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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5400112

Charge code: 0540 0112 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th March 2019 and created by CITY AND COUNTRY

HOTELS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 26th March 2019 .

Given at Companies House, Cardiff on 27th March 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS CONFIRMATORY SECURITY AGREEMENT is made by way of deed on 2.0 fW\otla 2019

BETWEEN:

(1) CITY AND COUNTRY HOTELS LIMITED, a private limited company incorporated and existing
under the laws of England and Wales with registered number 05400112 and whose registered
office is at 11 Berkeley Street, 2™ Floor, London W1J 8DS (the "Chargor"); and

(2) HSBC BANK PLC as agent and security agent for and on behalf of itself and the other Finance
Parties (the "Security Agent”, which expression shall include all successor agents and/or

security trustees appointed from time to time).

WHEREAS:

(A)

(B)

(€)

(D)

(E)

(F)

(G)

The parties to the Facility Agreement {as defined below) agreed to amend and restate the
Facility Agreement on the terms and conditions contained in a Restatement Deed (defined

belows}.
The entry into this Deed is a condition precedent pursuant to the Restatement Deed.

Accordingly, the parties hereto now wish to enter into this Deed which is in addition to the
Existing Security Agreement (defined below) and which secures in favour of the Security

Agent, the Charged Assets.

A replacement Opco Licence has been granted and this Deed is entered into to secure the
Chargor's rights under the replacement Opco Licence.

The Chargor further considers and intends that the Security created under the Existing
Security Agreement secures the payment, performance and discharge of the Secured
Liabilities (as defined below) but additionally enters into this Deed: (a) in case it {for any
reason) does not and (b) to take effective security therefor.

This Deed is in addition to and supplemental to the Existing Security Agreement and the
other Finance Documents. The parties hereto do not intend that this Deed (and this Deed
shall not nor shall it be deemed to) substitute, replace, revoke, cause to be released or
discharge (nor shall it merge with) the Existing Security Agreement and/or the other Finance

Documents.

The Chargor enters into this Deed to secure the payment, performance and discharge of the

Secured Liabilities (as defined below).
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{4} Tha Qhar-g_ﬁ}r*s directors sre sabisfied that entering into and perdorming this Deed is inthe
best interasts, and for the commercial purposes and corporate benefit, of the Chargor's
business.

i ftis. intended by the-parties herefo that this document teke effect as a deed natwithstanding

the fact that the Security Agent may orly execute this documerit under and,

NOW THIS DEED WITNESSES AND IT IS AGREED as follows:

1 INTERPRETATION
1.1 Defindtions
iy this Deed
“Act”  means the Law of Property Act 1925

“hccount” means the current accounts {beifg separately designated and segregated collection
accounts), together designated the "Hotel Operating Accaunt”, ag-may be specified and opensd in
acoordance with the Facility Agresment, and includes:

) any account which is a successor to the Hotel Operating Account orany re-humbering oF fe-

designation-of such socounts; and

i) any acoount into which alt or part of @ balance is transférred for investrent or adminigtration
pUTpOSes:

gach an "Atcount” and logether the "Accounts”,

“Account Bark” has the meaning ascribed to it in the Facility Agreement;

"Borrower” has the meaning ascribed to it in the Facility Agreement;

"Borrower Property” has the meaning ascribed 1o it in the Faciiity Agresment

"Causes of Action”  means all causes of action (including for breach of warranty or representation)
and other rights-and remedias which the Chargor has or may have in relation o the Ch;érged Assets

including those against its professional and other advisers and contractors;

“Charged Assdts” means each Opco Licence, any Re-characterised Interest; the Chargor's intarest
in the Hotel, the Morigaged Property and all other asselz and undertaking of the Chargor from time to
tirner mortgaged, chargad or assigned (or intendad o be mortgaged, charged o asslgned) by way of fixed
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andfor foating security ar. other Securty under this Deed as security for the payment, performance o
discharge of ai or any part of the Secursd Liabilties, and "Charged Asset” shall be construed
accordingly:

"Conipensation Payment” means monies paid or payable in connection with the Charged Assets by
way of compensation, endowrment, gift, grant or otherwise;
contained inf clause 8.5 (Default Interast) of the Facility Agreament:

"Development Documents” has the meaning asoribed o it In the Faciiity Agreement (and includes,
without fimilation, any variation to any Building Contract);

"Duty of Care and Direct Agreement” has the meaning ascribed to it v the Facility Agreerment,;
"Duty of Care Letter” bas the meaning ascribed to it inthe Facilly Agresment;

“Existing Security Agreement” means the security agréement dated 21 March 2017 made betwesn the
Chargor and the Security Agent;

"yl has the meaning ascribed Lo it in the Facility Agresment;

"Facility Agreement” means the facllity agieement dated 21 March 2017 originally betwesn the
Borrower. City and Country: Hotels Limited as Opco and HEBC Bank plc as Agent, Arranger, Origingl
Lender and Security Agent (a8 varied, reslated andior amended from time to time, including on or about
the date hereof pufsuaniio the Restatsment Desd);

“Financial Toflateral”  has the meaning asoribed 1ot in the Regulations:

"Fiztures" means all fitures and fitlings (including those of trade) and fixed plant and machirery on

the Mortgaged Property in-each case belonging fo the Chargor;

"Franchise Agrsement” has the meaning ascribed to #tin the Facility Agreement;
"Headlease! means a lease under which the Borrower holds title to-the Property,
"Hotel” has the meaning ascribed 1o it in the Faciiity Agraement,.

"Insurances” has the meaning ascribed to i invthe Facilty Agresment:

“Matarial Corgract” rrisEns

{=) any Opco Licsncs;
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B any Franchise Documaent;
(i) any other document designated as such by the Security Agent and the Chargor from tima o
trve:

nchiding, in each case, any amendment or restaternent thereof (however fundamentall or supplemant.
thereto and @ny agreement exdtending the maturity thereunder, ncreasing any amount payable
thereunder, changing the basis for caleutation of 2 payment thereunder or introucing new or additional
obligations thereunder (whether or not more onercus), and "Material Contracts’ shall be construed

acoordingly;

"Mortgaged Property” means all freehold, comimonhold and leasehold property {including, where the
context atdmits, the Pramises) the subject of (or intended to be the subject of) the security crestad or
infended o be created by this Deed (including i particular the Property):

"Opoo Licence” has the meaning ascribed to itin the Facility Agreement

"Opeo Licence Fees” means the sums payable by the Chargor o the Borrower pursuant to clauses 4.7.1
and 4.1.2°of the Opeo Licence:

"Permitted Hotel” has the meaning ascribad to # in the Facility Agreement;

‘Permitted Hotel Asset” means-a Permitied Hotel and any asset that relates solely and exclusively to
the operation of a Permitted Hote! by the Charger but anly to the extent that the relevant asset does pot
refate 1o the operation of the Hotel by the Chargor or ptherwise relates to & Charged Asset

"Framises” means any building or other edifice on or forming part of the Propery or other Charged
Assel;

“Property” means the property specified in Schedule 1 (Morlgaged Property),

"Receives” means a recewver or & receiver and manager or (if the Security Agent so specifies in the
relevant appointment) a receiver, in either case, appointed under this Desd and shall inciude, if permitted
by law, an administrative receiver or an administrator:

"Re-characterised Interest" has the meaning ascribed to itin Clause 7.2tb);

"Regiilations” means the Financial Collateral Arrangements (Mo 2) Regulgtions 2003;

"Restatement Deed” means the amendment and restatement deed o the Facility Agresment dated on or
about the date hereof between, amongst others, the Borrowsrand the Sscurity Agent;
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"Secured Liabilities” masns all past, present and future obligations and Habiliies {whether actual or
contingent and whether owed jointly or severally and whsther as pringipal or as surety or in any. othar
eapacity whatsoever) of the Chargor and eath other Transaction Obligor to any Secured Party under of in
connection with sach Finance Document (incleding, withiout limitation, this Deed);

"Security FOA" means a Securly Financial Collateral Arrangement as dafired in the Regulations;

"Security Period” means the period beginning on the-date of this Deed and. ending o the date on
which the Security Agent is satisfied that the Secured Liabilittes have been irrevocably and
unconditionally satisfied in full and the Finance Parties are under no further obligation or fiability under the
Finance Documents;

"Subordinated Delbt” has the msaning ascrived to it in the Facility Agreement;
"Subordinated Debt Documants™ has the: meaning ascribed to-it in the Facility Agreement: and
1995 Act" means the Landlord aned Tenant (Covenants) Act 1985,

1.2 Construction

(a1 Capitalised terms defined in the Facility Agreament have the same meaning when used
Jinthis Dead unless otherwise defined herein,

(b} The provisions of clause. 1.2 (Construction) of the Facility Agreement apply to this Deed
a8 if they wers set'gut infull In this. Deed, sxcent that referances to the Agreament therain
will e constroed as références o this Dead.

(o) Ary reference in this Deed fo 3 mortgage, cherge-orassignment of any-assat or properly
shal be sonstrued 0 a3 1o inclide:

{1 the proceeds of saleof any part of that asse! or propeny, and gny other monies
paid of payable inrespect of orin connection with that assetb or property;

] the benefit of any covendnts for Hile given or ertared inte by any pradecessor in
fitle in respect of that assel or propery and all other rights, benefits, claims,
contracts, warranties, remedies, Security or indemmities in respect of that asset or
property {including, in respect of the Morigaged Property, under any Headlease);
and

gy i respact of-any Mortgaged Property, all Premises and Fixtures from tive o time
i or.on that property of in the Barmower Property as applicable.
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Any reference in this. Deed to any party or person includes any person deriving title from it

or any permitted successor, transfieree or assignee (whather immediate or derivative),

References i this Deed 1o Clatses and Schediies are references fo the clauses of and

schedules to this Deed, and references in this Deed to Paragraphs are references to the

paragraphs of the Schedules or to paragraphs of the definitions {if applicable), unless the

context ctherwise reauires,

Where two or more persons purport to create Security over a Charged Asset under this
Dreed then

A1 they {or-such of them as have the joint intersst in the relevant Charged Asset)

shall be deemed o have jointly mortgaged, charged andlor assigned, as
appropriate, their joint interest in the relevant Charged Asset;

{H) gach perscn shall be deemed to have mortgaged, charged and/or assigned, as

appropriate, its individual interest (if any) ity the relevant Charged Asset and

(i} each person shall be deemed fo have confirmed tha Security granted by the
others,

Pursuant to, and in-accordance with, the definition of "Security Document” in the Faciity
Agreerment, the parties hateto hereby ggres gnd dotfirn that this Deed shall be a
Finance Document for all purposes.

i this Deed:

{i. statements referring to the Security Agent's capacity as agent and/or frustee for
itself and the other Finance RParties; and

(i) any statements referring 1o monies, obligations or lisbilties owing to, or other
rights, bensfits or discrelions. granted or created under this Desd to, or
covenants, underakings or other agreements made in favour of, the Security
Agent and/or the Finance Parlies (asthe case may be)

are by way of explanation or clarification only and shall not prejudice the meaning of
"Security Agent” {or "Finance Parties", as the case may be) elsewhers in this Deed where
such. statemants are not made.

‘reasoniablé endeavours” inclides pavment by the refevent person of all its own and



PAGED

any third party's reasonable costs, fees.and expenses.

i Thé fact that no, or incomplets, details of any properties or intellectual property assets,
rights. and interests are inciuded in the relevant Schedule, does not affect the validity or
enforceability of any Security constituted by this Deed.

{k} "Becured Liabilities” mcludes, for the avoldanoe of doubl

() any refitancing, further advances, novation, deferral, or extension of the faclities
under the Finance Documants:

{ii} any claim for (a) breach of represeritation, warranty or undertaking or on Y
event of default or under any indemnity under or in respect of any Finance
Dacument or {b) damages. of réstitition;

Lty lizhilities which would be treated as such but for the liguidation, administration or
dissolution -of, or similar event affecting, the Chargor, any other Transaction
Obligor, orany othier person, inchiding without fimitation:

(AY  any claim as a result of any recovery by the Chargor, or any other
verson of a paymeni on'the grounds “of prefererce or otherwise:
and

(B} any amounts which would be included as Secured Liabilities but for
any discharge, non-provability, unenforceability or non-allowance
of those amourts in any guch insolvency, dissolution or other
proceedings.

1.3 Avaidance

It the Security Agent considers -that any amount paid by -the Chargor or ary other
Transaction Obligor of any other parson in connaction with the satisfaction of the Secured
Liabilities is Capable of being avoided or otherwise set aside on the liguidation. bankruptey or
administration (whether out of court or otherwise) of the Chargor or any other Transaction
Obligor or eny cther person, as apolicable, or otherwise, then {a) the security constituted by
this Deed shall continue and (b that asmcurt shall fict be considered f0 have been
irrevocably peid for the purpose of this Dead,

1.4 Disposition of Property’




1.5

PAGE 10

The terms of the other Finance Documents and of any agreement, document or side letter

betiween the parties thereto are incorporated into-each Finance Document (including this Dead)
to the extent required for any purported disposifion of any Mortgaged Propeity or any part thareof
and -any other ralevant: Charged Asset contained in any Finance Document to be a valid
disposition in-accordance with Section 2{1) of the Law of Propery (Miscellanecus Provisions) Act

1689
Permitted Hotel Assets

Notwithstanding any other provision of this Deed, and without prejudice to any Security ereatad or
purported fo be created by or pursuant to this Deed in respect of the Charged Assets, any other
security under any other Security Document, the Parties agres that the Security created in favour
of the Security Agent by or pursuant to this Deed under Clause 3. {Fixed Security) or Clause 4
{Fioating Charge) will notextend to any Permitted FHotel Asset

CONFIRMATION

Each of the parties hereto, without prejudice - to, and In addition to; ths provisions of Clause 3

{Gonfirmationsy of the Restatement Deed and the other provisions of this Deed, acknowladges,

confirms and agress that:

{a alt the: Security created by the Thargor under this Deed in respect of the Opeo Licence
secures the Secured Liabilities;

(b allthe Securnily crested b_y &he-@hargmrruﬁd@r'this Deed is futher created (a) in case and
to the extent that the Security creatad by the Existing Security Agreemert does not for
any reason secure all of the Securad Liabilibes and (b in order to secure the Secured
Lialilitios;

ich all the -Secwrily created -by the Chargor under this Deed is created. in addition to the
Security created by the Existing Secwily Agresment (which, forthe avoidance of doubt, is
intended 1o extend to il of the Secured Lizbilities (including as consclidated andlor
vafied by or pursuant to the Restatement Deed}) and

idy {tor the avoidance of doubt) by entering into this Deed the Existing Security Agreement
shall not be (nor shall it be construed or deemed to be), released, discharged, terminated.
substitited, replaced or revoked it any respsct (mor shal Ut merge with arly other
sECUTtvh
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FIXED SECURITY

Charges

The Chargor, as continuing security for the payment, perdformance arel discharge of the Secured

Liabilities and in the manner specified in Clause 2.3

(&) charges in favour of the Security Agent (as agent and trustee for and on behalf of itself

ard the cther Finance Partles) by way of first legal mortgage to the extent that the

Chargor has a legal or olher interest in land capable of being charged, the property

specified in Schedule 1 (Morlgaged Properly) by way of fist legal mortgage or other

murtgage or charge as appropriate as contemplaled by this clause;

() to the extent not validly and effectively charged by way of first legal mortgage pursuant to

Clause 3.1{a), charges in favour of the Security Agent (as agent and trustes for and on

behalf of itsell and the other Finance Parlies) by way of a first fived charge all its rights,

tithe, benafit and interest (both present and futlire) in; to and under:

(i

{iii)

()

i)

any Opeo Licence:
any Re-characlerised Intergst inany Opoo Licgnes:

any renewal, replacement or extension of an Opet Licence or any Re-
characterisad Interast that may arise al law, In equity, or otherwise:

to the extent that the Chargor has a fegal or beneficial or equitable interest in land
capatle of being charged all estates and interests 5 any freghold, commonhold
o leasehald property now orin the future belonging 1o it relating to the Hotel:

{to the extent not-assigred pursuant fo Clause 3:1(a)) any agregment relating to
the acquisition of the Mortgaged Property and the benefit of all agreemants,
confracts, desds, undertakings, guarartees, wararties and other documents
rew-or hereafler in-existenne inrelation tothe Mmgaged Propérty; and.

all plant and rmachinery now or in the future belonging to it and ity interest in any
plant or machinery in s possession and in al Fixtures in each tase on or in
respect of the Hotel and Mangaged Property,

{c) charges in favour of the Sscurity Agent {as-agent and frustee for and on bekalf of tself
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and the other Finance Parties) by way of a first fixed charge all its rights, title, benefit and

interest (both present and future) in, to and under:

i

i)

filly

{iv)

{v)

fwi}

(il

{rid}

(i)

{to the-axient not assignad pursuant to Clause. 31(a)) all of its benefits, claims.
and returns of premiums in respect of the Insurances in respect of the Charged

Amgats

{lo-the extent not assigned pursuant to Clause 31(a)y #s rights under any
appointment of any manager, hotel manager, managing agent andlor assat
manager of the Mortgaged Property or the Premises from time to fime,

wach Hotel Operating Account, all monies deposited i or standing 1o the credit of
the Hotel Operating Account {fogether with any interast therson), and the debts
represented by such account;

any other Account relating to the Hotel opened and maintained in England or
Wales by the Chargor, all monies deposited in or standing to the oradit of such
Accourt (fogether with interest thereon), and the debts représented by such other

Accounts:

all mivnies deposited in or standing ta the cradit of any. other aceourt opened and
maintained in England and Wales from time fo time; and any tenant's or rent
deposit sccounts fo the extent of the Chargors ihierest thersin and
{notwithstanding that the exislence &f such an gccouit may be In brasch of this
Deed or any other Finance Docurmnent) with any person and the debts
represanted by them (and for the avoidance of doubt, only to the extent that they:

ralate fo the Charged Assets))

its goodwill as it relafes to the Hotel:

iy book and other dabls and monetary claims, both uncollected and collected,
the proceeds of the same and all monies otherwise dus and owing 't i, in sach

sase relating to the Hotel:

all rights, securities.and guarantzes of whatsoaver nalure enjoved or hald by it'in
relation o anything in Clause 3.:1{b)(viiy;

all parmissions of whatsoever nature and whether statutory or otherwise, held by

i in conmection with any Opco Licence, the Hotel and the Mortgaged Propsrty
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and the right 1o recover and receive all compensation which may be payable to'it

to the extent vested il i, of all blilding contracts, professionals’ appointmants,;
guaraniees, warranties and representations. givern or made by any building
cantractors, professional advisers o any other person isn_'rﬁialfign to gny Opco
Licence, the Hotel and the. Mortgaged Property, as well as.in-and ta-any Supply
Contracte (as defined in the Opco Licence) including alf rights -and remedies

avgilable 1o 1t against such persons;

its patents, trade marks, copyrights, fegistéred or other designs (including,
without limitation, designs relating to any construction works on the Mortgaged
Fropetty) and any other intellecius ﬁr@perty assels or righlts wested i it
(inchuding, without Timitation, all rights o the Business Name and Business Rights

as. defined in the Opeo Licence) and its rights In respect of any onsling booking

system operated by the Chargoror any person. on behalf of the Chargor or in
respect of the Chargor's Business;

Jncredation to the cperation of management of the Hotel, an Opco Licence, or In
-wonnection with the Charged Assets, each VAT refund payable by HMRC {0 the

Chargor {logsther with all rights to-claim such VAT refund and the proceads of
any-judgement awarded in favour of the Charger in rélation to such VAT refund);

{to the fullest extent permilted at law) all rights in respect of the procesds of any

order of the court mads pursuant o sections 23803), 2393y or 244 of the

Insolvency Act 1886, a8 may be properly a%t_r‘il::u_i:a‘bie.miﬁ@ Hotel;

o the extent not assigned pursuant o Clause 3:.2{a)) the benefit of all present

ared future Authorisstions  {inciyding the Relevant Consents) [statpiory or

otherwise) helt by it incconnection with the Hotel andior the Chargor's business in

respact of any Opco Licence, the Hotel and the Mortgaged Property (including
the Business) or the use of any Charged Asset and the right to recover and
recaive all compensation thal may be pavable to itin respect of them;

ito the extent not assigned pursuant to Clause 3.2{2)(x)) the Subordinated Debt,
g Subordiratad Debt Docurents, and all monies payabie and all monies paid
o itunder of in connection with the Subordinated Debt, in each cass to the extent

subject to English law,

o the extent not assigned pursuant to Clause 3.2{a)04)) each Matefial Comtract,

including all monies pavable to. the Chargor and any claims. awards and
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judgmenis in favour of or raceivable or received by the Chargor, unded oF in
connection with or pursuant to the Matenal Contracts;

(by way of fliating charge} all implements, utensils, FFEE and other assets now
or n the future placed on or used in or upon ihe Morgaged Property or-used in
the oparation of the Hotal: and

all assats which are specified in Clause 3.2 and are not capable of assignment
and not otherwise charged pursuant to this Clause 3.1(b).

The Chargor, in the manner specified in Clause 3.3 of this Deed, assigns and agress fo

aszigh {o the Securty Agent (a8 agent and trustee Tor and on behalf of self and tha othar

Finance Parties) absolitely, subject to re-assignment onthe expiry of the Security Period

ih accordance with Clause 18, as continuing security for the payment, performance and

discharge of the Secured Lishilities 1l of its right, fitls, benefit and interest {hith present

and future) in. o and under:

{iv}

W

all rights, benefits and interests, and all claims, causes of action, payments and
praceeds, in reéspect of the Opeo Licencs,

any Re-characiorissd Intarest inrespect of any Opco Licence;

ary renewal, replacement or extension of any Opco Licence or any Reé-
charactensed Interest that may arise at law, in equity,.of otherwise:

all its.rights {if any) under any Insurances relating to the Charged Assets to which
the Chargor is otherwise entitled (including any clsims or payments under, and
returns of premiutne inrespect.of stch Ingirances),

all  agreements, contracts, deeds, appolnbtments, licences,  undlerdakings,
guaraniess, covewants, warranties,. représentations and  other  documents
(incheding alt doocuments entered inte now or in the fulire so a8 o enable the
security Agent (a8 agent and trustze for and on behalf of itself and the other

Finance: Parties) o perfect. #s rights under this Deed or-any such agreement,

contract, dead,  Ticenee, ungertaking, guarantee, covenant,  warranty,

representation or other document) entered into by or given to the Chargor in

raspent of any Opeo Licence, the Hote!l the Morfgaged: Properties or any other
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Charged Assets including all chaims, remedies, awards or judgements paid or
payables to ihe Chargor (ncluding, withoul Bmitalion, a8 liouidated and
ascertained damages payable o the Chargor under the above), in each case,
redating to all or-any part of any Opeo Licence, the Mortgaged Froperty or such
Charged Assels;

all licences {(including constituted of required under the Relevant Consents) held
now or in the future in connection with its business in respect of any Opco
Licence, the Motel or the Mortgaged Property {including the Busingss) cafried on
upon-ahl or any part-of the Morigaged Property or pursuant {o the Opco Licence
and also the ridht to recover and receive all compensation which may at any time
become payable to the Chargor under the Licensing Act 1864, the Licansing Act.

2003 or-any similar lagislation;

all chattels hired, Teased or rented by the Chargor to or ffom any person of o in
respect of the Motel or the Mortgaged Property together in each case with the
benefit of the related hiring, leasing or rental contract and any guaraniee,
indemnity. or other Sequrily for the. performance of the obligatioris of any. person
under or-in respect of such contract, in each case as they relate fo the Charged
Agzaty

all Cayses of Action;

the benefit of any Compensation Payment;

the Subordinated Debt, the Subordinated Debt Documents and all monies
payabie. and all roonfes _p‘aé.d fir - under or in sonnaction with the Suberdinated
Babt in each caseto the extent subject to English law; and

sach Material Contraict, including all moneys: payable 1o the Chargor and any.

clarrs, awards and judgments it favdur of or recaivable of recélvad by the
Chargor, under orin connection with or pursuant to the Material Contracts.

To the exient that any such right, tile, benefil ard intefest described i Clause 3.2(a) s

not assignable or capable of assignment, such assignment purported o be effected by

Clause 3.2(a) shall operate, as continuing Security for the payment, discharge,

performance snd satisfaction of the Sacured Liabilities, as-an assignment of any and all

proceeds of such right, fitle, benefit oF Inferest paid of payable thereunder Save for any

proceeds or other amounts properly pavable to any third party and to which the Chargor
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has no right, title, benefil or interast,
Title Guaranteg
(a) Every disposition effacted by this Deed is made with full title guarantee,

(b} The following provisions of the Law of Property [Miscellaneous Provigions) Act 1094 will
not #pply to Clauses 3.1, 3.2 or4 (Flegling Chargs), being;

{i) the words “other than any charges, encumbrances or rights which that parson
doasnot and would not redsonably be expected to know about” in section 313

{iy the words "except to the axtent thatl” ardd all the words theresfler in section 3(2),
ad

iy section 6(2).

(o) The otherierns of this Deed donot imit or extend any of the covenants imptied by virtie
of Part 1 of the Law of Progerty (Miscsllanaols Provisions) Act 1894 but create separate
and independent obligations having effect curmulatively with those implied covenants.

FLOATING CHARGE
Creation

The Chargoras continuing securily Tor the payment, perdformance amd discharge of the Secured
Liabiities and in fhe manner spacified in Clause 3.3 of this Deed charges in favour of the Security
Agent (as agent and frustee for and onbahalf of itself ahd the other Fipance Parties) by way of é
first floating charge the Charged Assels to the extent not otherwise validly and effectively
morgaged or charged by way of legal or equitable mortgags, fixed charge or assgrment
(whether at law of in equity) by Clause 3.

Conversion by Notice

The Becurity Agentmay by notice to the Chargor convert the floating charge created by this Deed
into a fixed charge in relation to all or ary of the Charged Assets of the Charger soecifiéd inthe

natice i

(&) the Security Agent has reasonable. grounds for considering those assets to ba in

peopardy, by legal process or oiherwiss;
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an Event of Default has cocurred and is continuing;

the Security Agent becomes aware or has reasonable ground to bslieve that all or g of
the Chawgcr's Charged Assets specifiad in the notice may be sold or otherwise disposed
of {other than in atcordance with the Finance Documents);

the Security Agent has reasonable grotinds for considering that converting the floating
charge created by this Deed into @ fixed charge s necessary in order to protest the
priority of its Security in refation 1o all o any-of the Chargor's Charged Assets specified in
thiz notice:

the Secuwrity Agent becames aware or has reason to bélieve that steps have been taken
which would. in the reasonable opinion of the Sacurity Agent, be likely o lead to the

rzking of an application to appoint an administrater (whasther out of court or otherwisa) in

relation to thie Chargor (or that such an application has been made. or that such an
atministrator has been appointed) or the presentation of a petifion to wind up the Chargor

{or that such a petition has been presented or that & licuidator has been appinted);

andior

steps have been taken toappoint an admimistrator of the Chargor (whethier out of court ar

-otherwvise!

4.3 Agtomiatic Conversion

{a

()

The floating charge credted by 'this Deed shall (in addition to the circumstances in which
the same will oocour under genersl law]-automatically be converted (without r*zotice} with
immediate effect into a fixed charge over the Charged Assets on the convening. of any
meeting of the members of the Chargor fo consider a resolution 10 wind up the Chargor
{or not to wind up the Chargor) or on the convening of any meetings of the directors or
mernbers-of the Chargor for the purposes of cansidéré’n;g any resolution or application for
putting the Chargor into administration (whather out of court or otherwise).

) the Chargor breaches or takes any steps with & view to breaching any provision
of Clause 7.8 (Resiriclions on Dealings) in respect of any of the Charged Assets
which gre-subject to an uncrystallised floating charge under this Desd: sndior

{ii} any person levies or attempts to levy any distress, attachment, execution or other
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legal process (including any Commercial Rent Arrears Recovery) against any
such Charged Assets; andior

£ any person presents or makes an applicaton 1or 8 warrant of execution, writ of
fieri facias, garnishee order or charging order in respect of any -such.ﬂﬁha‘rgecﬁ
Assels:

then the floating charge sreated by this Deed over the Charged Assets to which the
breach or step o levy or application relatas shall (without prejudica fo any law which may
have & similar sffect) avomatically be converted (without notice’ with immediate affect
into a fixed charge over such assets as soon as that breach ooours of step is taken or

levy or application is made.
Mo Waiver
The giving by the Security Agent of a notice pursuant to Clause 4.2 in relation fo any class of the
Chargc:r‘a assets; rights and property shall not be construed as-a walver or abandonment of the
Security Agent's rights to give other similar notices in respect of any. other class of Charged
Assets of any of the rdghts of the Security Agent or any Finance Parly under any Finance
Bociymearit
Re-conversion
The Security Agent may, atany time in its absolute discretion, by notice in wiiting to the Chargor,
re-gonvert any charge which has crysiallised under Clause 4.2 (Canversion by notice) or Clause
4.3 tAutomatic comversion) Into a floating charge in relation to the Charged Assets specified in the
netics
PROVISIONS AS TOSECURITY
Parfection of Security

The Chardor shall take such action as is availablato it

{a}  to.create, perfect and protect the Security constituted: or infended (o be constituled under
this Deed:

k) oo mamntain the Securily constited or intanded to be constituted under this Deed, and
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{c) te make all fifings and registrations and to take all such other steps as may be hecessary
in connection with the creation, perfection or protection of the Security constituted or
intended to be-constifutad under this Deed.

Deposit of Title Deeds

The Chargor shall immedistely upon the execution of this Deed {or upon coming intoe the

possession of the Charger st any Yime) deposit with the Securily Agent {or procure that the

Chargor's solicitors provide an acceptable undertaking to the Security Agerit to-hold 1o ite order)

ali deeds. centificates and other documsnis constituting or evidencing title to the Charged Assets.

Memorandum of Charge

The Chargor shall promptly upon recuest by the Security Agentand at the Chargor's cost:

=] affix to such #ems of the Charged Assets; andfor

(b -endorse on any documents evidencing title to the Charged Assets;

notice of the Security Intended to be constituted under this Deed or which otherwise secures
alt or any part of the Secured Liabifities in such form as the Security Agant may requie.

REPRESENTATIONS AND WARRANTIES
Making of Representations aid warraniies
in addition to the representations set owt in clause 1% (Represeniations) of the Faciliy

Agreement, the Chargor makes the representations and wartanties set outin this Clause 8 to the
Securty Agent (as-agent and trustee for and on behall of itself and the other Finance Paries).

The epresentations and warrantias so set owt are made on the date of this Deed and are
deemed fo be repeated by the Chargor throughiout the Security Period on sach day that

representations or warranties are repsated under clavse 19.27 (Repetifion) of the Facility

Agreament with reference to the facts and circumstances then existing,

Accuracy of information

As at the date of this Deed, the properly and assets specified inthe Schedules is all the property

af that type relating to the Hotel in'which the Chargor has an interest, whether direct or indirect.
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Accounts

The Chargor is the scle legal and beneficiat owner of the Accounts and all monies deposited
therelh of standing 1o the credit therecl, each of which are free from any Security {other than
pursuant ta this Deed) and any ofher rights or interests in favour of third partias,

Assighed agreements

All agreements, contracts, deeds, appointments, icences, undetakings, guaranteas, covenants,
warranties, representations and other documents assigned by the Chargor to the Security Agent
pursuant to. Clause 3.2 of this Deed are legal valid, hinding and [subject to the Lagal
Reservations) erforcesble, and either contain no profiibitions on assignment or consent o
assignment has been obiained.

Stamp daty

No stamp or registration duty (other than registration fees payable at the Land Registry ahd =t
Companies House) or similar tax or charge is payable in its jurisdiction of incarporation in respect
of this Dead,

UNDERTAKINGS

Duration

The undertakings in this Clause 7 shall remain in foroe throughout the Security Period and -are

given by thie Chargor to the Secwity Agent (as-agent and thistes for and on behalf of itszal and
the wiler Finance Parties).

Dpeo Licence

A{a) The Chargor-shall at gl fimes ensure that,

{i Opeo has the benefit of a legally valid and enforceable Opco Licerice,

{iil¥ it dogs il do or allow o be done any actas s result of which tHe Opeoo Licance
may be lable to termination or o be otherwise forfeded (save sz may be
axpressly permitied or consented fo under the Facility Agreement) and that it

compiies with the terms of an Opeo Licence:
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it does not amend or agree {o the amendment or variation of an Opco Lisence
{whather by conduct, or it writing or otherwise) without the. prior witten consent

of the Secunty Agentand

1 renews gach Opco Licence pritr 1o the termination date {(howsoever. defined

under an Opco Licence) of g preceding Uped Licence, as required pursuant to
the Facility Agreement,

if-any Qpco Licence is deemed to be o is otherwise re-characterised as granting a

tenancy, & lease or any other type of estate in land (legal or otherwise) or its validity is
atherwise challenged in any way (the "Re-characterised Interest"), the Chargor must.

Lt}

immediately notify the Security Agent of the octurrence of any such. event
relating to the Re-characterised Interest and provide the Security Agant-with any

documentation or notices in connection with that svent

inform the Security Agent of any steps it has taken of & proposes to take in

respect of the Re-characterised Interest to ensure that the Security created or

Furported o be created under this Deed and the other sighls of the Finsnece

Parties under the Finance Documents are not prejudicad in any way,

on demand by the Security Agent {and at the Chargor's expense) do all acts and

things as the Eéecurity 'A.gaem may reguire to ensure that the rights of the Finance

Parties undar the Finance Documents are not prejudiced in any way, ncluding

{without Timitation):

(A agree to any amendment, waiver or surrender of an Opeo Licence or the
Re-Characterised Interest that the Security Agent may reasonably reguire
or to take any other acticn that the Security Agent may reasonably
requirg.-in respect of an Opeo Licence, the Re-characterised Inferest or
the Property;

B do and execute (or re-execule) any and sl further acts, deeds,
documients and things as may be specifisd by the Seturity Agent 16 be

necessary or advisable o

13 erisure the legality, validity and enforceability of the Security
created or purportad o be created under this Deed:
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2 ensurg that the Finance Parties benefit from Security in respect
of any Opce Licence or the Re-characterised Interest; and

31 protect the interests (whether immediate, derivative, via seourity,

orothérwise) of the Security Agenit and the Finance Partiss Undsr

{c) The obligations of the Chargor under this Clause 7.2 are In addifion to, and not in
substitution for, any obligations of the Chargor Unider the rest of this Desd, or under the
other Finance Documents.

Book Debis/Receipts, Gross Revenue and Opeo Licence Fees

The. Chargor shall af its. own cost ake all action to diigenly collset and realise {or procure te ba
collected and realised) In a proper and timely manner 2l book and other debts and monetary
Claims in respect of the Hotel and the Chargor's operation thereof and pay the proceeds thus
raalised nto the Hotsl Operating Account.,

1a} Subject to the terms of the Facility Agreement, the Duty of Care Letter and any Duty of
Gare and Dirsct Agreement, the Chargor shall pay all Gross Revenue and 8l Opeo
Licence Fees into the relevant Account as specified in the Facility Agreament or such
separate and denominated account as the Seeurly Agent may designate from time o
iime and, pending payment intosuch account, shall hald the procesds. thus reslised and
all Gross Revenuse-and all Opco Licence Fees upon trust for the Security Agent (as agent
and trustee tor and on behalt of itself anct the other Financs Parties),

{ Without prejudiceto Clause 7.8, the Charger shall not, without the prior written consent of
the Security Agent, relesse, exchange, compound, set-off or grant time or indulgence in
rospect of s book and other debls and monstary claims, or-seli, factor, discount or
wiherwise deal with or dispose of them,

Notice to Tenants or Other Docuplaers

Thie Chargor shall, at the direction of the Security Agent from time to time, (in respect of sach
rew tenant or other new oooupiarof the Mortgaged Property and any guarantor thereoly or &t any
time after the security constitutad by this Deed has becoms enforceable (in respact of a tenant or
ather oooupier of the Morgaged Property and any guarantor thereof which has been the subject
of & pricr notice under this: Deed or another Finance Document) give: notice substantially. in the-
form specified in Schedule 3 and shall use reasonable endeavours o procure that each recipient
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promptly acknowledges that notice in the form specified in Schadule 5

Notice to Azcount Bank

(a)

{1

The Chargor shall, at the direction of the Security Agent from time to time, give notica to
any Account Bank or any other bank, building society or other finanicial institution with
whom. any Account is Reld after the date of this Deed or al any time afier the seourity
constituted by this Deed Ras become enfarceable in respect of any Account Bank or any
other bank, building society or other financial institution with whorm any Account or other
bank account of the Chargor is held which has been the subject of a prior notice under
fhus Deed granother Finance Document  substantially in the form specified in Schedule 4
and shall use reasonable endeavours to procure that such Account Bank, bank, building
society or other financial institition shall promptly acknowledge that notice in the form
specified in Schedule 4,

Without prejudice 1o the foregaing, the Chargor shall, on the date of this Deed, provide
the Security Agent with- such nofices with respect to any Account. not-held with the
Security Agent as Account Bank {fo'the extent nol provided previously), and the Security
Agent is irrevocably and unconditionally authorised fo forthwith deliver the same 1o the
relevant Bank,

The execution of this Dead by tha Chargor shall constitute notice to the Account.Bank (if
i is also. the- Security Agenty of the chatges created over the Accaumts opened of
maintalned with the Atcount Bank,

HMotice toInsurers.

(&)

The Chargor shell, at the direction of the Security Agent from fime to time {in respact of
gach msurer after the date of this Deed) or et any time after the. security constituted by
this Deed has become enforceabls (in respect of an insurer which as been the subject
of a prior notice under this Deed or another Finance Decument), give notice to any
insurers in respect of the Charged Assety substantially i the form spedified in Scheduie
G and shall use reasonsble-endeavours to procure that esch such nsurer $hisl prompsly

acknowledage that notice i the form specified in Schedule 5.

Without prejudice 1o the foregoing, the Chargor shall, or the date of this Deed, provide
the Security Agent with such nolices in mspeﬁt of emch of the Insurences in respedt of the
Charged Assets-in existence on such date {io the extent not provided previously), and the
Security Agent is hereby Irevocably and unconditionally authorissd to forthwith complete

and deliver the same to the relavant insurern(s).
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Motice to Contract Counterpartiss

The Chargor shall, at the direction-of the Security Agent from time to time, give notice fo each
counterpary to-each Material Contract (in respect of each counterparty after the date of this
Deed) and at any time- after the security constituted by this Deed has become enforceabile Tin
respect of @ counterparty which has Baen the subject of a prior notice under this Deed or another
Finance Document), and substantially in the form specified in Schedule 8 and shall use
reasonable endeavours to procure that each-such counterparty shall promptly acknowledges that
notice substantially in the form specified in Schedula 6,

Restrictions on Dealings

The Chargor shall not save as otherwise expressly permitted by or consentad 1o: under the
Finance Documerits,

(e} create or permitto subsist any Security in relation o any of s assefs; nor

{a) twhathar by a single Transaction or a number of related transactions, and whather at the
same time or over a period of time} sel, transfer, novate, grant {(including granting any
option), déclare a:trust of; lease, licence or ntherwise dispose of [or purpart o do any 6f

the foregoing) any Charded Assst or dny part thereof or permit the same ta.oecdr nor

) des or cause or perit o be done anvihing which may in gy way depreciate, jeopardise
or otherwise prejudice the valus to the S%@riﬁy Agent {as agent and trustee for and on
behalf of itsell and the ather Finance Parties] of the Security constituted hereby andior
the value of the Charged Assets; nor

{ch) sell or ofherwise dispose of any of its Charged Assets on terms whereby such Charged
Asset & or may be ieased to or re-acquired or acquired by -, of any other member of is
group or seibor otherwise dispose of any of ity receivables on recourse terms,

To comply with Laws relating to Charged Assets

The Chargor shall comply with-all ohiligations under any law or statute and all bye-aws and
reguiations relating to the whole or any part of the Charged Assets.

To provide Information
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The Chargor shall promptly provide fo the Security Agent such information as the Security Agent

may reasorably require about the Charged Assets and complisnce by the Chargor with the termis

of this Deed.

741 Govenant'to perform

{a} The Chargor shail st all imes comply with the express terms. of this Deed.

) i the Chargor fails to perform any of its abligations under this Clawse 7 then the Security

Agent may lake such sleps as it considers appropriate to procure the performance of

such obligations and shall not thereby be desmed to be s mortgeges in possession and

the costs and expenses incured by the Security Agent shall be reimbursed by the

Chargor on demand and until so reimbursed: shall carry interest (both before-and after

judgement; bankruploy, liquidation or administration) at the Defaul Rate from the date of

the same being incurrsd (o the date of payment.

742 Accounts

The Chargor shall not, without the prier written consent of the Security Agent

{

(i)

(iiiy

Ltifee, withdraw or oiherwise franigfer any monies {ncluding Interest) standing to
the credit of any.Account, other than expressly in accordance with the Facility

Agresment,

release, grant time or indilgence or compound with-any third party or suffer to

ansg any set-off or other adverse rights against eny of the right, title, benafit and

interest of the Chargor whatsoever present and futlire in any monies (including
interest} starxiing fo-the credit of any Acoount nor

do or-ormit o do anything which may delay or préjudice the right of the Finance

Pafties to utilise, withdraw or transfer any monies (including interest) standing to

the credit of any Account in-accordance wilh the provisions of this Deed and the

wther Fipance Documents,

8 WHEN SECURITY BECOMES ENFORCEABLE

The sscurity constituted by this Deed shall bevome immedialely enforceatle and the power of

sale and other powsers conferred by section 101 of the Act, as varied or amended by this Dead,

shiall be immediately exercisable upon and at ary time after the ocourrence of any Event of

Default which is continudng after which the Security Agent may in its absalute discretion enforse
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alt or any part of the security in any manner it sees fit or in accordance with the provisions of the

Finance Documens,

ENFORCEMENT OF SECURITY

General

taj

(o}

Forthe purposes of all powers im;:iéis'e_::f by statute, the Saclred Ligbilites aré deamed o
have become duson the date of this Dead

Section 103 of the Act {restricting the power of sale) and section 93 of the At {restricting
fhe noht of corgolidation) do not sppiy to the securlty constituted by this Deed,

The statutory powers of leasing conferred on thie Security Agent are exterded and vafied

50 that, without the need to comply with any provision of sections 99 or 100 of the Act,
the Securily Agent is empowered o lease, make agreeménts for leases, accept

surrenders of leases and licences and grent options as the Security Agentmay think fit,

Right of Appropriation of Financial Coliateral

To the extent that any of the Charged Assets constitute Flnancial Collateral and this Deed and

the obligations of the Charger under this Deed constitute a Security FCA, the Security Agent (as

“agent and. trustee for and on behall of itself and the other Finance Partiss) shall have the right, at

any time afler the secunty constituted by this Deed has become enforceable, to appropriate sl or

any part of such Financial Collateral in or towards discharge of the Securad Ligbities. For this

purpcss, the paitiss agres that the value of such Financial Collaterat shall be:

()

{in the case of cash) the amount standing to the credit of sach bank account of the
Chargor -as the same may be secured heradnder guisuant 1o a Security FUA, together
with any acorued but unpaid i:méz‘-es.t._ at the tme the rioht of appropriation is exercised:
and

(in the case of securities as the same may be secured hereunder purstant to a Security
FCA) the market price of such secufities determined by the Security Agent by reference
to & public index or by such other process as the Security Agent may select {including
independent valuation),

and, in each case, the parfies hereby agree that the mannsr of valuation provided for i this.

Clause 9.2 shall c.:mgﬁimte.ac:‘tc:m:memi'aii_y reasongble manner of valuation for the purposes of the

Regulations. To the extent thal any of the Charged Assels constitute Financial Collateral, the
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Shargor hereby agrees. that such Charged Assets shall be held or re-designated so-as to be
under the-control of the Security Agent for the purposes of the Regulations.

Contingencies

If the Security Agent enforces the security constituted by this Deed (whether by the appaintment
of a Receiver or olherwise howsoever; at a lime when no amounts are due under the Finance
Documents but gt & time when amounts may or will become so due, the Security Agent {or the
Recebiar) may pay the progseds of any fecoveries effected by It intoran inferest bearing acoount
ar dtherwise as directéd by the Securily Agent.

No liability as mortgagse i possession

Meither the Security Agent nor any Raceiver will be liable, by reasan of entering into possession
of @ Charged Assel, o account a8 morgagee in possession or for.any loss on reslisation or for
any default or omission for which a morgages in possassion might otherwise be liable.

Privileges
Each Receiver and the Security. Agent is entitied 1o all the rights, powers, privileges and
immunities conferred by the Act on morigagees and receivers when such recelvers have been

duly-appointed underthe Act, excep! that section 103 of the Act dees not apply.

Frotection of third parties

Mo perion {ncliding & purchaser) dealing with the Setunity Agent of & Receivar of itg of his

agents need encguire;
(&) whether the Secured Liabilities have become pavable; or

§7) whether any power which the Security Agent or that Recelver may purport o exarcise

has become exercisable of is being properly exercised; or
(e} whether any money remains due under the Finance Documents; or

{edy how any money paid tothe Securty Agentor to the Receiver is'to be applisd.



8.7

16

101

PAGE 28

Redemption of prior mortgages

At-any time after the security constituted by this Deed has become enforceabls, the Security

Agent may. at the scle cost and expense of the Chargor (payable o the Security Ageni on

demand)

{#) redeatn any prior form of Secufity on o relating to any Charged Assat; andfor

ib; geonire the fransfer of that form of Sacurity 1o dself, and/or

o) setlle and pass the accounts of any prior mortgages,; chargee or encumbrancer wiich

-orice so settled and passed shall be conclusive and binding on the Chargor.

The Chargor shall on demand pay 1o the Security Agent all principal monies and inferest and all

costs, expenses and losses incidental to any such redemption or transfer made pursuant fo this
Hause 9.7,

RECEIVER AND ADMINISTRATOR

Appotstment of Recelver or Sdministrator

(&

{c}

At any time after the security constituted by this Deed becomes enforceable, or at any
time i the Chargor g0 requests the Security Agent in writing. the Security Agent- may,
without further notice, appoint in writing under seal orin writing under its hand any che or
more persons (o be.a Receiver of all or any part of the Charged Assets as if the Security

JAgent had become entitied under the Act to exercise the power of sale conferred under

e Act,

Al any tme after the security constituted by this Deed becomes enforceable, without

further notice the Security Agent {as agent and trustee for and on behalf of itzelf and the
other Finance Farties) may anply o the court to appoint any one or mote quaifisd
persons to be-an administrator of the Chargor,

I this Desed "qualified person™ means a person who, under any applicable provision of

the [nsolvency Act 1986, is qualified toact a% 2 receiver or as on administrative receiver

or adiministrator of 8ny such company.

Nothing in this Deed shall prejudice or limit any power, right or remedy available to an
administrator at law.
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Relationship with Security Agent

To the fullest extent permitted by law, any right, power or discretion conferred by this Deed (be it
express of implied, and including (enfirely without limitation) the power of sale under Clause
11,12 (Saje of Assels)) or by law upon a Receiver or morgagee of any Charged Asset may, after
the security. created by this Deed has become enforceable, be exercised by the Security Agent.
tas agent and trustee for and on behall of iself and the other Finance Parties) in_relation to any

Charged Assel aither,.

{a) without first agpointing a Receiver; or
fi) nolwithstanding thie-appointment of a Raceiver,
Agent of the Chargor

For gl purposes each Recsiver is deemed o be the agent of the Chargor and accordingly is
degmed (o be'in the same position s 8 Recelver duly appoirted by a morigages under the Act:
The Chargor alone shall be regponsible for the Receivers contracts, engagemenis, acts.
sommissions, omissions, defadlts and losses and for labilities incurred by hiry, and no Finarce
Party shall incir any liability of whatspever nature (either to thé Chargor or to any other person).
by reason -of the Security Agent making his appointment. s a Recaiver or for any other reason,
The agency of the Receiver shall continue until the Chargor shall go into liguidation and after that
the Receiver shall act as principal and shali not become the agent of the Security Agent,

Fartioval

The Secunty Agent (as agent'and trustes for and on behalf of itself and the other Finance Parties)
ay by writing under its hand (subject fo any requirement for any order of the court in'the case of

an administrative recaiver):
{a) remave any Recelverappointed by it

(B} whenever it deems it sxpedient, appoint a rew Receiver in the place of any Receiver
whose appoiniment may for any reason have teminated; and

{c) repiace an administrator of the Chargor préviously appointed by the Security Agent where
thereris a vacenoy insuch office,
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Remuneration

The Securlty Agent may. subject fo section 36 of the Insolvency Act 1888, fix the remuneration of

any Receiver appointed by it without being limited fo the maximum rate specified in section
109(8) of the Act.

POWERS OF RECEIVER

General

{a}

{b)

{c)

i addition 1o those conferred by the Acl on any recelver appointed under the Act, sach
Receivar has, and Is entitled to exemigse, all of the rights, powers, remediss. and
discretions sel out below. in this Clause 11 and all other rights, powers, remedies and
digcrefiong conferred onany Récelver-orthe Security Agent elsewhere in this Deed,

If there is more than one Recelver holding office ot the same fme, unless the document
appointing him states otherwise, sach Recsiver may exarcise all of the powers conferred
on a Receiver under this Deed individually and to the exclusion of any other Recelvers,

Every Receiver for the time being holding offiCe by virtie of arn appointrment made by the
Security Agent under this Deed shall have all the rights, powers and discretions conferred

nowirs and discrations confemed onsn administrative receiver Under the Insclvency Act
Ta8E,

A Receiver may, in the narme of any Thargor T he 80 wishes:
{i do all acts and things which he may consider expedient for realising any Charged

Asset or incidemtal or condusive o any of the rights, powers or discretions
conferred on & Recaiver under or by virtug of this Deed or by law, and

A exercise in redation to gny Charged Asset all the powers. authorities and things

which he would be capable of exercising as i he wers s abaolule beneficial
owrier (including, for the avoidance of doudt, the cperation of any account
(including, without limitation, any Actounty in which the Chargor has any rights,

Htle or interest (whather legal or beneficial);
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Horrow Money

A Receiver may raise and borrow maney (either unsecured or on the security of any Charged
Aggal: elther i prioeity o Thie security canstiuted by this Deed or otherwise) on any terms and for
whatever purpose. which he thinks fit. No person lending that money need enguire as to the
propriety o purpose of the exarcise of that power or to chack the application of any money so

raised or boirowsd,

Carry on Business

A Receiver may carry on the business of any Chargor {including the Business) as he thinks fit,
Compromise

A Receiver may ssttle. adiust, refer to arbitration, compromise and arrange any olaims, accounts,
disputes, questions and demands with or by any person who is or claims to bs a craditor of a
Chargor or relating n any way 1o any Chargad Assel,

Belegation

A Receiver may delegate his powers in accordance with Clause 14,

Emplovees

Forthe purposes ol this Deed, & Rabeivar may

{a) appoint and discharge managers, officers, agents, acoountants, servants, workmen and
others upon sUch terms as to remunération oF therwise as he may think proper; and

ts) discharge any such persons. appointed by any Tharaor,
Leases and Licences

A Receiver may &l or lcence any Charged Asset (or any part thereof) for any termy and at-any

rent (with of ‘without a premium} which he thinks proper and may accept a surrender of any lease,

licence ortenancy of any Charged Asset on any terms which he thinks fit {including the payment
of inoney 1o & lessee ortenant on a surrendar).
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Legal Actions

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and procesdings
in relation 1o any Charged Asset as he considers expadient,

Possession

A Receiver may take immediale possession of, get in and collect zny Charged Asset.
Protection of Assets

A Reteiver may, i each case as he may think fit

(a) riake and effect all repairs, renewals, sind improvements, and effect, renew or increase
any nsurances, and do all other.acts which the refevant Chargor might do in the ordinary
conduct of its business be they for the protaction or for the improvement of the Charged
Amsata;

(b commence andlor complete any bulliing and/or reinstatement operations. on the
Maortgaged Property or other Charged Asset and

oy apply for, obiain and maintain any planning permission, building. regulation approval or
ary other permission, consent of icence,

Receipts

A Recefver may give valid reseipts Tor.all monies and execute all assurances and things which he
gy consider expedient for realising sny Charged Asset

Bale of Asseis

A Receiver may sell, exchange, grant an oplion. over, convert into money and realise, o
otherwise dispose of any Charged Asset by public auction or private contract in any manner and

wneany. s which he thinks proper (induding to any Subsidiary referred to beiew). The

congideration for-any such transaction may be nil, or may consigt of cash, shares of profits or
sums caiculated by reference to profits or tumover, debentures or other obligations, shares, stock.
or other valuable consideration and any such consideration may be payable in.a lump sum or by
instalments spread over such period as he thinks it Fistures ey bé severed and sold or leased
separately from the property containing them withaut the consent of the relévant Chargor. Any
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such sale, exchange, grant, conversion, realisation of disposal may be on terms excluding ar
Imiting Haliiity of the Seourlty Agentand/or the Receiver,

Bubsididries
A Recelver may form a Subsidiary or Subsidianies of the Chargor and transfer, lease, licence or
otherwise dispose of to any such Subsidiary any Charged Assel {or part thereol); and a Receivar

may grant security over the assets-of any such Subsidiary,

Bervices

A Recelver may privide, or procura the provision: of, all services (including without fimitation

heating, lighting and cleansing) which may be deemed expadiant in ralation o the occupation or
management of the Charged Assets,

Contracts

A Recelver may enter into, grant, perform, repudiate; rescind, terminate, vary, modify, assign,
sub-let; swrrender, of novate any ocontract, agresment, option agreement, Cccupational Leage,
licence; building contract, management agreement, any franchise agresment (including any
Franchise Document). devetopment or construction: contract, contractor's warranty, third perty
right, er professional appointment or otherwige for or which relates in any way fo the Charged
Assals,

Landiord and Terant

A Recetver may make allowances to and rearrangements. with any lessees, tenants or other

persons fram wham any rents and profits may be receivable and to exercise any powers. and

provisions conferred ¢n & landlord ortenant (including without limitation any rights, powers and
remedies of the Chargor (as tepant) under any Headlease, for the avoidance of doubt fo the

exclugion of the Chargor).

Avguire Additional Property

A Receiver may acquire or exchange any interest in any real or personzl property which he may
consider necessary o desirable to acquire i order 1o maintain or enhance the value of the
Charged Assels or any part thereofand to.grant or surrender easemants, covenants and licencas
and tomake exchanges and to enter info any agresments for the revision of boundaries.
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Rent Reviews

A Recaiver may implemeant, negotiate and agree rent reviews in such manner and upon such
terms as the Receiver deems appropriate.

Covenants, Guardniees and ndemnities

A Receiver may enter into bonds, covenants, guarantees, commilments, Indemnities and other
chiigations or liabilities as he thinks fit and make all payments needed to effect, maintain or
satisfy such obligations and labilities.

VAT

A Receiver may make such elections for VAT purposes as the Recsiver in his absolite discretion
ks fit.

Eppose Petitions and Applications
A Receiver may take procesdings or any other step as it considers fit to oppose:

{a) any petition 1o place the Chargor infor fiquidation, or provisional liguidation of an
application for the appaintment of an administrator {whether out of coutt or othenwise); or

82} the taking of any step or procedure under any other analogous insolvency or bankruplcy
lewsin gny otbwdr furisdiction i relation o the Chargor of any of il assels.

Administrative costs

A Receiver may pay the proper administrative charges of the Security Agent andfor any Finance

Party in respect of ime spent by their agents and employess in dealing with matters raised by the.
Receiver, of relating to the receivership of the Chargor or any Charged Assets.

Insurance and Headleases

A Receiier may, in esch case as he sees i, negotiale, laise or agree any malters with the
landiord of any Morgaged Property (under any Headleass] and/or the insurer(s) of any

Mortgaged Property or any- Charged: Asset in respect of, andfor take any step or action in

sonTechinn with-

f=) the application of any insurance. proceeds under the Insurances of pursuant to any
Headlsase,
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(b} the rsinstatement of any Mortgaged Property, and/ar

fch the gperdation dridd managénment of the Hotel andfor

{ely any mattars or actions ancillary thereto,

ard shall have and may exeroise {(or refrain from exercising) all rights, powers and remedies of
the Chargor (a8 tenant) under sny Headleass, for the avoidance of doubt to the exclusion of the
Chargor

Dnco Licence

A Receiver may, in each case as he sees fit, negotiate, faise of agree any matter with respect to
the Opco Licence, and shall (if he so chooses) have rights to exercise or refrain from. exercising

Al rights, powers and remedies of the Chargor {whether as landlord or tenant or licensor)
thereunder (including all rights to seek or agreeto any surrender).

Duty of Care and Direct Agreement

A Raeceiver miay, in each case as he sees filexercise all rights, powers-and discretions {(whether
of a Chargor or-as are expressly or by implication vested in him) under the Duly of Care and
Dhrecl Agreament,

omfort Letter

A Receiver riay, in esdch case as he sees fit, exercise all fghts, powers and discretions (whather
of a Chargaror as are expressly or by implication vestad in him) under the Comifort Letter:

inteliactual propeity dghts

A Recelver magy take all steps fiecassary o effect all reégisteations, renewals, applications ang
Aotifications, as the Receiver may in his discretion think pradent to maintain in force, or protect,
any Chargor's intellectual property rights (including any Business Rights and Business Name (as
defined in the Opco Licence)) and to deal with rights in respect of any on-ling booking system
operated by ihe Chargor or any persen.on behalf of the Chargor or in respect of the Chargor's
Business
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AFPLICATION OF BROCEEDS

Subject to Clause 124, all amournts recelved or recovered by the Security Agent {as agent and

‘trustes for and on behalf of self and the ofher Finance Parties) orany Recelver after this Deed

has become enforceable, orin cohnection with the realisation or enforcement of all or any part of
this Deed {forthe purposss of this Clause 12, the “Recoveries’], shall be applied (and the parfies
Rereto shall direct or réquest any adminstrator 0 apply such monies) in the following order of
priarty {but without prejudice fo the right of the Security Agent (35 agent and trustée for and on
behalf of tself and the other Finance Parties) to recover any shortfall from the Chargor):

{ay in discharging any sums {ncluding remuneration) owing to the Security Agent, any
Recelver or any Delegate;

{0) in payment of all costs and expenses incurred by the Agent, the Security Agent or any
other Finarce Party in.connection with any reafisation or enforcement of the Transaction
Securty taken in accordance with the terms of this Deed. the Facility Agreement and the
ather Finance Documents; and

(T i paymant to the Adent for application In payment of, of provision for, the Securad
Liabilities it accordance with Clause 32,5 (Partial paymentsy of the Facility Agreement;

A

{d) {upon termingtion of the Security Period) in payment of the-surplus [if any) to the Chergor
or othier person entited to it

Clause 17,1 overrides any appropriation made by the Chargor.

Clause 12,7 is subject to the claims of any person having at law prior rghts thereto, and is by way
of variation of the provisions of the Act,

The Secunty Agent may, in is discretion, hold any amount of the Recoveries in an interest

bearing suspense of impersonal scoountls) in the name of the Security Agent with such financial

instifution (including itself) and for so long as the Security Agent shall think fit (the intetest being

wredited to the relevant account) for fater application under Clause 12,1 in respact of:

ta) any sum to the Security Agent, any Receiver or any Delegate; and

) any part of the Secured Liabittiss,
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that the Security Agent reasonably considers, in each case, might become dus or owing at

any time i the Tutlre.

EXPENSES AND INDEMMITY

The Chargor covenants o indemnify and o kesp indemnified the Security Agent, each Finance
Party and any. Receiver (and any attorney, manager, delegate, agent or other appointes thereof
(each a "Relevant Person")) (sach of whom shall be entitted to be indemnified out of the
Charged Assels} on demand (on a full indemnity basis) against ali costs, expenses, charges, fees
{including, without limitation, legal, sccountansy, consultancy, and valuation faes, dishirsements
and out-of-pocket expanses), iosses, liabilities and other sums (fogether "Losses™) incurred by or
on behalf of the Security Agent, a Finance Party or any Recsiver or Relevart Person in the
exacution or purported execution of any of the powers, gulfiorities or discretions vested in them
pursuant barelo and ageinst sif actions, groceedings, costs, claims or demands in respect of any
matter or thing done or omitted in relfation %o the Charged Assets {ncluding, without Frnitation, any
realisation therecf) {but excluding eny losses caused directly by the gross negligence or witful
misconduct of the Relevant Person). All such costs, charges, losses, fiabilides, expenses and
other sums incurred by the Security Agent, a Finance Party or-any Receiver or Relevant Parson
shall carry imterest (as well after as beforg judagement, liguidation, administration (whether out of
court or offierwise), winding-up or bankruptoy) at the Usfault Rate of iterast from the date of the
same being incurrad 1o the: date of payment,

The Chargor agrees, 85 .2 Soparate obligation, o ndgmnify the Sacurily Agent and any Receiver
(each of whom shall be entifled 1o be indemnified oul of the Charged Assets) against any loss or
lability which the Security Agent or any Recsiver incurs a5 a conssguence of

(&} the Becurlly Agent or any Receiver receiving sny amount in respect of the Chargor's
fability under this Deed: or

ey “that Tiability being converted info a claim, proof, [udgement or order;
in @ currency other than pounds sterling.
For the avoidance of doubt, the Chargor's.obiigations to any Relevant Person under Clause 131

shail be reduced by any recovery already indefeasibly actualy made by that Relevant Person in

respect of such Losses under any other provision of the Finance Dogcuments.
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DELEGATION

The Sscurity Ageni and. any Receiver may delegate by power of attorney of in.any other manner
to any person any right, power or distretion exercisable by the Secwiity Agent or any Receiver
under this Deed. Any such delegation may be made upon the terms (including powsr to sub

delegate) and subject to-any regulations which the: Security Agent or such Receiver (as the case

may baj may think fit. Neither the Security Agent nor any Receiver will be in any way lable or
responsible. o the Charger for any loss or lability arising from any acl, defaull, omission or
misconduct on the part of any such delegate or sub delegate, References i this Deed to a
Recewer or Sscurty Agent shall be deermed to'include delegates sppointed in accordance with
this Clause 14,

FURTHER ASBURANGES

The Chargor shall promptly do all such acls or execute all such documents (including
assigniments, trensfers, mortgages, charges, notices and instructions) as the Seourity Agent may
specify (and in-such form as the Security Agent may reasonably require: in favour of the Security
Agent or its nominee(s)):

{a) to create, perfect, profect and . maintaily the Security created or intended to be created

under or evidenced by this Deed (which may include the execution or reexécution of a
morigage, charge, assignment or other Security over all or any of the Charged Assels or
for the exercise of any rights, powers and remedies-of the Security Agent or the Finance
Parties or a Receiver provided by or pursuant to this Desd or by law) including (without
frmitation) any of the actions sef c’::‘ui.ih Clause 7.2 {(Opdo Licehce! o any further steps In
conrigction with any of those actions;

{bs) to-confer on the Security Agent, o sonfer on the Finance Paries, Security over any
property and assets of it related fo the Hotel located in any jurisdiction equivalent or
similar 1o the Security intended to be conferred by or pursuant to the Security Documents:
andfor

({3 (i ar Event of Defaull is continuing) tofaciitate the realisation of the Charged Asssts, the
subject of the Trapsaction Security.

The Charger shall take all such action as is available to & fneuding making all fllngs and
registtations) as may be necessary for the purpose of the. creation, perfection, protection or
mrartenancs of any Security conferrad or intended toobe conferred on the Becurity Agent or the
Firance Parfies by or pursugnt 1o this Deed,
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The cbiigations of the Chargor under this Clause 15 shall be In addition to and not in substiiution
for (@) the covenants for further assurance desmed to be included herein by virtue of section
200(b) of the Law of Property (Miscellaneous Provisions) Act 1894 and (b) Clause 18.4(ch (Land),

POWER OF ATTORNEY
The Chargar by way of security hereby irrevocably appoints the fallowing, namly.
{a) the Security Agent;

{b) mach and every persan fo whom the Security Agerf shall from time fo time have

deledated the exaicise of the power of attorpey conferred by this Clause: and
{cy any Receiver appointad hersunder and for-the time being holding office as such;

iointly and also severally to be its attorney or altorneys with full power of substitution and in
ity name and ctherwize on its behalf to do all acts and things and o Sigaﬁ seal, executs,

geliver, perfect. andl do ol deeds, nstruments, documents, dcis. and things which may-be
necassary or desirable for

(=) carrying out -any obligation imposed oni the Chargor by of ‘pursuant to this Deed

fmcluding, but not Imited to, the obligations of the Charger under Clause 15 (Further
Assurances) and the statutory cobenant referred to in such Clause);

i) carrying out the operation or management of the Hotel where the Chargor Tails 1o do so;
{c) carrying out any action that the Becurty Agent, ts delegates &F any. Receiver desms
necessary. or desiralle in respect of any Opoo-Licence or any Re-characterised interest

at any time affer the Security constituted by this Deed becomes erforceatls:

d) carrying out any sale, lesse or other dealing by the Security ‘Agent, its delegates or any

Faoeiver intd effect;

{e) conveying or transferring. ary Iegal ssiate or other interest in land or transfering
owrerahip o tithe inany other Charged Assels or otherwise howsogver

() getting inthe Charged Assets (f applicablel;
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and generalty for enabling the Security Agent, is delegates and any Receiver to exertise the
respactive powers conferred on them by or pursuant to this Deed or by law,

The Security Agent shiall have Tull power tordelagate the power conférrad on it by this Cladse, byt
Ae such delegation shall preciude the subsequent exercise of such power by the Security Agent
itself or preciude .ih_a’-@marity Agent froin making a subsequent delegation thergof 10 3ome other
persoh any such delegation may be revolied bythe Sacurily Agent at any time,

The power of attorney hereby grarted is as regards the Security Agent, its delegates and any

Receiver (and as-the Chargor hareby acknowledges) granted irrevocably and for value as part of
the security constitited by this Deed o secure proprigtary inferests i and the: performance of
obligations. owed fo the raspective donses within the meaning of the Powers of Altorney At
14971,

The Chargor hereby ratifies and confirms, and agrees to ralify and confirm, whatever any such
attorney- shall do-or purport to do in the exercise or purported exercise of the power of attorhay
containgd in this Clauss 18

PRESERVATION OF RIGHTS

Additional Security-

The security constituted by this Deed {5 in addition to'and notin substitution for, arid & rét i any

way 1o be merged inito or in-any way excluded or prejudiced by (rior shall it préjudice), any other
security now or subseguently held by the Becurity Agent or any Finance Party for any of the

Secured. Liabiiities or any other amotnt due by thie Chargor to the Security Agent or any Finance.

Party, Meither shall § be prejudiced by {nor prejudice) any rights of set-off, combination of

accounis, lenorother rights exercisable by the Seourity Agent or any Finance Party as banker.

Continuing Security

The secuity constituted by this Dead s confinuing and shall axtend o the ultimate balasce of the
Secured Liabilties, regardless of any intermediale payment. performance or discharge in vhole
orin part, and shall continue in full force and effect until the end of the. Sacurity Period.

Reinstalemeint
{a) It any payment by the Chargor or any offgr persan or any release discharge or

arrangement. given by the Security Agent dr a Finance Party (whether in respect of the
obligations of the Chargor, any Transaction Obligor or any other person, or any security
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for those obligations or otherwise} Is avoided or reduced or must be restorad as & resul
of hguidation, administration, bankruptcy or insalvency or any similar event, or otherwise
howsoever (in each case whether in whole or part);

i1 the liability of fhe Chargor shall continue or bBe reinstated as if the pavment,
discharge, avoidance, reduction or restoration had not occurred, and

it} each Finance Party shall be enfitled to recover the value or amount of that
security or payment from the Chargor, as. i the payment, discharge, avoidance,
reciuction or restoration had not octurred:;

and any fability under this Clause 17.3 shall be secured by thig Deed,

(=) The Finance Parties may freely concede or compromise any claim that any payment,
security or other disposition is lisble o avwidance or restoration.

Waiver of defences

The oblgations of the Chargor under thiz Deed, the security constituted by this Deed, and the
Fights, powers and remedies of the Security Agent and the Finance Partiss hersunder or 8l law,
shall i each case nol be discharged, impaired or otherwise affected by {without limitation, and
whethar or not known 1o the Chargor or any Finance Party):

(= any time, induigerice, waiver (in whole or in part, and howsoever fundamental} or consent
grarted oy, or a:f:}smpmiﬁzm with, any Dbllgor or-any other person;

(&) any delay or forbearance by any Finance Pary in exordising s rights o remedies unider
any Finance Decument;

(&) the release of @ny Obligor or any other person under the terms of any composition,
compomise or arrangemant wWith any sreditor-of any Obligor or any other persot,

{d} the taking, varation, compromise, exchange, renewal or release of, or refusal or neglect
1o perfect, take up or enforce, any rights against, or security over assets of.any Obligor
or any other person or any non-presentation or non-observance of any formality or other
requiretment in respect of any instrument or any fallure 10 realise the full value of any

sECUity;

(3] any incapacity, disability. or-lack of power, authority or legal personality of or dissolution.
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or change in the members, constitution, édea’atity! eontrol, function or status of any Obligor
orany.other person;

any amendment, novation, supplement, extension (whether of maturity or otherwise
howsoever) or restatement {in each case, however fundamental and of whatsoever
nature and whether or not more onerousy or replacement of a Finance Document or any

othier docurmant or secirity:

any change in the constituion or identity of the Finance Pattiss or the Security Agent,
including (without limitation), (a) the sbsorplion of amalgamation by or of any Finahce
Party or the Security Agent with any person; (b). the acquisition of all or part of any
Finance Pary's or the Security Agent's undertaking or assets by any other person; (¢

any reconstruction. or reorganisation of any Finance Party or the Security Agent of any

kind, or {t}.any assighment, transfer, novation, participation or other disposal (whether in

whole or part} of any Finance Party's rights andior obligations under the Finance

Dotdmants of any of them,

any unenforceability, egality or invalidity of any cbligation of any person under any
Finante Document o any othier documant of security, to the intent that the Chargot's
abligations under. this Deed shall remaint In full force, as f there were no such
unenforceability, llegality or mvalidity;

any postponement, discharge, reduction; non-provability or other similar circumstance

atfecting any z:ai:iilégaﬁmn of -any other parson under of i connection with. any Filance

Biocument or @ny-othier document or security resulting from any ingolversy, liquidatian,
edministration, bankruptey of dissclution proceedings or similar proceedings or from. any
law, reguiation or order so that each such obligation shall for the purpuses of the
Chargor's. obligetions under. this Deed be construed as i there were no such
croumsiance;

any Re-characterised Interest occurring or afising,

any other act, omission, matter or thing (whether or not known to the Chargor or any
Finance Party) which, but for this Clause 174, might reduce; release, dimidish;

discharge, impair, prejudice of otherwise affect the obligations of the Chargor under thig

Deed, the security constituted by this Deed, andlor the rights, powers and remedies
conferrad upon the Security Agent and the Finance Partdes by any Finance Document or

&t T,
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Confirmations

Without prejudice o the generality of Clause 17.4. (Waiver of Defences), each Chargor hersby

expressly a::'m-n?irmsthat it intends that the Security constituted by (or inlended to be constilyted

byy thiz Deed shall, in each case, extend from time fo time to any (howaver fundamental and

whether or not more omerous) variation, increase, extension or addition to or of any of the

Finagnce Docurnents and/or -any facility or emcunt made avallable urider any -of the Finance

Documenits forthe purpose of or in connection with (without imitation}-any of the following:

@)

(o)

()

1d}

f

(g}

(hy

(i

business or property acquisitions of any nators:

increasing working capital;

enabling investor distributions 1o be mads

carrying oul restructurings;

réfinancing any other indebtedness;

-making existing or édditional facitities available to existing or new borrowers,

nereasing or decreasing any facility or increasing or decreasing the period for which any
‘Facility Is dvallable, or i which it or the Secured Lizbilities are payabla;

g chaﬁgiﬂ_g' of the identty of any paty or pariss (ncluding, without limilation, the

-idgritity of the providers of ahy security, guarantess or indemnitiss);

any other varation or extension of the purposes for which -any such facility or amount

rrdght be available frofe time to Hime;
any other varistion, renewal, payment, compromise, discharge, extension or release, in
whole or in part, of any Finance Doctument or any medifications to the terms thereof,.

andfor

any fees, costs andior expenses (ncluding, without limitation. legal, sccoontancy,

consultancy, andfor valuation sxpenges) sssoviated with.any of the foregeing.
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rmediate recourse

(@)

fch

The Chargor waives any rights it may 2t any iime have of first requiring the Security
Agent or any Finance Party 1o

(i) ‘proveed agaiﬂsy or claim or demand payment from, any. person; or
{if) erforee any. other rights or security, guarantess or indemnities; or
(it} take any action or obtain judgmentin any court against any person; or

(v recguire that any person be made a party to any proceedings against the Chargor;

ar
{v} have recourse first to any assets of any person; of

{wi) file any-proof or claim in any insolvency, administratian, Bankrupicy, iquidstion or
simitar procsadings relating tooany other person;

in each case before claiming from, or pracseding or taking any such action against ar in
respact of, the Chargor under this Deed,

The waivers contained 0 Clause 17.8(2) apply rrespective of any law or any provision In

“any Finance Dooument to the contrary,

For-the avoidance of doubt, the Chargor shall be bound by this Desd whether or not

‘made & parly toany isgal or other proceedings against any Obligor or any otffer parson

for the recovery of ary ménies in respect of the Secured Liabiities and whether of not

‘any formalities &t any tme required by the laws of England with regard to the rights or
-ohtigations of sureties shall or shall not have heen obagrved,

Appropristions

During the Security Period each Finance Party (orany trustes or agent on its behally may:

{a)

refrain fromeapplying or enforcing any other monles, security or rights held or received by
that Finance Party (or any trustee or agent on s behally in respect of those amounts, o

apply-and anforce the same. in such manner and order as i sess §il [whether against

those amounts or. otherwise) and the Chargor shall not be entitied to the benefit of the

gsamesand
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Bold in an interest bearing suspense account any maonies received fram the Chargor or
an accourd of the Chargor's liabiity under this Deed.

17.8  Hon-competition

(a)

i

During the Security Period, the Chargor shall not (unless the-Secunty Agent otherwise

‘directs, in which case it shall), giter a demand or clalny has been made or by virtue of any

payment, performance ‘or «ischargs by & under this Deed or any other Finance

Document:

i teke -the benefit {in whole or i part and whether by way of subrogation or
otherwise) of any nghts, guarantees, secunty or monies held, received or
receivable by any Finance Parly (or any trustes or agent on is behaf), nor
exercise any olher :r‘iglh:ts or remedies which the Chargor may have in respest
theraof;

£ be entitled iy any right of contribution orindaimnity from any Obligor, or any ather
person in respact of any payment made.or menies received on account of the
Chargor's liability under this Deed or the other Finance Documents;

ey claim, rank, prove or vole as a creditor of any Obligor, or any other person orits:
estate, or in-any liquidation or administration or similar proceedings, in 2ach case
in competition with any Finance Party {or any trustes or agent.on its behalf);

(v bring any legal or other proceedings for an order requiring any Obligor, or any
other person to-make any payment, or perform any obligation, i respect of which'
the Chargor has . given any gugrantee, underaking or indemnily under the.
Finance Documents; nor

(W) receive, claim or have the banefit of any payment distibution of security from or
on account of any Cbligor, or any other person, or exarcise any right of set-off or
colunterciaim gs against any such parson.

the Chargor shall hold in trust for, and forthwith. pey or transfer to, the Security Agent for
the Finance Parties any payment, distribution, contribution or benefit received by it sither
contrary to Clause 17.8(a) or-as & resul of & direction of the Security Agent under Clause
17 6(a).
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Security held by Chargor

The Chargor shall not hold any security from any other person in respect of the Chargor's lability
under this Deed and/or the other Finance Documents, The Chargor shall hold any security held
by it In breach of this Clause 17,9 on trust for the Securlty Agent.

MISCELLANEOUS

Covenant o Pay

(2 The Chargor covenants with the Security Agent (as agent and security trustes for and on
bedialf of itself and the other Finance Partles) that it shall on demand pay, perform or

discharge the Secured Lisbilities on the due date or dates thersfor,

(b} The Chargor covenants with the Security Agent {as agent and trustée for and on behalf of
psalf and the other Finance Parfies) to pay inferest on the Secured Lisbilties (o the
extent not otherwise charged pursuant to.the Facility Agreement) on demand from the
dueg date or dates therefor untl full discharge (wWhether before or after judgement,
liquidation, winding-up, bankruptey or administration. (whether out of court or ofherwisel),
such inferest to.accrue from day to day (onthe basis of 3 385 day year) caiculated at the
Default Rate of interest. The Security Agent may compound Entefés‘st_ if It iz not paid whan

Hdue.

(o) The Labiites of the Chargor uhder this Clause 18.1 shall be hmited o the Charged
Assets and the proceads of realisation thereof.

“The Land Registry

The Chargor shall, at the direction of the Securily Agent, promptly apply on Form RX1 {o the Land
Registry (and the Chargor hereby consenis o any such application being made by the Sscurity
Agent) for & restriction in the following terms to be entered on the régisters of each title of any
such property registered at the Land Registry In its neme and against whiich this Deed may be

noted (including, without lirmitation, the Mortgaged Property)

"Wo disposition [or speciy details] of the registered estate by the propristor of the registered
éstate or by the proprietor of any registered charge, not-beihyg g charge registered befors the
entry of this. restriction. is 1o be registered without-a writlen consent signad by the proprigtor for
the time being of the charge dated [dafe] in favour of [charges] referred to in the charges register

or his convevancer”
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Tacking

(aj

Land

{a)

{bj

The obligation (¥ any) on the part of the Lenders to make further advances o the Chargor

under the Facllity Agreement is deemed to be incorporated in this Deed as if set outin

thin Degd,

Each Chargor shall promptly apply on formi CHZ (and the Chargor hereby consents to

any such application being made by the Security Agent) to the Land Registry for & note of

such obligation to be entered on the registers ‘of éach tifle of 2l present and fulure
registered freghold, commonhiold and feasehoid property of the Chargeor (including,
withoat imiiation, the Mortgaged Property).

If the. fitle to.any of the Mortgaged Property at any tifme is ot registered at the Land
Registry, the Charger shall ensure that no person olber than the Chargor shall be
registered under the: Land Redgistration Act 2002 as the proprietor.of all or any part of
such Mortgaged Froperty without the prior consent in writing of the Security Agent

in the case of the title to any of the Mortgaged Property which is ‘capable of registration
but which s not registered at the Land Registry (including, in particular, any urregistared
Mortgaged Property subject to compulsory first registration atthe Land Registry under the.
provisions of the Land Registration Act 2002 as at the date of this Deed) the Chargor
shall promptly;

{i} apply on Form FRT for the-first registration. of the tile 1o such properly &t the Land
Registry-or on Farm CM1 i the cese of any such Morgaged Froperty to be
registarad &t the Land Ragiglry ag commaonhold property,

£ apply on Form RX1 for a restriction against such title in the form-getout in Clause
18:2 of this Deed {8z applicabla);

€13 make an application.on Form ©HZ pursuant fo Clause 17.3 of this Dead, and
(i) pending such applications, (unless the Security Agent otherwise directs) register

this Deed in respect of such property at the Land Charges Registry pursuant to
the Land Charges Act 1872,
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and the Chargor hereby consents, in-each such case, to any such.application being made by
tha Sscurity Agent,

{c)

)

Whether or not the title to the Mortgaged Propeérty is registered at the Land Registry, In
the event that any caulion against first registration or any notice (whether agreed or
uriflateral) is registered against the titls fo all or any part of the Martgaged Propery, the
Chargor shall immediately provide the Securlty Agent with full particulars of the
circumistances ralating to. such registration or notice and i such caution or notice shiall
have been registered in order to protect a purported Interest the creation of which s not
permited under this Deed andforthe Finance Documents, the Chargor shaill immediately
and &t its expense take such steps.as the Security Agent may require to ensure that the
caution or notice (as applicable) is withdrawn or cancelled.

in relation to. ary freehold, commonhold or feaseheold or other interest in property

‘seguired by or on behalf of the Chargor on or afler the date of this Dead in tonnection

with the swriership or ageration of the Hotel, the Chargor shall (at its own expanse);

{0 notify the Security Agent immediately upon the occurrefice of such acguisition
fand for the purposes of this Clause 18.4(d)(i) the date of exchange of contracts
for suich an acquisition shall be deemed the date of acquisition);

{ whare the titte 16 any such property is registered at the Land Registry. proriptly
following complation of the acquisition apply to be registered as the propriator of
the registered eslate acquired in relation to such property (and the Chargor
heraby consenis io.any application that the Seaurity Agenf may-r@quhf'rfe-_m be:
made to the Land Registry for the registration of an agreed unilateral notice on
Form  UN1 against the relevant registered fitle af the Land Registry for the
protection of the Security congtituted by this Deed);

{ii} whara the title fo any such property s not registered at the Land Reaistry,
promiptly comply with its ofligations cortained in this Clauses 18:4(2) 1o 18.4(b)
{Land) of this Deed in respect of such property;

(i) where the fitle to any such property represents fhe transfer of sither part of &
nommonhoid unit or part of the common parts of land registered as a freehold
gstate in commaonhold land under the Commonbold-and Leasshold Refom Act
2004, also procure that the application to register the transfer is accompanisd by
an apphestion on Form CM2 o register the commonhold community statement:
andior the memoarandum and articles. of association (as amended i relation to
the transfer as required by Rule 15 or, as appropriate, Rule 16 of the.
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Commonhaold (Land Registration) Rules 2004),

) at g8 cost, n-oany such case, execule and deliver to the Security Agent, an
demand, 2 legal mortgage (in substantially the same terms as this Deed, but fo
include such representations and undertakings, or such amendments, as the
Security Agent may reasonably require] in favour of fhe Security Agent in respect
m-f-=_sum“freehoi-ﬂ‘..Camm@'ﬂha%ﬂar leasshold ar other inferest in property; and

(i in.any event, give the Land Registry written notice of this Dead and procure that
notice of it be duly noted in the registers to each title' of any such property in
aceordance with the provisions of this Deed:

and, in any such case, shall promptly after the completion of any such registration provide
the Security Agent with a copy of the relevart Title Information Decument issued by the
Land Registry recording such registration(s) within the applicable priority period,

Wew Accounts

if the Security Agent or any other Finance Party recelves, or is-geemed 1o be affected by, notice,
whether actual or chinstructive, of any subsequent charge or other interest affecting any Chargad
Agset andfor the proceeds of sale of any Charged Assel. the Sseourity Agent.dér the relevant
Finance Parly (as the case may be) may open & new account with the relevant Chargor, If the
Security Agent or the relevant Finance Party {as the case may be) does nol open a new account,
i shall neverthelsss be treated as if it had done so-at the time when it received or was deemadto
have received notice. As from thal time all payments made to the Security Agent or the relevant
Finance Party (as the case may ba) will be credited or be treated as having besn crevited 1o the.
new account and will not nperate to reduce any amount for which this Deed is security.

Certificates and Déterminations

Any certification of determination by the Security Agent of a rate of amount under any Finance
Document is, in the absence of manfest error, conclusive evidence of the matters to which it
relates,

Stamp duties

The Chargor shall pay, and within: five (B} Business Davs of demand indsranify, the Securily

Agent aganst any cosl, loss or hability it mcurs in relation to all stamp duty, SDLT, registration
-andfor other similar taxes payable in respact of this Deed from time-to time, and any performance
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or enforcemant of it
Goliateral Seauriizg

Where any Securily constituted under this Deed initially takes effect as a collateral or further
Sef;uréiy to another Secunity intended % be constituted under this. Deed or which otherwise
secures all or any part of the Secured Liabifities to which the Chargor is-a party then, despite any
recelpt, release or discharge indorsed on-or.giver in respect of or undst the second mentioned
Securily, he first rentioned Security will dperate as an indepeident Security,

Suspense Accounts

All monies received, recovered or realised by the Security Agent under this Deed ({inciuding the
proceeds of any conversion of currenayl may in‘the discretion of the Sscurity Agent be credited to
an interesl bearing suspense or imparsonal account(s) in-the name of the Security Agent with
such financial institution (including itselfy for so- long as the Security Agent shall think fit {ihe
interest being credited to the relevant account) pending the application from time to time of those
monies in the Securty Agent's iscretion in accordance with the provisions of Clause 12
{Application of provesds) (and save. as expressly provided herain oo Ubligor will be entitled to
withdraw ary amount at any time: standing 1o the credit of any suspense or impersonal aecount
referred to above,

Exercise of Powers

Any liberty arpower which may he axercised or any determination which may be made under this
Deed by the Security Agent or any Receiver may, in respect of the Transaction Obligors, b
exercised or made st his abeolute and undettered discretion without any obligation togive reasons

for doing =4,

Trostes Provisions

) The Security Agent shall hold the Security Property constituted by or in connection with
‘this Deed; including,

1M the benefit of this Deed:

(i the Security constituted by this Deed, including the proceeds thereof; and

{1} ail undertakings, rights, title, interasts, monies and other aszaty contained in,
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constiuted by or recelved or recoversd by the Ssowity Agert undsr or in
connsection with, this Deed;

i each case infrust for the banefit of the Firnance Parties on the terms and subject 1o the
conditiong set ol inthis Deed and the Finance Documeants,

(kv The replacement, resignation or retirement of the person for the time belig acting -as
Security Agent, and the appoiniment of any successor, shall in no-way praiudice: {a) the
Secunty created or intended to be created by the Securily Documents {ingiuding this
Deed); (b) the obligations of the Transaction Obligers {inciuding the Chargor) undsr tha
Finance Documents {including. this Deed); (¢) the rights, powers and remeadies of the
Security Agent andior the other Finance Parties under the Finance Documents (including
this Deed); nor (d) the frust established pursuant 1o this Dead and the other Finance

Documernts.
18.12 Constitutional Docoments.

The Chargor hereby certifies that its creation by this Deed of security in favour of the Security
Agent {as sgent and trustee for and on behalf of dself and the other Finance Parties) does not
contravens any of the provisions of iis constitutionat or organisational documents,

1813 Assigrment

{a) The Ghargor migy not assign, fransfer, novate o ofherwise dispose of - of deciare any
trust of, any of its rights andfar obligations under this Deed. This Deed shall be binding on

the: successars, transferees or assigns of the Chargor,

(&) The Secunity Agent may at any fime assign, transfer, novate. charge of otherwise dispose
of all or any of Bs righls and benefits under this Desd to any person to wham it may
agsign, transfer, charge of offerwise dispose of all or any part of its rights and benafits
unider the FacBily Agresment The Sscourity Agent may at any time resign or retire as
Security Agent it sccordance with the terms of the Facllity Agresment (and the
appointment of any successor or replacemant shall be governad by the terms of the
Facility Agreement). B

18,14 Partial invalidity

If, at any time, any provision of this Dieed is of becomes illegal, invalid or unenforcéable in any
respect under any law of any jurisdiction, neither the legality, validity or erforceability of the
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rermaining provisions. nor the legality, validity or enforceability of such provision under the taw. of

any other jurisdiction will in any way be affected or impaired.

1815 Remedies, walvers, amendments and consénts

=)

{b)

Mo faiure nor any delay  in-exergising, on the part of any Finance Party (including the

Security Agent) or any Recelver, any right, remedy, power or discretion under this Deed
{a "Right") shall operale as-a waiver of any such Right or constitute an election to affirm
ihis Dead. No single or partial exercise of any Right shall prevent any further of other
exercise of any other Right. The Rights provided in this Deed are cumulative and not

exclusive of any rights, remadies, powers or discretions provided by law.

Any provision of this Dead may be amended, supplemented or novated only If the
Security Agent agrees in writing, in accordance. with Clause 38 (Amendments anid
Wetivers) of the Facility Agreement.  Any waiver of, and any consent or approval by the
Security Agent under, any provision of this Dead shall not be effective uniess it is.in

writing. and may be given subject to any conditions thought fit by the Security Agent, may

be withdrawn or modified at any time, and shall be effective only in-the instance, and for

e purpose, Tor which it s giveh,

1846 Delivery

1817 Setoff

{a)

The signature or sealing of this Deed by or on behalf of a party =hall constitute an.
authority to the solicilors, Oran-agent or employee of the solicitars, acting forthat party i
cornection with this Deed, and, in the case of the Chargar, the Security Agent's solicitors

to date i and o deliver It as a deed onbahalf of that party.

A Finance Party {including the Security Agert) may set off any migiured sbligation dug
from the Chargor under the Finance Documents {(including this Deed). (lo the extent

beneficially owned by that Finance Party) against any matured obligations owed by that

Finance Parly fo the Charger, regardiess of the place of paryrnent, booking branch- ar

curraney of either obligetion. if {hé.t':abiiga%ians ara Wy differant cutrercies, the Finande
Party may convert either obligation at & market rate of exchange in its usual course of
business for the purpose of the set-off.

Without prejudics 1o Clause 18.17(2) ebove, and to Clause 92 (Right of Apuropriation of

Financial Coliateral), upon the security constituted by this Deed becoming enforcasble,
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ihe Finance Parties may, without notice or further demand, withdraw, apply, transfer,
appropriate, or set-off any or gl of the monies. standing to the oredit of-the Accournts nor
lowards payment or other satisfaction of the Secursd Liabiities in accordance with
Clause 12 Appilcation of Frmcedds).

No withholding

The Charger shall make all payments under or in respect of this' Deed without set-off or
counterciaim and free and clear of any withholding or deduction, save gs may be required by faw

i which evenit the provisions of Clause 12 and Clause 16 of the Facility Agreemant shall apply.

Perpetuity

The perpetuity pericd applicable to the frists constituted by this Deed shall (i relgvant) be 125
VeSS,

.RELEASE AND RE-ASSIGMMENT

Upon the expiry of the Security Perod {or sarlier only in the Security Agent's absolute discretion);
and subject to Clayses 1.3 and 17.3, the Security Agent shall. at th‘é-- requast dand cost of the
Chargor, take whatever aclion is necessary to release andlor reassign (withoul recourse or
warranty) the applicabie Charged Agsets from the seourity constituted by this Deed,

NOTICES

Communications in writing

Any commuriication to be made under or in connection with this Deed shall be mads in writing

and, usless otherwise stated, may be made by fax o latter,

Addresses

The address and fax number {(and the department or officer, if any, for whose attention the
communication is to be made) of each parly to- s Deed Tor any communication or doosurrent o
be made or deliverad under or in connéction with this Deed is that identifizd with its name below
in the execution block or any subsfitute address or fax number or deparimesit or officer as a party
to this Desd may notify to the.other party by not less than five Business Davs’ notice.

Belivary
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(&) Subject to Clause 20.5, any communication or document made or delivered under or in
sunnection with this Deed will only ba effective:

(i if by way of fax, once sent to the fax numbér as set out in the relevant execution
block below, or updated per Clause 202 (Addresses) above with proof of
transmission to a specifie.fax numbsr; or

(il if by way of letter, when fthas been left at the rerevant address or five Business
Days after being deposiied in the post pastage orepaid in an envelope addressed
1o it at that address:

and, f a particular department'or officer is specified as part of its address details provided
under Clause 202, if addressed to that depariment or officer,

(b} Any commiunication. or dosliment to be made of delivered 16 the Security Agent will be
effective only when astually received by the Security Agent and then only if it is expressiy
miarked for the stfention of the department or officer ideritified. with the Security Agent's
signature below In the -execution black (or any substitute depariment or officer &s the
“Sacurity Agent shall specity for His purpose),

=) Any communication or document which becomes effective, in accordande with Clauses.
20.3(2) to 20:3(b), after 500 p.m. in the place of receipt shall be deemed only (o become

-effective on the next following Business Day,
204 Electronic communication

{a) Any camimunication to be made between the parties fo this Deed under or I connection
with this Deed may be made by electronic mall or ather electronic means to'the extent the
parties agree that, unless and until notifisd to the contrary, this is o bean accepted form

abcommunication and if the paties:

41 notify each other in witting of their slecironic. mall address andfor any other
information required (o enable the sending and receipt of information. by that

means; and

{ii} notify sach other of any change fo their address or any other such information

supplied by tham by not less than five Business Days' notice.

{br) Any slectronic communication made belween the paries to this: Deed will be. eFactive

oply when actually received in readsble formy snd i the case of any electanis
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communication made by the Chargor to the Security Agent only if it is addressed in such
a manner as the Security Agent shall specify for this purpose.

{c) Any -electronic communication which becomes effective, in accordance with Clause
19.4(0%, after 5:00 p.m..in the place of receipt-shall be deemed only to become effective.
on the next following Business Day.

Proof of service on the Chargor
In proving service of a notice, communication or other document on the Chargor it shall be
sufficiant to prove that either;
{a) the envelope containing such notice was addressed o the-address of the Chargor.as-set
out i the execution biock below and sither:
{1 detiverad to or left at that address: or-
{ii} deliverad into the custody of the postal authorities as @ prepald first
clasgs letiar or
e the notfce was transmitted by facsimile to the fax number of the Chargor sat out'in the
exscution biock below,
English language

Ary notice or other dooument given underor in conhection with this Déed must be in English.

COUNTERPARTS

This Deed may be executed in-any number of counterparts, and thiz has the same sffect as if the

signatures orrthe counterpans ware on g sifgle copy of this Dead:
COVERNING LAW

This Dead {and all non-contractual ebligations ariging out of or in connaction with ity are govermed
by, and shall be construed in accordance with, English Taw.

ENFORCEMENT

The courts of England have sxclosive jurisdiclion fo ssifle any dispute ansing out of or in
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connection with this Deed (Including 2 dispute regarding the existence, validity or termunation of
this Dead ar any non-contractuat Qb%igs;‘aans arising out of or in.connaction wiih'éi)__{a "Daputs™y
The parties to this Deed agree that the ddurts of England are the most appropriste and
gofverntent cowts to settie Disputes and accordingly no party 1o this Deed Wil argue 1o the
contrary.

‘This Clause 23 is for the Denefit-of the: Becurity Agent and the Finance Parties only. As a result,

rio Finence Party {including the Security Agent) shall be prevented from taking proceedings

relating 1o a Dispute in any other courls with jurisdiction.  To the extent aflowed by law, the
Security. Ageni_(and the Finance Parlies) may {ake concurrent proceedings in any number of
Jurisdictions.

{a) waives any objectitn {o the junisdiction of the English-courts dealing with {and agrees not
to rafse or claim immunity from) any proceedings for such enforcement of this Deed (and

skl enstre that fio such clsim is. mads on its behalf),

(bl consents to the issue of any process, or the giving of any relief, in conneclion with those
procesdings:

4] waives gl immunity from suit, altachment andior execution, that it or s assefs may now
or inthe future have, anid.

{el sxpressly consents to and acknowladges the terms of this Clause 23

THIRD PARTY RIGHTS

Nothing in this Deed is infende 1o confer oneany persony any right o enforce any provision of this
Deed which that person would not have had but for the Contracts (Rights of Third Parties) Act
1999, save as setout in Clause 24.2 below.

Any Recaiver gppointed by the Security Agent, any Relevant Person (nchuding, without limitation,

any Finance Party) and any fawiul delegale or sub-telegate of the Security Agent or Receiver
may take the benett of;



PAGE BY

{al any covenant or provision in this Dead by which a Chargor is expressed to give
an undertaking or indemnity to, or lo refease or waive any claim against, that
parson; andfor

(b} any covenant or provigion of this Dead which confers, or purperts to confer, any

power, right, remedy or benefit upon that persam,
provided that

(a0 unitil the Secured Liabiities have been discharged in full. no such person may sxercise or
ctherwise enforce any such right without the prior written consent of the Security Agent;
and

e} notwithstanding such rights, this Deed may be restated. varied amended, supplemented,
-or substituted in any respect by the Security Agent antd the Chargor whether to remove
suth rights fn whole -0 In part of atherwize whalsosver of novated, or assigned, released
‘or discharged by the Security Agent without, in any-such case, ndtice to or consent from

‘any-such person.

IN WITNESS of which this document has been duly executed and delivered as.a deed by each of the
parties on the day and the vear first stated above,
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Soheduls 1

Mortpaged Property

FProperty Desgription

All such nghts and interests thal exist or subsist in relalion 1o any Opeo Licence, any Re-charactersed
Interest thereof or any renewal, extansion f:r-repfi'a{;emamt thereof, whether arising at law, i equity, or

‘ptherwiss.
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Schedule 2

Securities

Not applicable
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Schadule 3

Form of Motice to Occupational Tenants/Guaraniors

[On Headed Notepaper-of the refevant Chargar]

[Date]

Drear Sirs
Re: [Address of Mortgaged Property]

Confirmatory  Securlty  agreement  (the “Confirmatory  Security  Agreement”)  dated

2019 between City and Country Hotels Limited {the "Chargor™) and H8BC Bank plc {as agent and

security trustee for and on hehalf of itself and the other Finance Partigs {(as defined therein) (the

“Security Agent”)

[ We refer to the lsase dated [+] and made between [the Chargor] (1), [applicable tenant] () Tand
applicable guarantor (3] (the "Lease™).

2 This letter constibies notice to you that under the Confirmatory Securily Agreement:

{ we charged (by way of firstlegal morgage andfor fixed charge) and/or assigned (by way
of security) afl our right, title, benefit and interest (both presert and future} in, to-and
under the Lease; and

{in) we assigned (by way of secunty) all our right, tithe, benefit and interest (both present and
Future] in, to and under the monies Trom time to-time due o the Chargor arising from the
Leass,

to the Security Agent {as agent and security trustee for and on behalf of itself and the other
Finarce Parties), updnthe t8rms sat out in the Confirmatory Securlty Agreement.

13} We lrrevocably and unconditionaily instruct and suthorise you (notwithstanding any previous
instructions which we or aty manager, managing agent, asset manager or hotel mansgeron our
behalf may have given (o the contrary), until you receive notice from the Secwrity Agent to the
contrary, to payall rents and other mionies payable by you under the Lease to the account, the
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detals of which are set out below or such accournt as the Security Agent may from tme to time
diiract in writing.

Account nams: |7
Bank acoount: [+
IBAN [
BIC: [

) Please note that

{1} wer shiall remain lisble o you to parform all obligations assumed by us underthe Lease,
and the Security -Agent, s agents gndior delegates. any recelver or any other similar
parseh s under no obligation of any kind whatsoever thereunder; and

{iiy we may notapres To-amend, surmrendesr oF walve the terms of - or assign our lerest in, or
alve any licence, consent or approval under tha Lease, in each case without the prior
wiitten cdnsant of the Security Agent or as expressly permitted under the Finance
Cocuments (as defined in the Confirmatory Security Agreement).

The mstructions in this latter may not be revaked or amended without the pricr written consent of the
SeCurity Agent.

This letter (and all nan-cantractual Sbligations arising out of or in connection with ity are governad by
Erglish law, and s subject o the sxolughe urisdiction of the-English courts.,

Please acknowledge receipt of this lefler, and confirm vowr agresment 1o the above, by signing the
attached form of acknowledgeient and returning it to the Security Agent at | ] for tha

attentional [ 1

Yours faithfully

Forand on behatf of
[Chargor]
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Form of Acknowledgement from
Decupational Tenant iGuarantor

T {Security Agent {as agent and security trustee forand on behalf of itself and the other
Finance Partiesy

[afdrass]

For the attention of? {+]

Date: 201]]

Cear Sirs
Re: {Address of Mortgaged Property)

Confirmatory  Security agreement  (the. "Confirmatory Security Agreement”} dated
2019 between City and Country Hotels Limited (the "Chargor”) and HSBC Bank e (as agent and
security trustee for and on behalf of itself and the other Finance Parties (as defined thereinj) {the
“Security Agent’)

Wa acknowledge raceipt from the Chargor of & notice dated | ] 201f ] {the "Notice") in relation
to the Lease:

Words ahd expressions defined in the Notice shall bigar the samé respective meanings when used herein.

We acospt tha instructions and authodisations contained nthe Notics,
We acknowledge and confirm that:

(a) we have not received any notice that any third parly has or will have any right or inferest in, or
‘has made or will be making any claim or demand-or taking any action i respact of the rights of -

the Chargdr under or inrespect of the Lease;

by we shall pay all rants and &l other monies pavable by us underthe [Laaselllicence] as directad
in thie Notice and we shall confinue 1o pay those monies as so directed untll we receive your
wiitten instruictions 1o the contrary (and shall thereafter pay all such monies {o such aocount as

your may direst m writingy; and

{iy the Chargor may not agres o amend, surrender or waive the terms of or assigh or transfer is

interest in, or give any licence, consent or approval under, the Lease without your prior written
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congent or a5 exprassly permitied under the Finance Documents {as defined in the Confirmatory
Security Agrasmeant),

This letter (aind all non-contractual obligations arfsirig out of of in connection with it} are govemed by

Engiish law, and is subject to the exclysive junsdiction of the English courts,

Yours falthfully

Far gnd on behalf of

[Tenant/Guarantor)
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Schedule 4
Form of Notice to Account Banks

Tos {Acaount Bank]

Artention,
[Diate]
Dear Sirs,

Confirmatory  Security  agreement  {the "Confirmaiory Security  Agreement™  dated
2019 bebtwesn City and Gountry Hotels Limited (the "Chiargor™ ) and HSBC. Bank ple {as agent and
security trustee for and on behalf of itself and the other Finance Parties (as defined therein)} {the
“Security Agent”)

W refer to-the accounts opened with you by us and numberad | JIlsortcode | i

{the "Accounts").

‘We hereby give you notice that pursuant (o a confirmatory. secunty agreemsnt (the "Confirmatory
Security Agreement’) dated | ] 2019 made between curselves and HSBC Bank ple {the
"Security Agent’) we have, with full fitle guarantee, charged ta the Security Agentall of aur intérests in
all maonies from lime to time standing to the credit of the Accounts and interest earned thereon and the
debts represented. thereby (the "Deposited Monies™ and all cur right, title. henefit and inferest
wwhatsoever present and fulure therein and In the Accounts together with any certificates of deposit,
deposit receipts or nther instruments or securities relating thereto,

We irrevocably and unconditionally instruct and authorise you with immediate effect {and notwithstanding
-y msteuctions we may have given o the contraryy

1. 1o distlose. to the Securily Agent without neet! for any reference to or further authority from us
arid withoutany inguirg by you 43 to the justification for such disciosure, such infomation relating
o the Accounts as the Security Agent may, at any time and from time o time, request you to

disclose to lf;
2. to hold the Accounts and the benefit thereof 10 the order of the Securify Agent;

3. atany tme and ol time 1o e upon récéipt by you of instriictions i writing from the Ssourity

Agent to release to the Security Agent the Deposited Monies or part thereof to actin accordance
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with such instructions, without any reference 1o or further authority from us and without inguiry by
you as to the justificalion for such mstructions or the validity of then;

i, ta corply with the terms of @ny written notice statement or instructions in any way relating or
purporting to relate to the Accounts and/or the Deposited Monies, or any of the same, which you.
receive al any time and from time to time From the Security Agent without any réference to or
furthier authority from us and without any. inquiry by you as to the justification for such notice,
staternent or instructions or the validity thersof;

B i refation to the Accounts. only following the Agent's netification to you accordingly, nof to act
upon cur nstuctions with regacd 1o the Acoounts andfor the Deposited Monles in respect of the
Accounts without the prior written consent of the Agent, and upon receipt of such notice from the
Agent and if so requested to arrange for the Agent to be the sole signatory of the Accounts.

The nstructions. and suthorisations which are contained in this letter shall remain i full force and affect

untll the Securlty Agent gives you notice in writing revoking them.

This letter {and s non-contractual abéigaﬁms-arisimgpuﬁ of orn connection with ity shall be governad by
dnd-construed it accordance with the laws of England, and is subject to the exclusive jurisdiction of the
English courts.

Please acknowhedge receipt of this letter, and confirin your agresment to the above, by signing the
attiached form of acknowledgement and returning it to the Security Agent at | 1 for the attention of |

)

Authiorised signatory

For amd on behalf of

{Chargor]
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Form of Acknowledgement from the Account Bank
Date:

T [ 1

i its capacily as- Securily Agent

Forthe attentionof. [ ]
Diear Birg,

Confirmatory  Security sgreement. {the “Confirmatory Security Agreement™ dated
2019 between City and Country Hotels Limited {the "Chargor”) and HEBC Bank ple (as sgent and
security trustee for and on behalf of itself and the other Finance Parties {as defined therein)) (the
“Security Agent™}

We- hereby ackhowledge receipt of a notice (the "Notice") dated | 12010 Jand
addressed to us by | 1 {the "Chargor") regarding the Account]s] defined in the Notice,
and we accept the instructions and authorsations comtainid in the Notice and we underfake 10 act in

accordance and comply with the terms of the Notice. We acknowledge and confirm that

1. wiz do hdt ave, and will ot (without vour priof writtén consenty make or exercise, any security
interests, claims or demands; or any rights of consalidation, counterciaim, or set-off, of dny other
equities against the Chargor in respect of the Account[s] andior the Deposited Maonies (as defined
in the Notice) andfor the debis raprasented thereby, or any part of any of . or them: [except in
raspect of oUr Usual administrative fees and charges in reétation 1o accounty of the ype In
guastion];

a2

wa have not, a8 at the date of this acknowladgement, rédaivad any hotioe that any third ganty has
or will have any right or interest whatsoever in o has made or will be making any claim or
dermand or faking any action whatssever against the Accounts andior the Deposited Monies.

andiar the debts represented thereby, or any part of any of it or them;

3. in relation to the Accounts only following notfication from yourselves: aceordingly, not to-act upon
the Chargor's instructiang with regard fo the-Atcounts afdior the Deposited Mordes in respect of
the Accounts without your prior writter consent, and upon receipt of such notice from the Agent to

arrange for the Agent to the sole signatory of the Accounts; and

5, we shall forthwith on your demand pay out of the Account]s] tx YOU, 0r ‘as you may direct, the
lesser of (i) the amount so demanded and (il) the balance (including acerued interest to the date

afdemand, without deduction of any kind) then standing to tha credit of the Accounts,
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We undertake that, in the avent of owr becoming aware at any time that any person o entity other than
yourselves or the Chargor has or will have any right or interest whatsoever i or has or will be making any-
clair or demand or taking any action whatsoever against the Accountis] and/or the Deposited Monies
andior the debt represented thereby, or anmy of them, we will promptly give wrilten natice of the terms of

sueh rght or imterest claim or desmand or action 1 both yourseives and e Chargor

We'llave. made the acknowleddemant and confirmations and-have given the gndentakings sel oot inthis
letier In the knowledge that they are required by you In conhnection with the security which has been
constituted by the Chargor in. your favour under-the Confirmatory Security Agreement referred to in the

Matice.
This fetier fand all nor-cortractual obligations arising out of or in connaction with ity shall be governed by
ant canstrued inaccordance with the laws of England, gnd is subjact to the exclusive jurisdiction of the

English courts,

Yours faithfully

Authonsed signatory
For and on behalf of

AAceount Bank)
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Schedule 5

Form of Hotice to Insurers

{00 Headed Notepaper of Chargor]

[Wame of insurers]

Dear Sire

Be:

Insurance Policy in respect of [Address of Mortgaged Propenty)

Confinnatory  Security  agreement (the “Confirmatory  Sscurity  Agreement”)  dated
2019 between City and Country Hotels Limited {the "Chargor”) and HSBG Bank ple (as agent and
security frustee for and on behalf of itself and the other Finance Parties (as defined therein)) {the
"Becurity Agent”)

()

(2)

(3

4

We reter to [insen. defails of Policy, wicluding policy na] (end any poticy relating to the renewal or
réplacerment of such policyy (the "Policy”).

This letier constitutas notice & you that pursuant to the Confirctatary Security Agresmient we

assigned {(by way of security) and/or charged all our right, tithe, benefit and interast (both present.

and future) (h, to and under the Policy and all claims and monies from time to time due o the.

Chargor arising from the Paolicy, in favour of the Sacurily Agent {as agent and seourily frustes for

ared on behalf of itzelf and the gther Finance Parties).

We confirry that we shall remain lable to you-to perform all obligations assumed by us under the

Policy, and the Secufiy Agent, s agents and delegates, aby receiver and any similar person is.
under no obligation of any kind whatsoever under the Policy.

Weimevocably and Unconditionally instruct and authorise you [notwithstanding any previous

mstiuctions which we may have given tothe confrary)s

{iy o continde 1o give notices uhider the Policy 10 us [save as set out below), uniess and urtil

you receive niotice from the Security Agent {o the contrary stating that the security has

become: enforceable, i this event, any notlces must be given o, and all sums dus from
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yau under the Policy must be paid o, and al the rights, benefits, interast and remedies,
under the Policy (or &t law or in eguity) will be exercisable by, the Security Agent or as |
may from time to time direct in writing:

{1k to disclese {o the Security Agent without further reference to or authority from. us and.
without erguiry by. you as to'the justification of such disclosure, such information relating
Ho the Policy as the Security Agent may réguast vou io disclose,

{iii) to comply with the terms of any written. notice, statemant or instructions which you
recelve 8t any Ume from the Seourity Agent refating to the Policy, ard

(1w promptly to notify the Sacurity Agent'of any clalm being made under the Policy.

(5 Flease note ihat we may not agree to amend or walve the ferms of, or assign or transfer owr
wnterest in, or give any consent or approval under the Policy, i each case without the prior wriftén

cansent of the Security Agent.

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

Plzase copy any communication régarding this Notice or the Policy to the Becirity Agent at | J{FACH
{ n
This tetter {and alt fion-contractial obligations arsing out of or in. connection wWith it} afe governed by

English law, and is subject.fo the exclusive jurisdiction of the English courts.

Please acknowledge réceipt of this letter, and confifm your agréement to the above, by signing the
attached form of acknowledgerment and returning 1t to.the Security Agent at | | for the

attention of { 1

Yours faithfully

For and on behalt of
[Chargor]
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Form of Acknowledgement from Insurars

Tor [Secwity Agend] (as agent and security frustes forand on behalf of itsell and the other
Finance Parties)

[atideess]

Forthe attention of: [+]

Drate 201

Dear Sirs
Re:  Insurance Policy in respect of [Address of Mortgaged Property]

Confirmatory Securily  agresment  {the: "Confirmatory  Secwrlly  Agreement™)  dated
2019 between CHy and Country Hotels Limited {the "Chargot™) and HSBC Bank ple {as dgent and
security trustee for and on behalf of itself and the other Finance Parties {as defined therein)) (the
"Security Agent"}

We acknowledge receipt from the Chargor of a notice dated | 12811 1 (the "Notice") In relation
to the Policy (a8 defined in he Notice)

We scoept the nstructions and auihdrisations comained in the Notics, and confinm that we shall pay sl
sums dug,-and give notices, under tha Policy as directad in the NMobice.

We: have not, as-at the date of this acknowledgement,. receivad any notice that any third party has or will
have any nght of interést whatsoever i or lias made o will be making any ¢laim ordemand ortaking any
action whatsoever in respect of the Policy [so far as f relates to the interest of the Chargor] or any

proceeds thereat,
[We hereby confirm that the following endorsements have been made on the Policy:
(a) tha Security Agent is noted as composite insured and first loss payee on the Policy:

th) the Policy shall not bg invalidated or prejudicad so f2ras the Security &gent is concerned by
misrepreseniation or non-disclosure on the part-of the Chargor or any other person {other
than the Security Agent) nor by any breach of the insuring conditions or any other act or
-omigsion-urdnown o or bevond the cordrol of the Sécurity Agent an the part of the Chargor

of any othar parson (other than the Security Agent),

{er we will not; (i cancel the Policy; (i} allow the same to elapse; or gh agres o any increase of

Any- excess thersunder or any other material amendment thereto or materal reduction. i
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cover therelo without first giving the Security Agent not less than thirty days’ prior notice

(specifying the-action necessary 1o avold the same); and

() that ho breach or default on the pan of the Chargor of any terms of the Policy will be deemed
to have ocourred unless we have given notice of such breach to the Security Agent
specifying how o make gocd sudh braath,

We unconditionally and irrevocably waive all rights of set-off, lien, combination of accounts and similar
righits (however designated or described) which we may have row or i the fulisre to the extent the same
Telate 1o amounts owed 1o us by the Charger (and the procesds thereofl) and we will send you coples of
all statements, orders and notices given by us relating to such debls.

This Tetter (and all non-contractual obfigations adsing out of or in connection with ity are governed by

English law, and is subject o the exclusive jurisdiction of the English courts.

Yours faithfully

Authorised Signatory
For and on behalf of

{lrrsurer]
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Schedula @

Form of Notice to Contract Counterparties

[On Headed Motepaper of Chargor]

[oontract Counterparty]

Braar Sirs

P

&)

{2y

&

IDescribe agresment]

W refer to the [Confract] dated [+ 201] | and made betwesn [ (1) and [Contract
Counterparty] (2) (the "Agreement’}

We, | 1 (the "Chargor™, give you notice that by a confirmatory secirity agreement (the

"Confirmatory Security Agreeiment”) dated [#] 2017 between the Charger (1) and HSBC Bank

pic.(the "Security Agent’y as security agent-and frustee for itself and each of thie other Finance

Parties: (as dafined in the Confirmatory Secufity Agreemeant) (2) we assigned (by way of sscurily)

andior charged all our right, e and inferestin and to the Agreement and the mories from time

tortime due to the Chargor grising fram. that Agreement to the Securily Agent dpon the terms set

put in the Confirmatory Security Agreemaent.

Werirrevocably and unconditionally instruct and authorise you (notwithstanding any previous

instructions which we may have given to the contrary):

4] faubijest to 06 balow, 1© apply all sums payvable by you under the Agreement (o fspeciy

aecoinill

(i) if you receive notice from the Security Agent at any fime that the securty has become
enforceabls, fo pay all sums payable by you under the Agreement to such other sccount

as the Security Agent may direct,
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i to disclose to the Security Agent without further reference to or authority from us and
without encuiry By you as to the justification of such disclosure, such information refting
1o the Agreement ag the Security Agant may request vou to disclose; and

{{w} to comply with the terms of any written notice, staternent or instructions which you

raceve at any time from the Security Agent relating to:the Agresment,

Please note thatl:

)] we shall remain dable to you to perform all obligations assumed . by ug undsr the

Agreement, and- the Security Agerd, its agents ant/or delegates, any receiver or any

«other similar person is under no obligation of any kind whatsoever thereunder; and

(it} we Tnay not-agree to amend or waive or surrender the terms of, or assign or transfer our
interest in, orgive any consent or approval under the Agreement, in each case without,

the prior writterr consent of the Security Agent.

Save 28 noted gbove, we will remain enfitled to.exarcise all our rights, powers and diseretions
Umder the Agreemant, and you should Sontinte to give notices undéer the Agreement to Us, unless
and until vou receive notice from the Security Agent to the contrary. In this event, 2t the rights,
powers, remedies and discretions (including, without limitation, any right to compeal parformarice

of the-Agreement) will be exercisable by (or al the direction of), and notices must bé given to, the
Security Agent or as if directs,

This feiter {and all non-coracival ebhgations arsing out of or in connaction with ) are governad by

English law,_and 5 subjact to the exclusive jurisdiction of the English courts,

The instructions i inig etter may rol be revoked or amendad without the prior written consent of the

Security Agent.

Please ackrowiedge receipt of this lefter, and confirm your agreement o the above, by signing the

attached forem of ackrowledgement and returiing i to the Securnity Agent at | 1 for the

-attentionof. | 1

Yours faithiully

For and on behalf of

[Chargor]
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Form of Acknowledgement from
Lontract Counterparties

{ate:

in s capacity as Security Agent

For the attention of +]

Dear Birs

Re: [insert Agreemént]

Wa atknowledge receipt-of a notics {the "Notice”) dated [+] 207] ] and addressed w us by [

] {the "Chargor”) regarding the Agreement (as defined in the Notice} mentioned in such Notice
ant we accept the instructions and avthorisslions containgd in, and agree to comply with the terms of,
Such Motive.

We acknowledge and confire that;

e} {hotwithstanding ahy terms of the Agreemant to the contraryl we hereby consent to the crealion
of the [assignment (by way of security)] [land/or] charge] in respect of the Agreement as referred
te i the Notice)

(b as at the date of this Acknowledgement, wa have not received any notice that any third party has
orwill ave any right or interest in, o has made of will be misking any claim or damaind g taking
any action in respect of the rights. of the Chargor under. or in respect of the Agreement;

(o) we will pay a2l sums due, and give nolices, under the Agreement as directed in The Notise;

) the Chargor may not agree to amend, surrender or waive the terms. of. or assign or transfer s

imterest in, oF give any consent or appioval under; the Aglearmant without your congent and
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&} ail remedies provided forin the Agreemend (or otherwise avallable) and all rights, interests and
benefiis under (and all nghts o compel performance of) the Agreement shall belong to and be
exercisable by vou or as you direch.

This letter (and all non-contractual obligations ariging out of or in connection with it} are governed by
English law, and is subject to the-exclusive jurizdiction of the English courts.

Yours Tathfully

For and on behalf of
[Contract Coumterparty]
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EXECUTION PAGES

The Chargor

Executed as a deed by
CITY AND COUNTRY HOTELS LIMITED
acting by two directors or a director in the

presence of a witness:

” " Director

JHALD. AFEARA

Print Name

Director

The 1 A A

Witness Signature: e

Witness name (BLOCK CAPITALS). e e e e,

Witness occupation (BLOCK CAPITALSY:  cv.ooeiee oot

Witness address (BLOCK CAPITALS)Y. L e e e e

Address for notices:

Address: 11 Berkeley Street, 2™ Floor
Londan
W1J 8DS

Fax No: 0207 408 0909

FAO: Khalid Affara

Legald2#76621003v5[SEDOT]
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The Secyrity Agent

Exsouted a3 a desd by Allson Tavior as
adtnrmey for HEBC UK BANK PLC, purduant 1
a power of altomey dated 22 January 2018,
acting as attormey for HSBC BANK PLC,
pursuant to s powar of attorney granisd o
HEBC UK Bank plo dated 1 July 2018 Signed by.. |

Print name... /.

Witness Signature:
Witness name (BLODK CAPITALS): I MM@ . W%g | W’mﬂ%
Witness eocupation (BLOCK CAPITALS): L Serag BPTE IV AT,

Witness address (BLOCK CAPITALS): T RN icTeis sinter]

g BVl

Addrass {for notices:

Address: HEBC Bank plc
Level B, 71 Quaen Victona Street
London, ECAV 4AY

Ermzil ajil kothan @habe.com

Fad: Ajit Kothari




