assignment over those assets in such form as the Lender may require.

_ Automatic conversion of floating ¢nargé

7 ) Exptadinn Warsion K30 UKTHBETE 1
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4.1

~Execition Version .

[? without.the: pn@r written cansent of the Lender:

& - a'Chargor creates any’ Security {of oiher than Permrzted Sesumy} ‘over ali or any of the
. Security Assets or attempts torde go;- '

oy any pprSon levies or. a tempts ta levy-any distress, anachment exasutmn or other '

legal process against any of the Security ASSetq

qey g resclution s ‘passed ‘or an order. s made :-’fof' tha winding up,; diasclution, :

- administration or other regrganisalion of & Chargoror

() any steps aré taken for the apgaintment of, or notice is given of inteintion to appoint, or

“a pelition is flled or application is made, or a competant court takes an order for the
appointment of an administrator, in relation to a Chargor,

then the floating charge Greated by this Deed over the Floating Charge Assets of that Chargor

will automatically, without notice, be-converted inlo a fixed charge ss s0dn as such event

Coscurs.

Thie floating charge creafed by clause 3.4 {Floating Charge) may not be donverted into a fixed
charge in respect of any propeny or assets situated in Scotiand if, and to the sxtent.that, a
Raceoiver would not he capable of excraising his or’her powers in Scotland pursuant to-section

72 of the Insclvency Act 1986 by reason of such automatic conversion.
" Small company moratoriunt -

" Notwithstanding any cther provision of this Dead, the cbtaining of a moraterium Under saction
“1A of the Insolvency Act 1986, or-anything dong with & view to-obtaining such a rmoratorium

(including any preliminary decision or mvestlgatlon), shall not be an event causing any floating -

charge created by this Deed to crystallise or causing resirictions which would not otherwise

apply te be imposed on the disposal of: any asset by -a Chargor or a grourd forothe

“appointrent of a Recaiver:
Mature of Sacurity
Continuing security

{@) The Security created by this Dead is10 be a coptinuing security notwithstanding any

- intermediate payment or settiement of all or any part of the Becured Liabilities orany
" other matter of thing.

b)Y Each Chargar waives any fight it may have of first requiring the Lender to proceed

_against or enforce any other rights nr:_Sec_:urit'y of claim-payment from any person
“hefore claiming frofm a . Chargor undsr a Finance Document. This wajver applias.
irrespective of any law or any provisidn of the Finance Document tothe contrary,.

{¢) - Until the Security Penod has endad the Lender ray refrain from appiwnq oF enfomlng
- any dther monies, Securily of rights held or received by the Lender in respect of those
amounts, or apply and enforce the same in such manner and order as it sges fit
(whether against-those amounts or otherwme) and & Chargor shall not be entitled for

the benafit of the same.

{d)" -Each: Chargor e’xpreé.'sly confirms that. it intends that the Securily: constituted by this
. 'Deed shall-extend from fime to time to any (however fundamental) variation, increase,
“extension or addifion of or to the Securad Lisbiities 25 a result of the amandmient’
andior restatement of the Faclily Agreement andfor any of the other Finance
Documents andior any additional facility or amount which is made available undsr any

of - the Finance Documents for the purposes-of or-in connection with any of the
following: - business acguisitions of any nalurs; increasing working capital; enabling
“investor distributions to be made;. carrying -out. restructurings; - refinancing - existing
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facilitiss; refinancing  any “other indebtedness; miaking facilities available fo new
borrowers;. any other variation ar. extension of the purposes for which any such facility
or amount. might be-made availzble from time to time;.and any fees, costs andfor’
expanses associated with any of the foregoing: :

: Nb'ﬁ;meﬁqer'of_ Securﬁy :
" The Security created by this Dead s to ba in addition to-and shall neithier be merged with nor
. in @ny way exclude or prejudiceor be alfected by any other Security or-othér right. which the
" Lender may now or afterthe date &f this Dead hold for 2y of the Secured Liabilities, and this

Deed may be enforced against any Chargor without first having: recourse to any other rights of
the Lendsr.

" Further assurances and protecticn of priority
Genoral -

{a) Each Chargor shall,.at'-its R expen'séi"prcarﬁpﬂy'dd all such acts or exscute all such

~docurients (including Supplemental Deberitures; assignments, {ransfers, moHgages,

- -standard securifies, charges, notices-and instructions) as the Lender may reasonzbly -
specify {(ahd-in such form as the Lender may r@asenably require. in favour-of:the
- Lenderorits nominae(s)}:

4} '-té:w"berfect- or protect the Security created of intended to. be created under; or
svidenced by, this- Deed {which may include the execution of a:Supplemantal -
" -Dehenture, morgage, charge, assignmant or cther Security avar all or any of
the assats which are, or are intended to be, the subject of this Deed) or for the
exercise of any g hts powers and’ remed!es of the Secured Parties. provided

by or pursuvant fo this Dead or by [div :

{ify _'t'o-ﬂonfer'icm the Lander, or corfer on the Secured Parties, Securit?bxfer any
‘assets of a Chargor,.located in-any jurisdiction, equivalent or similar to-the
Security intended o ba conferrad by or. pursuant-to this Deed ‘and, pending
“the conferring of such Security, hold such assets upon trust (orin any manner
required by the Lender) for the: Secured Parfies; andfor

(iii} _‘ ‘o facllitate the realisation or anforcement of the assets which are, or are
" intended to be, the subject of the Security created, or intendad to be created, -
by this' Daed. :
B (b_‘,\'-‘ Each_Ghargﬂr_shali take all such aétibn'(‘m'clu:dihg aking all fitings and 'reg'\'stféticih's')

‘as. may be necessary for the purpose - of the creation, terfection, protection 'or .
maintenance of any Security conferréd or intended to.he conferrad on the Secured:
‘Pariies by ar pursuant to this Dead. :

(¢} Each Chargor shall exstute and delvér to the Lender a Supplemaital Debentire in’
respect.of any freehold or leasshoid property acquirad by it within one Businass Day
of its-acquisition.

HM Larid Registrj’f 2

(a) - [nrelation 16 sach Property from time 6 time, each Chargor irrevocably corsents to

the:Lender applying to the Chief Land Registrar for a restriction to be entered on'the . -

- Register of Title of all that Property {including any unregistered properties subject to.
compulsery first registration at the date of this Deed) on the prescribed Land Regisiry
form-and in'the following or substantially similar terms-

"Nodisposition of the registered estate by the propristor of the registered estate isto -
be registered without & wiilten consent signed by the propristor for the time being of -
the debenline dated ® infavour of e referred Io'in the charges register.”
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(k) The Lender must perform its obligations under the Facility Agreemeént (including any

obligation 1o make available fudher -advanses). |0 rélation to sach Property, the
“Lender may apply -to the Chief Land Registrar for o notice '1o:be entersd onto the"
Register of Title of all that Proparty (including any uniegistered properties subject to
compulsory first registration-at the date of this Deed) of the ablidation 1o make further
advances..

Register of inteflectual Property Rights

-~ Each Chargor shall, if requssted by the Lénder, execute all such documents and ¢o all such

acts a3 the Lendst may reasondbly require {0 record the interests.of. lhe Lender in-any -
registers relating to registared Intellectual Property nghiq o

Matices
'Ea'ch.c'h'a'!'g'df shall, on the date of this Deed. give Notice of

(@) tHe charge ‘over its Blocked Accounts and Cthsr Accounis (other than accounts™

maintainad with the Lender) urderthis Dead to the person at which such accounts are:
‘maintained in the. form set out in Part 1-{Form of notice-in rolation 1o & Blocked
Account or Ofhar Accounty of Schedule 3(Form of nofices),

“{b) - the assignment.of the Insurances under this Deed 10 its insurars i the farm set out in-

~Part 2 (Form of notice'to insurers) of Schedule 3 (Form of notices);

{c] . ‘the assignment of each Lease Documant under this Deed to the relevant tenant in'the

“form set out in Part 3. (Formm of noficein relalion io 8 Lease Document) of Schedule 3
{Forrm of notices);

{dy . ‘thé assignment-of any Hedging Agreemant under this Desd 1o -each counterparty in’

the form set cut.in Part-4 {(Form of nolice in relation fo the Hedging Agreements) of
- Behedule 3 {(Form of nofices); and

e ‘Fthe Lender so requires, the assignment of charge of any other Security Asset to the |

reldvani third party (in the form of Part § {Form - of nofice ko counfsrpamﬁs) of
-Schedule:3 {Form of roticesy orsuch-other forin asthe Lender $0- requires),

“and, it each case, shall use 2l reasonable endeaveurs to-procure that each pérson on.whom

a notica is served; executes and dalivers 1o the Lender’ an acknowledgemeint of that notice in-

the relevant form scheduled 1o this' Deed orin-such other form-as the. Lender may requ'ire;_
* Representations and watranities” -
g Chargor makes the representations and warraniies listed ba!dw.i'ﬁ favolr of the Lender.
‘Security Assefs

2y Immedistely pfior io the date of this Deed it was the [sgal and bensficial cwner of the

- Security Assets with the right to transfer with fuil title. guarantee all or any part of the
Security Assets and had good and marketable title to.the Security Assets.. :

(b} Save inrespsct of any Security Assels legally assigned fo the Lender pureuant to.this

~Deed or any-other Finance Document, it is the legal and beneficial owner of the.
- Security Asaets with the right to transfar with-full title guarantee all or any part of the .
Security Assets and has good and marketable titls to the Secusity Assets. :

(€ :Scheddle-z'{Se'cun'ty;!sséts}'idérﬁfiﬁés:

il the freshold and easetiold praparty Stuated in England and Wales:
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""'-(ii)_ all -the registéred  patents, designs and’ trads mar{s and. applicat?ms in-.
raspect of the same; arnd . o
iy all the shares in respsct of companiaé incorborated in England and Wales,

benefisially owned by each Chiargor at the date of this Deed.

Investments and Shares.

{d) Al lnvestments and the Shares are fully paid dnd norie are subject to any option to’
'“purchase or similar rights. o
by T Has hot. aﬂpolﬂte{? any nomnnee to axarcise o enjoy all or any of its rights in re!ancen
o the'investments of the Shares. .
(e} The tonstitutional dociments of any 'sompanywhosé:s'h'alrés are the suhject of the

o

Secarity created by this Deed do not and could not restrict or prohibit any transfer of-
thosasharés crocreation or on enforcament of that Sacurily,

Repeﬁﬂon

" The reprasentations in this clause are desmed to ke made by each Chargar by feference 1o

the facis and ciroumstances then existing..on - the date of the Utilisation Redquest, o the
Usilisation Date and on-the first day of each Inlerest Pariod,

Undertakings

Duration of inidertakings

tach- Chargor uridertakes to the Lender m thm term% of this clause for the duration :::f tha

" Bequrity Paried.

Ganeral 'u:]derta'kings .

¢

{a) Negative pledge and disposal restrictions

- It will not:

iy .CrEate_cE_agraé'{d'crEate or pErrﬂff' to subsist Or.a'risé_'ahy' Sé‘c'uﬁty' overall or
- any par of the Security Assats; or

Sy - sell, transfer, leasé oul, lend or otherwise dispose of all or any-part of the

Security Assels {other than Floating Charge Assels on'arm’s length terms in:
- the ordinary course of tfrading) or agree or attémpt to doithe same,

o except as permitted by the Fagiity Agr@e-nem arwith the prmr written consent of te
Lender.

(o) ‘Deposit af dacumeﬁ{s'_ or litle deeds

il following & writien request from the Lender deposit with the Lendar

iy to the extent that the relevant dosuments hiave nol been deposited with a
. clearance system, settlement systam or custodian acceptable to the Lender, -

< gl deeds, stock and -share. cerlificatés ~or other documents -of -title - {or

' decuments ‘evidenging title or-the right o title) and -agreements relating toa -
Security Asset (including,. withaut limitation, all dezds and documents of title -
relating fo the Property);
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. (i) any stock transfer forms or other instrumenits of franafer duly completed 10 the

Lender's satisfaction and

iy .. any other decuriient which the Lénder may reasonably reqlirs for ‘the

purposes of perfecting the Security created by this Deed.
Compiiance with faws -

it shall atall fimas comply-in all respects With all laws and regulations applicable to it if -

failure so'to comply has or is reasonably likely to-have a Material Adverse Effect with

respect torany of the Security Assets:

Information

It shall susply promptly to-the Lander uch information- in refation to the  Sectirity -
“Assels azthe Lender may reasanably request: ' '

- Registralion and notifications

it shall, without prajudice Lo sUb-clause 23.17(0) (Disposalsy of the Facility Agréement,

Cimmediately notify the Lender of any contract, conveyance, transfer of oiher
~disposition orthe acquisition by it of the legal or beneficial interest in any Property.

Investments and Shares

(&)

(0}

(e}

- Exercise of righis -

03 Priot fo an Event of Default, it may sxercise or refrain from exeraising {or

. d1recith_a same) any of the powers orrights conferred upon or exercisable by
" the lega) or-beneficial owner of the Invesiments or the Shares uniess such
exarcise of refrain frof exercising {or direction to dothe-same}

(A} breaches, or might resscnably be expatted to breach, any ierm of the
© . Facility Agreement; or

- (B)°  would, o fiiight reasonably be 'expecied ta, have an adverse effect on
- the-value of any of the Securily. Assets or otherwise-prejudice any
Transaction Security; or

(€Y would, cr_mightyreasahabiy be expacted to, affect any rights or
powers of the ralevant. Chargor. arising: from . its legal or bensficial
ownership of the Investment or the Shares. L

(fy On and following ar Event of Defeult, it shall not, without the prier written

“gonsent of the Lender, sxercias of refrain from-exarcising (or direct the same) -
“any of the powers or fights conferred upon or exarcisable by the lsgal or
beneficial ownsr of the Investments or the Shares. '

" Registration of transférs

If required by the Lender. it shall procure that all investments and Shares which are in
- registered form ars duly regisiered in the name of the Lender or ils nomines once &
- Jransfer relating to thoas Investments and Shares is presenied for that purpose.

- Clearance systems eic -
i shall, when requested by the Lendar, instruct any clearance system, seftlement .

system, custodian or similar-person totransfer any Investments then held by any such
‘person-for s or some . nominee's account to the account of the Laender.(or its

nominee) with such clearance system (or az otherwise required by the Lender).
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Acgiisition and calls

it shall:

iy ot Wwithout the prior written consent of the Lender, acqtiire any Investmerils -
-of Shares unless they are fully paid;.

Ly promiptly ristify thie Lerder of the acquisition-of any Irivestment or Shares: .

iy duly and promptly pay all calls, instalments: or other payments which may be +
-due. and payable in.respect.of any Investiients or Shares and, for the: -

~ avtidance of doubt, rio Secured Party.shall incur any fiability in respact of any
amounts-due from a Charger in respect of any Investments or-Shares.

- Dividands

It shall immediately pay all dividends or other monies receivad by # in respect of the

" Investments. and the Shares into.a Blocked Account or otherwise as the ender may
“dirmct from time o time. :

' 'Ne':rmmees :

it shall not appmnl any nominee ta’ axettise c;v Bnjoy al ar any of its rights in relauon_

Cterthe investments or the Sheres,

Debts

(&)

‘Realisation of Debts
During the Security Périod, it undertakes wilh referance to the Debts:

(i) tocollect the Dabts' i the ordinary course of its business and (prior fo the

_payment - into the . accourt specified in sub-clause 7.4@Ni0). lc: held -the
-procecds of those Debts ol trust for the Lender; and '

{iy - not without th’e-priorwr?tfan s:c:’n’s’s&m of the Larder. 1o seli, factor, discoint,

charge, -assigh, declare a trust over dr otherwise disposs of of release,
exchange, compound, set off or grant lime or indulgence or othenwise deal
with all or any of the Debts'in favour of any other person or purpert to do so..

Iniefféctuaﬁ'.ﬁrdperty Righits

@

1t shail-

take &ll necessary action to safeguard and malntain its rights, present and future, i or-

- relating to Intellactual Property Righis {including the payment of all renewal fees and -

- all-stéps which are necessary of desirable to mainlain any applicable registrations -

o

e

REY

‘with any apbropriate registry or olher govarnment-authority or bady); and-

‘not use or refrain ffom. using - its Intellectual Property Rights in.a way which :may

materially and adversely affect the: value of those Intellectual Propery Rights.

Additional Assigned Agreements

will parform il its obligations under the Additional Assigned Agresments in a diligant

“and imely manner; and -
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oy will not .make: or agred to make any amendments to the Additional - ‘Assigned
Agreernents waive any of ita rights under. the Additional Assigned Agreements or
. Bxercise any. right to: tefminata - any of the Additional Assigned Agraements excep?: .
w:!h the priorwritten consent of the Lender,

Power fo remedy

If a Chargor fails to - comply-with ‘any covenant ‘set’ out” in sub-clause 7.2 (Génsral

- uhdertakings) to sub-clause 7.6 (Additionral Assigned Agreaments) (inclusive); it will -allow -
" {@nd irrevecably authorises) the Lender or any Recejver to fake any action an'ils behalf which
- -the Lender or the Receiver deems necassary or desirable 1o ensure compliance with those
- covenants.  Each Chargor shall reimburse 1o the Lender and/or any. Receiver, on demand, all

amounts . expended by the Lender -or any Receiver in ramedying such failure tegether with
interest in accordance with clause: 10.3 (Defaull Infarest) of the Faciliv Agresment from the

“date of payment by e Lender or Receiver (as the case. may bej until the date. of

reimbursement.

Enforcement and powers of the Lender

- Enfarcoment

At any time wher an Event of Default is continuing, the Security craated pursliant to this Daed

Cshail be immediately enforceable and the Lender may in its absolute discrefion and without
“notice tothe Chargars or any of themor the pricr authorisation of any court:

“{a) enforceall or aﬂy part of the Security craated by this Deed and: take posséssion of or B

dispose of all or any-of lhe Security Assets ineach case at such times and upon such:
-ierms as t'seesfit; and :

“bywhether'of not it has appointed a Recelver, exercise all of the powars, autharities and

discretions:

W eonferred from time to time on mMorgagess by the LPA (as varied or extendad
by this Deed)of by-law; and

iy granted to & Recaiver by this Deed or from time to tie by law.

Power of sale, leasing and other fowers

{a)  For the purpose of 2l rights and powers  implied o granted by faw, the Secured

Liabilites are deemead to have fallan due on-the dale of this Deead. The power of sale
-end other powers-cohfermed by section 101 LPA and -all other enforcement powers.
“conferred by this Deed shali be immedialely exercizable at-any time when-an Eventof
-Default i continuing.

by The Lender may leage, make agreements for leases al a premium or Gtherwise,
“accept surrenders of leages and grant options or vary-or reduca any ‘sum pavable
under-any ledses or lenancy agreements as it thinks 7it, without the nead m c,mmnly' '
with any of the provisions of sections §8 and. 100 LPA - :

doyo o nthe exgércise of the powers confarraed by this Deid, the: Lender may saver and sall

plart, machinery or other fixiures separately from. the property to which they may be
annexed and i may- apportlon any rent of cther amount without the consent of any
Chargor. .

Statutory restrictions

The testriction on the censolidation of mortgages and on powsr of sale imposed by sections
83 and 103 respectively of the LPA shall not apply to the Security constituied by this Deed.
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- Appropriation

{g) . In this Désd. “financial collateral” has the miedning. given to thal term inthe’

| Financial Collateral Arrangements (No.2) Regulations 2003,

(b)) At any time when en Event of Defaull is continuing, the Lender may appropriate all or -

. partof the financial collateral in of towards satisfaction of the Secured Liabilities,

(e The Parties agres that the value of any such Securily Assets appropriated in

-accordance with sub-clause 8.4(b) shail. be the market: price of such Security Asssis
at the time' the right of apprapriation- iz exercised as determined by the Lendar by

~reference 10 sush method or source of valuation as the Lender may reasonably select,

- ingluding by indegiendent valuation. The Parties agree thal the methods or sources of -
“valuation provided for in'this sub-claise orselecied by the Lender in. accordanse with
this sub-clause shall constibule a commercially reasonable manner of valuation forthe

- purposes of the Financial Collateral Arrangements {No.2) Regulations 2003,

{d}y.  The:Lender shall rotify the relevant Charger, as soon as reasenably practicable; of

“the asxercise of iis right of appropriation.as regards such of the Security Aasets as are’
specified insuch nolice.

‘Appointment of a Receiver or Administrator
Appointment

(&) + any time when an Event of Default i tontinding, of at the request of 2 Chargor or

- its directors, the: Lender may, without prior riotice to the Chargors of any of them, in
" -writing {under seal, by deed or otherwise under handy appoint:

“{iy - a'Recelver in respact of the: Security Assets.ur any i:rart’ therzef arid _mayfin .
like manner from time to time (and insofar as it is lawfully zble to-do) remaove
any Receiver and appomnt anather in his place; or .

). ongor merg persons 16 be an Adrriinistrator in-accordance with paragraph 14
"~ of Schedule B o the:Insolvercy Act 1886.

ey thhihg in subclavse 9.1{a) shall restrict the exercise by the Lender of any-ane or

“more of the rights of the Lerder under Schedule B to the Insolvency Act 1888 and
- the tules thereunder or at common law..

{g)  Section109(1) LPA shall et apply to this Deed.
Several Receivers

If at any time there is more than one Receiver, each Reéceiver may separately exsrcise all of

ther powers conlerféd by this Deed (unless the document appointing: such Receiver states
othizrwise).

-Remiumneration of Recefver

The Lender may from timeé to time fix the remunération of any Receiver appointad by it from
time to time.- For the purpose of this sub-glause, the limitation sef out in section ‘1(}9'8) LPa-
shall not apply.

Liahility of the Lender for actions of a Recelver or Administrator
{e)  Each Reseiver shall be the agent of the relevant Chargor which shall be solely
" respansible for-his acts or defaulis, and for his remuneration and sxpenses, and be

“liable an-any agreemenis or engagements made or entared into by him. -No Sacured
. Parnty shall be responsibie for any misconduct, negligence oracfault of & Recelver.
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by No Secured-Party shall have any fiabifity for the acts or-omissions of an Administrator,

 Powers of @ Recaiver

“A-Receiver shall have (and be entited to sxercise) in relation’ to the Sacurity Assets over-
~which he is appointed the following p@wers {as the same. -may be varled or extendsd by the

provisions of this Deed):

- {ay . -all of the specific powers set Gut.in'

{by Schedtle 7 {Poiwers of Recofvary,
o) all'of the powers of an administrative receiver set'out in Sehedule 1 to the Insolvency

“Act 1988 {whether or not the Receiver is an administrative receivary;

{d)  allof the powsis conferred from time to tima. on receivers, mortgagors and
- morgagess in pussession by the LPA and Cyprus Campanies Law, Cap. 113;

ROR all of the poviers confarred an the Lehder under this Désd;

S {EY " all the pewérs'ahﬁ rights tlf.a leoal and bensficial ounsr and thé'pcw&}r fé dd:ai"emit )

“to-do anything which a Chargor itzelf could do-or-omit to do; and

{gy - the power to do all things which, in the opinion of the Recelver, are incidental to any.of
" the powers, functions, authorities or discrefions conferred-or.vested in the Receiver .
pursuant to this Deed or upon receéivers by ststute or law generally (including the
~bringing or defending of pruceedlngq in the name of, or on behalf of, a Chardor; the
coilection and/or realisation of Security Assets in such marner and on such terms as- -
“the Recsiver sees fit. and the exscution of documernits inthe name of a Chargor-
{whether under hand or by way of deed or by utilisation of the company seal of a
Chargor]) ' ' '

ﬁp’plicatmn of monies .

. Orderof application

Alf amournts from fime to time recivad of recovered by the: Lender pursuant to the terms of

“this Deed or in conrection wWith the realisation or enforcement of all ér any part of the Secunity

‘created by this Deed (forthe purposes.of this sub-Clause, the "Recoveries™) shali be held by
the Lender-on trust {o-apply the same at.any time as the Lender {in.its discration) sees fit, o

- the'exient permitted by applicable law {ard subject to the provisions of this sub-clause), in the. -
- foliowing order, after the-payment of any preferantial debts - ranking: i priority t'the Secured

Liabilities:
(g} indischarging any sums owing to'any Receiver of Administrator and in payment of all
Loeosteand expenses incurred by the Lender in-connection with. any  realisation or
-enforcement of-the Security created by this Deed;
by~ i payment of any Secured Liabilities; and -

{cy the” balance of. any Recoveries, after all amounis due Under sub-tlatses A1 1(a) tcr".
11 ’*a{h} have bean. paid in full, to'the releviant Chargor.

Thé pro’visiohs of this sub-clause will override any appropriation made by-a Chargor.

\Whar an Event of Default i's.';"cd'n'tin'Uing',- the Lendér"még;f,-_ih ﬁs_diééretiﬂﬁ, hdid'a“ny"a'mcunf.of_' _'
" the Recoveries in an inizrest bearing suspense or imparscnal accouni{s) in the name of the.
- Lender with such finahoial institution {Inzluding itse!l) and for 2o long as the Lander shall think.
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it {the interest being credited to the. relevant account) for later application under: sub clause

111 (Grdder of appiication) . in rac:pect af:

(a) any sum to a Secured Part'y;-aind '

(B). - any partof the-Secured Liasilities,

“that the Lender rﬁasanabiy considers, i each case; might became ‘dus or swmg atany tlme in

the future.

- nvestment of proceeds

‘Frioriothe applacatlcm of the proceed% of the Recover!es in ar:f'ordance wth sub~c!3use 11 1 '
- (Ordar of application) the Lender may, in its discration. hold all or part of those procesds inan

interest bearing suspense or impersonal accouni(ra) in the name of the Lender with- such

-financial nstitution’ (ncluding itself) and for so fong as the Lender shall think fit {the interest

being credited o the relevant accounl) penqu e app!m:ahon from time totime-¢f those

" monies in the Lender's discretion in accordance with the provisions of sub-clause 111 (Order
-of applicalion.

. Currency conversion

| {a) -For the purpose of, or pendmg the “discharge of, any- of thﬁ Secured Llabliiﬁies the

Lender may converl any monies received of recovered by the Lender from one
currency to another, ata market rate of exchange. .

' (k) Tha ob\igéiions of any Chargor to pay in the due currency shall dniy be satisfied to the

axtent of the amount of the due currency purchased after deducting the costs of
Cooonversion. '

. Permitted deductions

“The Lender shall be entitied, in its discretion

(&) tocet aside byway of réserve, amounts réguired io'meat, and to make and pay, any
deductions énd'_withholdings-(on account of taxes or otharwise) which il is or may be-
required: by any applicable law to make from any distripution or payment made by it
‘under this Deed; and '

(bj:  topay all Taxes which' may be assessed againsi it in respect of any of the Security
“Agsets, of as a consequence of performing. its duties; or by virlue of its capac:ty as

" Lender under any of the Finance. Doaumen%s orotherwise

Protection of third parties

"N obligation to erigujre

ND'..'purz:haser frory, orother persoﬁ: deaiing “with, a SECurad"Party'_ sh'él'i b(-.:"db'ijg.ed . ér.

- toncemed to enguire whether

(ay  the right of the Secured Party to exercise any of the powefs conferred by thiz Deed -
' Fas arisenor. become exercisable or:as to the propriety orvalidity . of the exercise or
“nurported exarcise of any such power, or

el sny of the Secured Liabilties remains outstanding or bie soncamed with natice to the -

- contrary and the title and -position of ‘such-a purchaser or other person shali notbe
- impeachabia by reference to-any of those matters.

- Receipt conclusive

RER " Exenuior Wardinn 100 URMRTOBSET 1
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The receipt of the Lender orany. Receivér shiall be an absolute and & conclisive dischargs to

‘m'purchaser, and shall refieve such purchaser of any obligation to see o the awguiicailcn of any

moniss paid toof by the cirgction of the Lender or sy Receiver.

“Protection of the Secured Parties
“No liability

‘Mo Securad Party shalf ba liable m respect of any of the Seclrity Assets orfor any loss or

damage which ariges ot of the exercise or the attempted or purported exercise of, or-the
- failure toexercize any of, their respeciive powers.
~Possession of Secuﬁt}rﬁsgets _

“Without prejudice to sub-clause 13.1 (No liabifiy), | & Secursd Party eiters mto possession of

the Securily Assets, i will not be liable to account 23 mortgagee in possession and may at gny
time: at its discretion go oul of such possession.

Mo proceedings '

" “No Pany {other than the Lender, a Receiver or a Delegate in respect of its own officers,

.. mmployees or agents) may take any proceedings against any officer, employee or agent of a
Becured Pary'In respect of any ¢laim it might have against & Secured Party of In respact of
“any act or omission. of any kind by that officar, emp!ayee-or agent in relation o any Finance |
'.Document' or any Security Asset and any officer, employee or agent of a Secured Party may

raly onthis sib-clause subjact to-sub-clause 1.4 (Third party sighis) of the Facitity Agreement’

- and the provisions of the Third Paries Act.

Cumu!a‘ti\?é'-'powa'r?s and 'avoidan-::e of payments"

‘Cumulative powers

~The powers which- this Deed confers on the Lénder and any Riec'e'wér.“'app;jiﬁtefd"Uﬂdfer fhis
‘Deed are cumulative, withowt prejudice to their respective powers under the general law, and

may be exercised as often as the relevant person thinks agpropriate. the Lendér or tha

‘Receiver may, In connection with the exarcise- of their powers, join or concur with any person

in-any transaction, scheme or armangemant whatscever. Tha respeciive powers of the Lender

and theReceiver will in_no ciicumstances be suspanded, waived or otherwize prejudiced by
anything othar than an express-consent or-amendment.

. Amounts avoided
If any amount paid by & Ghargor in respect of the Sscursd Liabiliiss is capable of being
-avoided or set aside on the liguidation or-administration of a Chargor or otherwise, then for the

“plrposes of this Deed that amount shall not be considered to have been paid. '

. Discharge conditional

Any settlerient or discharge between a Chiargor and the Lendsr shiall be conditional upen no
sacurily or payment to the Lender by a Charger or any other person being avoidad, sel aside, .

" ordered to. be refunded or reduced by virtue. of any provision or enactment. relating  to’
“insclvency and accordingly-(But without imiting the oiher rights of the Lendsr under this Deed)’

the Lender shall be entitied to recover from each Chargor the value which the Lendar has
placed onthat seourity or the amount of ‘any such payment as if that sattlement or discharge
had not odcurred.

Ruling-off accounts

[ the Lender raceives notica of any subsaquent Security or ofhier interest affecling any of the

Security Assets (except as permitied by the Facility Agreement) I may cperia naw account for

18" Topetiian Varsian SO0 UR/EFT0RE4Y 1
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each relevant Chargor in its books. If it does not do-sother (unless it gives written notize to
the confrary-to.the Chargors. or any of them), as-from the fime it receives that netiee, all’

payments made by the relavant Chargor to it (in the absence of any ‘express appropriatior to - .

the contrary) shall be treated as having been credited to.a new account:of that: Chargor and

nat as having bean applied in reduction of the Secured Liabilities.
_Powar of attorney .

" Each Chargor, by way of security, irrevocably and sevarally appoints each of the Lender and -
- any Reteiver as its attorney {(with full power of substiiution and delegation) in s name and on
- its behalf and as its act and deed to-exacute, seal and dellver (Using the company seal where -
- apbropriate} and otherwise perfect and do- any desd, assurance, agreement, instrument, act or
_thing which it ought to execute and dounder the terms of this Deed,“or which-may be reguired
- or-deemed proper inthe exercise of ‘any rights.or powers conferred on the Lender or any
" Réceiver under this Deed or otherwise for any of the purposes of this Deed, and sach Chargar

coverants with sach of the Lender and any Receiver to ratify ‘and confirm. all 'such acls of

_fthings made, done or executed by that attomney,

-Delegation

A:Secured Party may, at.any time, deéagate by power of attorney or atherwise'to-any person

" for any peried, all or any of the rights, powers and discretions vested i it by or pursuant to this

Deed.

That delegation may be made pon any tarms and conditions (incliding the power to sub-

~delegate) and subject toany restiictions that that: Secured Party may, in its discretion, think fit.

~inthe interests of the Secured Partics and it shall not be sound to superviss, or be in any way

responsible for any 18ss incurred by reason of ‘any misconduct or default-on-the part of ‘any-
_osdeh delegste or subi-delsgate. :

Redemption of prior charges

The Lender may redeem any pror Secuiily on or relating o any of the Security Assets or
procure-the transfer of that Security o itself, and may seltle and bags the accounts of any

- person entitied o that prior Security. Any account so settled and passad shall (subject to any

- manifest error) be conclusive and binding on the Chargors. Each Chargor will on demand pay”
to the Lender all principal monies and interest and all losses incidental to any such redemption
-ortransfer. A

. Miscellaneous
- Assignment
“No Chargor may assign any of s rights-or transfer sy of its rights or obligations under this

Deed. The Lendar may assign and transfar all or-any part-of its rights-and obligations under .~
- this Deed in-accordance with-the Facility Agreemeht.

Counterparts

) This Deed rha’y be executed in any numbsr of countsrpars, znd s has'the sama’.

sffect as.If the signatures on the counterparis were on-a single copy of this Dead.

'(b}' - Failire by ona or mors Parties {_"Nun'—'Sign'ato"r'ie's”) to execute this Déed on the date’

“ofthis Deed will not invalidate the provisions of .this- Deed. as between the ociher
Parties who do execute this Deed- Any Non-Signatories may executs this Deed (ora
‘counterpant of this Deed) on a subsequent date and will thersupon: become bourid by
its-provisiong.

{6} If any one of more of the Chargors is-notbound by any. or all'of the provisions of this

. Dead {whather by reasan of lack of capacity; improper éxecution, failure to exacule or
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o be bound as if sush Chargorhad never be@n a party

Covenant o refease

At the end o the Security Per] ad; the-Lender shall, al the raquest -and cost of the Chargors

release the Security ‘Assets from- the security . constitutsd by this -Deed. (ingluding - any

" assignment by way of security). by executing a release substantially in the form set out in
" Schedule & (Farm of Deed of Rolease) with such amendmenis as the Lender may agres.

Governing law:

This. Deed. and any -ion-contractual cbligations ‘arising aut -of or in. conniection with it are
‘govarned by English law. .

- Jurisdiction

The courts of Engiand have ‘exclusive jurisdiction ta settle any dispite arising oul-of or in

-~ copnection with-this Deed {including a dispule relating to the existence, validity of termifiation

of this'Deed or any non-contractual obligation arising out of or in cannection with this Desd) {a
"Dispute”).

The Pérties agice that the courts of England are the most appropriate and convenient Gouris

1o settle Disputes and accorgingly no Party will argus to the contrary.

" This clauss & forthe benefit of the Lendei only: “As a result, the Lender shall not-be prevehted
" from’ taking: procesdings relating to a Dispute in any other couris - with jurisdiclion. To the .
wextent allowed by law, the Lender may.-take conaurrent proceedings in any  mimber of
" jurisdictions.

Service of process

. (a) Withaut. pre]udlc;e to' any othar mode of gervice allowed Under. any relevant. Iaw any :

Chargor not régistered Under the laws of England. and Wales (the "Non-English
 Chargors"): :

() imevocably appoints Amarls Hosphality Limited &5 its agent for service of
process-nrelation o any proceadings bafore the English courfs in connection
with this Deed;.and. .

iy Hgrees that failure by & process agent to notify & Charaor of fhe process will
notinvalidate the proceedings concerned.

C(BY I any pérson appointed as an agent for service of procest is unable fﬂr'any'raasdh-m

- .act as agent for senvice of process, the Non-English Chargors must immediately (and
“in.any -eveni within two days of such event taking place) appoint another agent on
Igrmis scceptable. io the Lender.~ Failing this, the Lender may appoint another agent

.- Torthis purpose.. ' o

'{é} - Each Nen;EngLiah;C.hérgar_'axpre'ssly' Agrees and consents to the provisions of this
clause. '

-Ccmpanlaﬁ Reglstratmn Off'ce -

"By lis Mecution of ‘this' Desd, each  Charger ﬂ"ia:orpurated in Ireland {nach “an “Irlsh .

Chargor”}-irrevscably and unconditionally: (a) suthorises the Lender's legal advigors to

prepare, sign and e {in. such manner-as may be prescribed from time to dmiz) on that -

Irish Chargor's: behalf with the Companies Registration Office (the "CRO”) any forms and
othar dGEu“"WEﬂtatIDﬂ raguired, necessary or desirabie pursuant to Part 7 {Charges and

~Dehentures)of - the  Compéanies. Act 2014 -(Ireland}in cennection -with +his Deed, (b))
~atthorises the -Lender's legal advisors to ingert one of their emall addrwsseﬁa in.any such-

N R Eiieation Wejsian S0 LW/AITORAT 1
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far for the purposes of recelving any related certificate of registration of charge frém the
CROand {c)-indemnifies and agrees to indemnify the: Lender’s legal advisors immediately
~on demand against.any-loss, action, damage, claim, proceeding, zost, charge, demand,
“expense (including fees). and lability properly incurred. by those legal advisors as-a
consequance of acting.on the above authorities.. For the'avaidance of doubt, sach . Irish-
Chargor confirms that the foregoing does not constiture the Lender's legal advisors as legal
‘advisors to that Irisy Chargor, and thet-Irish. Charger confirms that the Lender's legai
advisors have not-provided i with legal advice’in relation to-this Deed or the transactions
-of which it forms. part..

In'witriess whareof this Deed is exscuted on tha date appearing 2t the head of page 1.

o Expoution Varsion it LH0AI7HEE
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_ “The Original Chargors

Exacltion Version.

| Name of Criginal Chargor

Jurisdiction of

incorporationfformation {if -

'Registration number {if any}

| Designated Aclivity -

| Gompany

applicable)
Amaris Hospitality Limited. | England and Wales 08819630
| Laser Tradaco Limited England and Wales hB03110
.Holland House Holsis L . _
(Cardiff) Limited England and Wales 4807925
| .Maple Hotels 1 Limited .- | England and Wales BE626AT .
Maple Hoteis 2 Limited England and Wales 5587570
Ooeo Oxford Hotel Veritures . :
| (imperial Wharf) Limited England and \Wales .11?19508
| Opeo HCH No:2 Limited Fngland and Wales 11710497
Glasgow Manor Operations | . . o
Lirfiled England and Wales 9819532
| Opoo Angel 1 Limited England and Wales - 11718218
Opeo HCH Ne 5 Limited England and Wailss TR
Opeo HEH No 12 Limited England and Wales 717054
mer Manor Goeralichis
| imited ._ ._.England and Wales B845430
Opeo Custorn House Republic-of reland GENOEE

Exnomion Verslon 00 _UKIRTOSEA7.
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‘Schedule’2

Security Assets:

~ Part1

Tha F’ré’;ﬁiértl'e's-

Y F’rapeftvDESc:rnptlon T B

DousleTree by
“Hilton: Bristol -~
Morth :

Hilton Hotel, Ash Ridge:
Road; Bradley Stoke, -
‘Brists| B32-4dF v

‘Maple Hotels 1 Limited |
|- {registered in England
| & Wales with 'company

number 05562647
whose registered

‘GRA3IMET
| office is at 60 Welback |- '
“Sireel, London; -

- Englénd, W1 9XB]-

DoubleTres by
Hiltorn Caventry

Hiltan Hotel, Paradise
‘Way, Coventry Walsgrave
Triangle: Ceventry G2
28T

Naple Hotels 1 Limited”

MM1 19882

DoubleTres by
Hiiton Chelsea.

Hiltr Hotel, Imperial

‘Road, London:SW8 2AG

| Opeg-Oxford Hotel
| Ventures {Imperial:
‘Wharfy Limited -~
(registared in England . |-

numpber 11719508 -
{-whose registered - 1.
| affiée 1 at 60 Welbeck |
|-Street, Lohden, ..

& Wales with.company.

England. W1G 9X8)

BL1ATACH

| DbubleTres by
~Hilton Islingten

‘and and bulldings on the ':.{reg'iste_red"in England |-
-8 Wales with commpany
number11718218

North side of Pentanvills.

‘Road; South side of White
" lLion Streél; Edst:side of

‘Peritoin Grave-and the'

| West side of Baron Strest,”

Landon

Opco Angel 1 Limied

whose registered

: AGL4SB’]33
affice is at 50 Waelseck |
Street, London, o
England, W1G 8XB)

| DoubleTree by
Hitton -Maple
Dartford

T Hifton Hotel, Masthead .

Close, Crossways.
Business Park, Dartiord
DAZ s0F '

Maplé:deels- 1 Limited:

TT104045:

‘| DoubleTres by
| Hiltan Newbury- -

" Hilton Hotel Newbury, -
| Oodord ‘Road, Chisveley;

MNewsury RG20.8XY -

‘Maple Hotels 1 Lifmitéd -

BK4SE076

DoubleTres by
.- Hiltan-

Southampten

Hiton-National .

| Seuthampton. Bracker
“Place; Chilwarth,

Maple Hotels 1 Limited

HPBags1s

| 1o Styles
. Manchaester
| Pertland Hetel -

| 'Southampton- 3016.3RE.

| 3:5Poitiand Street,
ManchestérM1.68DP

:Mer Mahsé‘ Gpératioﬁs '
‘eompany.number

60 Welbeck Strest,

Limited {registered I -
England & Wales with

09846430 whose
registered office is at:

London, England,

WMANBE202 -

| mAN123451

23
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|~ Property

Borrower o

~ Title Number |

- WG 9}(3)

Mercure
Blackbuimn:

1 Dunkenhalgh ©

‘Hotel and Spa

1 DLmké'n'halg'h Hatel aid

“Spa, Blackburn-Road,
“Claytan le Mcars EB5 5JP

|-Laser TradeCo Limlted
(registered in England -
| & Wales with company’
‘number 05903110 -

‘whose registered

office-is at 60 Weibec:k '

Strnet Londan,

L England, W1G gxay =t

LAN48383

10,
- JBurford Bridge

Mércure 'B'r::x .HiII

Hectel -

Busford Bridge Hotel,:
1. Dorking-and car park:.

| Laser TradeCo Limited

BY756319

' Mercure Daventry
| Court Hotel '

| Daventry Court Htal,
|- Drayfon Way, Daveritry
- -_NNH DSG -

OPCOHCHNo. 12 -

| Limited (registered in

i ‘England & Wales.with
‘company number

1171064 whose -~

L registered office’is 60

- Walbeck Street, |

Londan, England, -

WG 5XB).

TTobe allocaed

by the Land

| ‘Registry on first -

registration of the
lease dated 20

| Decemiber 2018 -

and-mate .

‘petween {1) Hotel_"
‘GCollection Hotel
‘No. 12 Limited: .
|rand 2):0PCO-

HCH No. 2

“Limited

. =

Marcure Oxford
- Eastgate Hetal .

E Eastgaté .Hofél_,. 73 Hsgh

Street,. Oxford OX1°4BE

' Laser TradeCo Limited

ON268555

Mercure Bristol

“Grand Hotsl

| Thistle-Bristol, Broad
| Strest, Bristol BS1 2EL |

Mer Manor Operatlons -
Limited -

-BL99G72

14,

Hollzand'House

Mercire CardiF .

Hotel and Spa-

[ o108 Newport Road, -
Cardiff GF24 00D

| provided .
| borrowar: sugqests that
| this hotel .is operated
- |'By  Holland
| Hetals (Cardiff): Limited |-
| (registered in. England’
|- & Wales with. company

- 'Who'se_; v .
"1 cffice-is at 60 Weibeck: |-
o -Sirest, _
‘England, ‘'W1G. 9XBj; |
| but there is no. OpCo

| Lease.-
Propei'tg'«’.'. :

 chaﬁ
" the

The - “structure:

by’

P4607825
regisierad

numiber

London,

far o othis

House |

NI < thers s no

OpCo Leasé for.

- this Proparty.

=

Mercure Dartford
‘Brands. Hatch

' .chel

Thistle' Eraﬁds Hatéh .
Hetel -Brands Hateh,
Fawkharn, Longfield’ DA3

BPE.

‘Mer Manor Dparatlons 8
‘Limited

K822275 .

EEECE

Mercure Exa’ter -
| Roligement Hatel:

Thistle Hotel;: Queen
Street, Exetet, EX4 35P

Mer Manor Operatmns

Limited -

DNB51872

17!

‘Marcure Exeter
| Southgate Hotel -

-Southgate Hotal, -
Southernhay-East, Exeter
EX1AQF : '

Lasér Tr'aeec'o' Limiéd

DNG45568

18.

1 Mercure Haydock
"Hotel.

Haydock. Thistle: Hotel _
Panny Lane, Haydock, St

| Helens WA11 0SG -

Mer:Manor Operations
-lelted

| NIS537051 -

B4
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Property Descr:ptlon T

- Borfower ot b

Titlo Nuraber ]

..1.9; B

_l‘u’lercure Lwamool

Thust!ch Lwerpool Hcte!

© | Wessex Hotal .

Winchester $023 810

- Attantic ‘_I‘ower Chapel-Street, Lwerpoml -Eﬂzlgdanor Operahons- -._'M35'3?g59_._-
| Hetel - LL3ORE i o
20. | Mercure London The Thames Lodge H:::tel T
~ | Staines upon- _' ‘Thames Street, Staines. ""ll:\aniﬁéc} radeCo L|m|ted. "8Y758284
Lo o |- Thames Hotel .. | TW18 45 _ e
121 The. strucﬁura chart
: o | provided by the. - S _
g e e I | borrower suggésts that |- . R ERCIREO N
Mercurs Sheflield. | o) paurs Hotel, Norfolc | this hotel is operated | 1 Ihereis na
1St Paul's Hotel Core o B _ Oplo Lease for
| and Soa Streat, Sheffield - by Laser TradeCo this. Property-
o pa. ' A Limited, but thare s no ' Frop y
& OpCo Laase for this. ' '
T AR S _ Properiy.
2 Eﬂ_i’giiitratford_ | Shakespeare Hotel, S _ SRR
_ pon AVON Chapsl Streat, Stratford=" | Laser TradeCo Limited [ WK433619
‘Bhakespears o _ ) : : : - .
- Cpupon-Awein CV37TGER: - | L o
- Hetel : T LT Dl _
23 ' |- OPCO HCH No. 5
. -| Limited {registered in -
. _Marcure e ngﬁﬁgr?ﬁ-ﬁvn?éﬁwnh' e
.-._.:Wamvtckshlre | Waiton Hall-HoteL_Wg!ton; 1716775 whose: WKED3243
Walton Hali Hotgl | ‘Wanwick CV359HU o dofics s at. | :
& 8pa. _ _ | registerad © |ce_i_s at.
. -|-80 Welbeck Street,:
| London, England
: C L CUWIE QXB)
24. | Mercure . . ‘Wessex Hotal, B L _ .
' Winchester Paternuster Row; Laser TradeCo Limited | HPG84895 - -

. rmt‘alm \z‘erannn 0 UF-‘J;}ZT*C "‘»4? K
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intellectual Property

Trade marks

Fxecuiion Version

| Chargor-. i Trade mark number | Jurisdiction | Classes Trade mark text
| No Intefiectual Froperiv chargsd
Patents
‘Chargor Patent number Jurlsdiction | Description
. S . o ) .
Na Inteflactual Fropery chargend
Dasigns.
Ghargor Design number. Jurisdiction . | Description

Na lnteliectual Propariy charged

Part 3

: Shams :

Chargor

Issuer of shares

Mumber and class of
sliares

Detalls of nominess
{if any) helding legal
title to shares

1 Laser Tradeco L,'imi'ted_
0520311

.Holianﬁ ._"'House Hotéié :
(Cardiff) ~Limited.
(04607_"_925)

156,161 Ordinary A
sharas of £1.00

162,556 Ordinary B

Shares of £1.00

| 2,400,000 Ordinary C
| Shares of £1.00

MAA
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‘Schetdule 3
Form of notices
Part 1
(Fbrm' of notics in 'relait'idﬁ't'c;a.'a Blocked Account or Other Accolnt) |

To:  efinsert name and addess of Blocked Ascount of Other Account provider] (the "Acésunt
Bank™ |

Dated: =

" Dear Sirs
" Rere _
We notify you that we have charged to HSBC UK Bank pié {the "Lender™) all our right, title and
- interestin and to the monies from time to lime standing to'the credit of the accounts identified in the
- schedule to this notice (the "Blocked Accounts™) and to any other accounts from limeto lime that we-
maintain with you (the “"COther Accounts™) and. to all interest (f-any) - aceruing -on the Blockad
- Accounts andthe Other Accounis, e '

I this notics the B!ucked Agcounts’ and the Other Accounts are tagefher ret erred 0 as the "Ghargad
CAccounts”.

We irrevocably althorise and instruct you to:

& “distlose to the Lender any information rélating o us and the Ghirged Accolnts which the
~Lender may from time to lime reguest you to provids;

2 comply w;th the: hrrn% of any wiitten mta::e or: irairuction relating to any Charged Accaunt o
‘received by you from the Lender, and.

3 - pay or releases any sum slanding to the cradit of any Charged Accourt in dcededante with the-’
' Cwritten ingtructions of the Lender. :

We a{:mowiﬂdge that yalr may compy with the instructions -in- thls r}atace withott any further
“nermission from us.

The insiructions in this notice may not be revoked or amended without the prior written consent of the
Lender. . :

The prov'isi'ans of this notice and any non-contractusl. obl;qaiaons ansmq out s:af orin mnnectlon w:th L
-&re govarned by English law.

o7 - Ermttion Versing F00 UR/IS2TOEBAT Y -
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‘Execution Varsion

Accoint Designation

Account Humber

Gort Code

Yours faithfully

for and o behalt of
[the mlevant Chargor)

Exaalicn Varsion JOU (082708647 3
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_ Part 2
(Form of notice to insurers)
To:  elinsert narme and address of insurer

"Dated: e

Dear8irs
‘Re: [idenitify the relevant insurance policy(ies]] (the "Policyfies]")

-Wa notify you that we have assigned; by way of seéurity.;-:tn HSBC UK Bank plc (the "Len'der"}::ailﬁur
right; tite and intarest in the Policylies] as security for certaiﬂ“ob!igatiun"s owed by us tothe Lender.

We irevocably instruct and ‘authorise’ vou to pay-all payments [in sach case in ‘excess of @ par
property -in.any ona year] under or arising under the:Palicy]ies] to our acsount designated » in‘the
name of [Chargor] at [Bank], account number e sort.code e, 1t is very impordant that you make: all”
“immeadiate -arrangamenis for: all such: sums pavable by you under the Policylies] to be paid-to this

account.

We further riokify you that
A .you may continue to deal with us in-ré%at'ibn'lm'the'Pﬁiity{ies] Ut vou receiva written notice to

~the contrary from the. Lender, Thersafter, we will cease to have any right to- deal with you'in
“relation to the Pdlicy[ies] and therefare from that time vou should deal only with the'Lender;.

2 you are autherised to dlsclose nformation i relation to'the Pcllcy [ies] 1o the Lendsr on ’thesr'
- request; and :
3 “tha provisions Qf this r*otace may only be revoked or) ‘amendead with the pnor Wiilten. consent of
' ‘the Lendar. :

~We wil remain liable té perform all our obligations under the Policylies] and the Lender is underno™
obligation of any kind whatsoever under the Policylies] nor under - any liability whatsoever in the svent
of any failure by us o perform our (}bfigatibhs under the Policyfiss]. '

“The provisions of this.notice and any non-contractual abhgatmns arising olt of or i connestion with it -

ara govermned by English law..
Yours faithfully-

S e

*for and on behalf of
. the mlevent Chargorl

Ble! E.\e.ﬁzzz\( Vw a0 L‘*<;'2'7TGMM?" 1
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Part3

{Form of notice in relation to a Lease Document}

Tow . a[lenait]

Dated. &

‘Dear Sirs,
'Re: the lease dated s and made between a and ¢ (the "Lease")

ﬁ'We notify you that we have assigned, by way of security, to HEBC. UK Bank pic (thes "Lender Y allour
Tights, titte and interast in the Lease as securily for certain abligations owed by us to the Lender.

‘We irrevosably instruct and authorise you fo pay any rent ﬁayébi'e"by' you under the Lease to olr
account with [Bark] at e, Accourit No. &, Sort Coda # {the "Rert Ascount"}

“Please sign and return’ lhe enclosad copyof this: mhce to the Lender (with 2 copy fo us)by way. of
‘confirmation that .
{2 _'you have not received any: notice that ‘any third party has or will h'a\ie'sin'y rght or
‘interast in, or has made or will be-making any ¢laim or demand or taking any actaon in

" respaet nf sur rights under or in-respact of the Lease;

{a) you will pay. all rent and all other monies payable by you under the Lease into the
"Rent Actount, and

by~ you “will continue to pay those monies into-ihe Rent Accaunt uwt; you-receiva the -
Lender's written instructions to the conirary.

The lnstructrons i this natice amply umtil you recelve notice from' the - Lender 16 the mntrary and._--f .

notwithstanding-any previous mstruci ans given by us.

The instristions in this notice may fot be revoked &r amended wﬁhout fhe pm)r Writter consent af Lhe'-
Lender. . '

 This natice and any mon-cortractusl obligations arisirg ot of orin connection with it are governed by
‘English law.. '

Yours faithfully,

far and on behalf of

a[ihe relévant Chargor -

3G - Ekeciitinn Vession EGC_LJ;{BQ?{“"‘}M J
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Part4 .

{Form of notice in relation to the Hedging Agreements)

To: eliisert name of hedas counterarty)

Dated:

Diéar Sirs

We hcﬁhfy' you that we have assigned, by way of security, to H5BG UK Bank pki (the "Lender") all our
raghis title and -imerest in any hedging amangements betwesn yourselyss and ourselves (ihe,n
“"Hedyging Arrangemants 'y8s security for certain obligations cwed by 0s tothe Lender .

We irrgvocably instiuct and authorfize you fo disclosa to the Lendsr witholt any referenceto or furthar
authority from-us and without any  inguiry by ydu as to the justification for- the  disclosure, any
Information relating to the Hedgihg Arrangements which the Lander may request fromiyou.
CWelwill remain - entitled to- exercige - all our rights, powers and discretions under the ‘Hedging
Amangements, and you should continue to give notices under the Hedging Arrangemenis to us, unless
‘and until you receive notice from- the Lender to the contrary. stating that the securily has becoms
enforceable. In this event, all the rights, powers and discrelions will. be exercisabie by, and notices -~
“should be given to; the Lpnder or as itdirects.

- This notice and any noh-contractusl obiagat;mnq arfsing out of or in:connection: wrch n are governed by -
- English law.

- Yours faittfully,

_igf and on bekalf of

a[the refavant Chargor]

A Dieaiilion Warsion /0. URIs27 058471
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Part§

{Form of notice to counterparties)

Tor slinsart name and dclciress of counfarparty]
Daféd : @
' t}eér'SErs

Ra: e[:dentffy the relevan: agreement] {the "Ag reement";

- Watrotify. you that' we have [assigned, by way of iecur;twﬁharged] to- HSBC UK Bank pic: (ths
"Lender") afl our right; title and-interast in ihe Agraement as security for cerain obhgatlans owed by -

usto the Lendar.
Wefurlher nat!fy.y{:u' that
1. you may continug to deal with us in relation 1o the Agresment Until you receive writlen notice

io the conlrary from the Lender: Thereafier, we will cease 10 have any right to deal with you in ™
refation fo the Agreement and tharatore, from thal ime, you should deafl only with the Lender;

2 you ‘are duthorised 1o disclose mfcar"natmn in relauan 1o the Agr&ement to the Lender on
reguest
3 “after tecaint of wiittan notice in acoordance with paragraph ;- you must pay &l monies 10

‘which we are entitled under the Agreement direct to the Lender (and notto us) unless the
Lender ctherwise agrees in wriling; and :

4 " the provisions of this notice ray: only be revioked or amended with the. prior. written consent of .
the Lender, .

_.Thls notice and any hon- contractial ob\lgatlonq afising out of o; in connection with it are qovernad by
“English law.

- Yours faithfully

forand onbehalfof.
“e[the relevant Chargar]

.'32 . Buer o Vet 00 UKBTF0BEAT.



Executicn Varsion

schedute 4

" Form of Accession Deed

This Accession Desd is mateon | 20as
. Betwesn:
(fy o Limited (company number: o] whoss registered offics is at  (the "New 'C'ha'rgd'r“)';::a'nd

{2). HSBC UK Bank plc (the "Lender™),

and s supplemental to a Debenture granted by Amar's Hospitality. Limitad snd.the other Chargors -
raferrgd to therein:in favour of the Lenderon + 20es {the "Debenture™), -

:T'h'i's' Accession Deed withesses a8 follows:
1 Definitions and interpretation”
117 Unless 5 contrary intention appears, words and expressions defined in tha Debenture shall -
T have the same meaning in ihis Accession Deed and sub-clause 1.2 (Consfruction) of the
‘Debenture shall aDpuy to-this Accessian Deed,
1.2 Inihis Deed, unless the context otherwise requires, the following definitions shall apply:
“Accession Shares” means:
(@) thesharés described i Part 3 (Shares) of he scheduls i this Accession Deed:
“{oy &l Derivative Assels in'_'relat'ibn {o'tha shares referred 16 iR paragraph {a); and
“{c). -l Related Rights In respect of paragraphs (a) to (b) (inclusive)..
"Blacked Accounts™ means {insert descriotion].
- "Mon-Additionai - Assigned Agreement” ‘mesns each of the  InsUrances,  the ‘Lease .
- Document, the Hedging Agreement-and e]list others which are @xpr@ss!y assioned’ pur&uant o
sub-clauss 4.1
5 Gonflrmatlon
The Niw Chargor confirms it has read and understod the cortent of the Debentire,
3 Actession.
‘With effect from-the date of this Accession Deed; 't'he'_New. Chargdr becomes a parlty to, and -
will be bound by the terms of, and assume the obligations and: duties of a Chargor under, the
~ Debenture as i it had been an Original Chargor /a party to the Dsbertlre from = 20e. '
4 Security

41 Without r}re]udice o the ganerality of’ c*?uqe 3 {Acrmsren} the New Chargar wuth full title
-guarantee in favour of the Lender

(&) charges by way of lagal fh'ur"lgage'; ._éll' of “the -.Proper’ty. cescribed in Part 1 :{'The
- Propertyy of the schedule to this Accession Deed; .

a3 Exénsdian Warion F0_\RGTET0504T
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{b} charges by way of first fixed charge:
{0 2Nl Property riot offectively mortgaged byfsuhfcaausézm Eja);
iy allfixed and permanent Plant and Machinery:
iy all Plant and Mashinery net sfieclively charged Ii.;y.'sfuhéciau.as.e"-%.‘i(b’}(é"a);._ .
SR all Accession Shares:
W) all Debts:
i} all Blocksd Accounts: |
' ity aif Othar Accounts; |
_'_'(ui'as}  all investirients ot etfectively charged by sub-clause 41 (BYiv); -
-_éi}:} Call intellestual Propeﬁy_ 'R'Eghts? described'_in-.ijart 2'ﬁ(fn'féiﬁec§ua}‘ nge‘&y-
- Righis) of the schedule 10 this Accession Deed;. . '
LX) alintstiestus! Propenty Rights not effectively charged by sub-aiase 24(b)Y;
| ._'{ﬁi} - its goadwill and uncalled capital; and -
Ctxit) T any Non-Assigned Agé‘ee’r’:ﬂent’ (s’é\;ﬂe'for"any.Ndh-Chérged Agreéement) and if
- net effectively assigned by sub-ctause 4.1{(c},-all iis rights and interests in
{and claims under) the assets described in sub-clause 4.1{c); '
1) "_'k':-'y way of assignment by way of sscurity:
N afi Insurances .and.'!hsurance Prbt:ééds;- _
{iiy’ all Rental Incoma;
| (i) any Lease Document; [and]
) any Hedging Agresment; [ia‘h'dj' |
v [describe any other assels which are expressly s!af&d'fé-be as.signad]", 'a‘ﬁ'ﬁ :
(v} - any Additional Assigned Agreamarnts; and |
(d) by way of first ficating charge, all its underiaking and ai; its present and future assels

other than those assets which are effsctively charged: by way of first fixed charge or
. legal morigage under sub=clauses 4. 1(a) or 4.1k} or which are effeciively assignad by
“way of security under sub-clause 4.71¢). :

The floating charge Created by sub-clalse 4 1(d) (Sacurity) is a qualifying floating charge for..-

.- the purpose of paragraph 14 of Schadule B1 to the Insdlvency Act. .

Construction L

Save as specifically varied in respect of the Néw Chargor only, ihe Debenture shall coritinue

. and remain in full force and effect and this Accession Deed shall-be read and construed as .
© one with the Debentura so that all referances to "this Deed" in the Debenture shall include
- reference 1o this Accession Deed.

_ 3'4 - Exevution VRiEIon r‘OC,‘;U}‘{e’EE?iJEfﬁ?JS



- Governing Law

Execution Veérsion

_. This Accession Dead and any hon-contractual 'obli'gaiéons arising out-of or incorinection with it .
- ~shall be governed by Engligh-law. - '

In‘witniess this Accession Deed is executed on the daté anpearing at the head of pags 1.

- [Add signature blocks after Sehed ile]

_jF‘art1_

:.'Prcpel'*ty_

- Schedule to Accession Deed

Chargc-r".

Address or Description of | Title Number (if registerad)
‘Property

‘Part 2

~ Inteliectual Property Rights

Trade marks

Chargor Trade mark | Jurisdiction . | Classes Trade mark text
: number: ' ' '
.| Patents

‘Chargor | Patent number | Jurisdiction Descripticn

_'Désigns

Chargor Design number _';:lui;isd'itt'i(:-n'- Dascription
Part3
‘Bhares

Chargor Issusr of shares Nurnber and class of . | Details of nominees

35
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shares

{if any) holding legal
title to-shares

96
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Schedule s

“Form of Deed of Release

This Deed of Releaseismada on : _ Sl N
-~ Bebwesn, | .

(1), HSBC UK Bark plr:_'(t'h.'e _"Len'der"};'an'd

-{:Q;'i_' s (company number e} Whose registercd offiée s ot e {the “Charger[s]™,

it s Bgresd as follows: -

1. Caplislised téims used but rict othervise defined in this Deed have the mearing ascrited fo
them by the debentura granted by the {:hargor[ Tiothe Lenderan s '(fhe'"DebentUre”\

2. Tre iLender releases all and any Secunty {including any ‘assignment by way of sscurity)
© created by, or evidenced in, the Debenture_ﬁc}aether the "Security Interasts™).

3 - The Lender agrees, subject to its costs for so doing being fully indemnified by the Chargor(s].

: to-execute such other documents for the release of the Security inferests as the Chargor[s]
“may reasonably reguire, including, withowt limitation, notices of resssignment and Land
Registry Forms, :

4 This Deed anc{ ana.P nen-contraciiuzl- e:;bilgat!ons arising cut of o*" i connection with it are
“-govenad by English Law. :

In'witness this Deed s exaculed on i date sppsaring atthe head of page 1.

“[Add signature blocks]
NOTE: this desd of raléase s ntended to provide a simple t'eﬁmp\a'ié for the Laﬂdér:ma}'«edu’ce;_dh.
~ radémption: of the secured Habilti=s without nead! Ing to take additiona!l legal advice at such time should

“it choosenot to. It cannot therefore ba negotiated until the time of release, at which point the Lender'
-~ will consider any proposed aimendments from the Chargor.,:

a7 _ Exacalicn ersion (00 K3 TOEB47, T
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‘Schedule 7.

Powers of Receiver

Possession
Take immadiate vossassion of, get in anid collect the Security Assels or any part thersof
Carry on business.

-.-Carry'on','-manage_o'r“éoncu'r in carrying on or managing iHé Whole of any part 6f the business
of ahy Chargor as he m his diséretion may think it

- Protection of assets

(a)  Manhage, insure, repair, decorate, maintain, aler, improve, develop, constrict, modity,

refurbish, renew oradd 1o the Securily Assets or concur in 52 doing; -

(b commence; contfinle or complate  any new . works, - unfinished w5k building
‘operatichs, construction, reconstruction, maintenance,. furnishing, finishing’ r_:r fitting=
-out o the Property;

ey '_'-apo!y for and mamtan any- planning permlssmns buﬂd:ng régulations, apmrovals ang.
any other pefmissions - consents or licencsas, R

in‘'each case as he ifhis discration may think fit
Realisation of assets

.Sell. exchange, corvert into money and realise the Security Assels or-coricur in sd-doing by .
~public-auction or private contract and generally in such manner and on such terms as he inhis
~discration may think fit.” Without prejudice iy the generafity of the foregomq, ha may do any:of
~these things for-any vaiuable consideration, whether full market value or otherwise, including, -
withoUt timitation, . cash, shares, -stock, debentures or dther obligations.  Any. stch-
consideration may be payable in‘a-lump sum or by instalments spread over such period as he -
" in his discretion may think fit. :

Let, hite or lease

(2}, let, hireor lsase- (wath or . wihour premium) - and accept surrahdsrg of Ieases or
- clenanciesor concur in sodoing;

{d) grant rights, options or easemsnts ovei-and. otherwise deal with or dispose of and
Cexelcisa aii ughts powers and discretions incidental to; the ownership of the. Security-
. Assals;
('é)- _ 'éﬁ':(':'h'an'ge or concur in exchanging the Security Asscts: o
i each such case in such: manner and genierally on such tefma as he may in his discretion
- think_fit, with-ali the powars of an absolute beneficial bwner: . The:Receiver may exercise any

- such pawer by effecting such transaction in the name or an-behalf of the relevant Chargaf or
Cothanyise.

~Registration

56 . Execiiian Version W30 LKIREFORT A
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Usé a-Chargor's name toéffact.any registration or election for tax.or other purposes.

CInsurances .
- Effect, review Or vary-insurances.
~ Borrowing

For the purpose of exercising any of the powers, authorities or discretions corferred on him by

of “pursiant . tothis Ceed-or of defraying ‘any costs  {ncluding, without limitation, -his

remunerationy -which - are inocurred by him in” ihe exarcize -of such powers, authoritias or

digeretions or-for any other purpose, -io raise and berrow money or incur any other liability
either unsecured or secured on the Security Assels, elthor in priority to the- Security created by

“this Deed or otherwise, and generally on such terms as hein his discretion may think ft. No
-person lending such money is to b concerned 0 enquire as 1o the propriety orpurpose of the
Cexercize of such-power orf 55 1o the application of moneay so-raised or borrowed.

“Lending

|_end money to aﬁy.persdh.. s

Advance credit

Advance cradit, in the ordinary courae of a Chargor's business, fo any person.

' 'Make calls

Make,:- or require the directors of any Charger to maks, such calls upon the shareholders of
that Chargor in respact of any. uncalled: capital of that Chargor as the Receiver inv his dizorstion.

< may redquire and-enforce payment of any. call somade by action (in the name-of that Chargor
‘orthe Receiver as the Receiver In his directicn may think it} or otherwize,

. Compromise

(@) SeMlé or compromise any claim by, adjust any. aseolint with, refer to arbitration any
dispute-with, and. deal ‘with any question . or demand frfom,. any person who is, of
~claims to be, a creditor of any Chargor,-as he may ia his discrétion think fit; and

() sattle or compromise any claim, adjust any account, refer to-arbitraton any dispute
‘and .deal with any question or demand relating in any way to the Security Assats, ag
he in his discretion may thinlk fit.

_'Prdﬁeedings-

In the name of any Chargor, brind, prosecute enforce, defend or abandon ail such actions, .

suits-and progesdings in relation to the Security Assels as he in his discretion may think fit.

Subsidiaries

{8} Promote the formation of afy subsidiary of any Chargor with a visw 16 such subsidiary
purchasing, leasing, licenging or ofherwize -acquiring an mterest in.the Secufity
Asgets, . '
fg) - arrange for the purchase, lease, licance or acquisition of -an inferest in'the’ Securily-

Assets by-afy such subsidiary for any veluable consideration,including; without.
limifation, cash, shares, debenturss, . loan stock, convertible loan stock or other -
_securities,_praﬁté o7 @ sum calculaied by refererce 1o profits, turmover, rovaliies, .
- licence fees or otherwise, whether or not secured on the undertaking.or assets of
*such subsidiary and whether or not such considerstion is payable or receivabie’in a

ag . ERengion Varsion 100\ RURATOARAT.1 -
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luinp-gum or.at any time or any number of fimes by instalments ‘spre2d over such
patiod, 55 the Receivar in his discration maythink it and

(hy-  “arangs for such subsitiary lo trade or coase to trads as tha Réceiver in his discretion
may thinkcfit;
Employees

Appaint aad dischdrge any manager, officer, agent, profeszional adviser, smployee and any -
-cther person, upon such terms as hie in his discretion may. think fit. ' N

Receipis’

Give valid recéipts for all ménies and exsciite all ‘assurances and things which. he in his

- discretion-ray think praper or desirable for realising the Security Assats.

- Delegation

Delsgate any or ali of his powsrs in acsordarics with this Deed:

A i et FOG, RS7ossT 1
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Signateries to Debenture
Qriginal Chargors
Executed as a deed by
Amaris Hospitality Limited

acling by two directers
or a.-director and its secretary

Director

Notice details

Address: 60 Welbeck Street, London, W1G 9XB
Fax: _cdimitriadis@ire-Uk.com.
Attention: Christos Dimitriadis

Execiuted as a deed by

Laser Tradeco Limited
acting by a director
in the preserice of:

Director

Signature of witness:
Name: - Mé@ﬁ

Address:

Occupation: - ﬁ{.}_

Notice details

Address: B0 Welbeck Street, London, W1G: 9XB
Fax: cilimitriadis@lre-uk.com
Attention: Christos Dimitriadis

AT Executton Versien /0C, UK/32705647.1-
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Executed as a deed by

Holland Hcuse Hotels {Cardiff) Limited
acting by a director
in the presence of:

Director

Signature of witness: |

Name:

Address:

Cceupation: ‘ ;_,--:'r-- i

Motice details

Address: B0 Welbeck Street, Lendon, W1G 9XB
Fax: c.dimitriadis@Irc-uk.com
Attention: Chiristos Dimitriadis

Executed as a deed by

Maple Hotels 1 Limited
acting by a director
in the presence of:

; Director

Sigriature of wilness:

Lios

Name:.

Address:

Qccpation. -;;_ CORD Y

Notice details

Address: 60 Welbeck Sfreet; London, W1G 8XB
Fax; c.dimitriadis@lrc-uk.com

Attention: Christos Dimitriadis
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Executed as a deed by

Maple Hotels 2 Limited
acting by a director
in the presence of:

Director

Address:

Cooupation:

Notice details.

Address: 60 Welbeck Street, London, W1G 9XB
Fax: c.dimitriadis@lre-uk.com
Aftention: Christas Dimitriadis

Executed as a deed by

Opco Dxford Hotel Ventures (Imperial
Wharf) Limited

acting by a director

i the presence of;

 Director

Signature of witness: |
Name: } .

Address:

Occupation: :

Notice detaifs

Address: 60 Welbeck Street, London, W1G-9XB
Fax: e dimitriadis@re-tik.com
Aftention: Christos Dimitriadis

43 Execution varsion 10T, UK32705647.1
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Executed as a deed by

Opco HCH No.2 Limited
acting by a director
in the presence of;

Director

Signattire of witness: |

Address:

Occupation:

Notice details

Address: ‘80 Welbeck Street, London, W1G 9XB
Fax: c.dimitriadis@re-uk.com
Attention: Christos Dimitriadis

Executed as a deed by

Glasgow Nanor Operations Limited
acting by a director
in the presence of;

Director

ngnat;{{?o- witne
Name: |

A:d’di"’ ess:.

Occupation:

Notice details

Address: 60 Welbeck Strest, Londan, W1G 9XB
Fax: cdifiitriadis@lrc-uk.cori
Attention: -Christos Dimitriadis

44. Execuition Versian 00 _UK3Zr05647.1
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Executed as a deed by

Opco Angel 1 Limited
acting by a director
in the presence of:

Director

Slgnature of withess
Narne: A/‘g .tQS ;{_

Address:

Occupdtion:

Notice details

Address: B0 Welbeck Street, London, W1G 9XB
Fax; c.dimitriadis@irc-uk.com.
Attention: Christos Dimitriadis

Executed as a deed by

Opco HCH No.5 Limited
acting by a director
in thie presence of:

Director

Signatire of wilness: .|
Narhe: ,{/5@5

-Address:

Qccupation:

p

Notice detalls.

Address: 6‘0_ Welbeck Street, London, W1G 9XB
Fax; cdimitriadis@ire-uk:com
Aftention: Christos Dimitriadis
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Executed as a deed by
Opco HCH No.12 Limited

acting by a director
In'the presence of:

Signature o 'Witn_ess:{;

Address:

Director

Occupation:

Notice details

Address: 60 Welbsck Street, London, W1G 9XB
Fax: cdimitriadis@lrc-uk. com
Attention: Christos Dimitriadis

Executed as a deed by

Mer Manor OQperations Limited
-acting by a director
in the presence of:

S-igna'turzjf withess:

Narme:

Address:

Qecupation:

Notice detalls:

Address: 80 Welbeck Street, London, W1G 9XB
Fax: cdimitriadis@lre=uk. com
Attention: Christos Dimitriadis

46. Execufion Version K0C_UKI32705647.1



SIGNED AND DELIVERED for and
" on behalf of and. as the deed of OPCO
CCUSTOM HOUSE DAC by its lawfully
-appointad attorney o
John Brennan __in the presence of:

. . . Signature of attomey

 Signatisre of witness - ‘j;i”‘) _ gf en "W

Print pame of altomoy

- Name of wilness

Doews Leymouds
 Address of witness }
Qocupation of wilnass |

- Commny Daecrr

Notice details

Address: 32 Lower Bag‘gbetreet, Dublin 2, Ireland
“Fax. c.dirnirizgis@lre-ul.com
Attention: Christos Dimitriadis

a7
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Lender _
1IN WITNESS WHEREOF this doctiment which is intended to take offect as & Deed has been duly
.. exscuted by aduly autherised Official of HSBC UK Bank pic as Attorney of HSBC UK Bank plo the
" giate ard year frst above writien, . Lan<pic as Alore |
SIGNED as a DEED
By

_ As Atinrﬁey for
'HSBC UK BANK PLC -

in the presance of

CAPHLLA w ] T w:e‘ﬁfﬁf' o

Name: {IN BLOCK CAPITALS):

.Add ress:
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