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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 38487

Charge code: 0003 8487 0016

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th April 2017 and created by PORTHMINSTER HOTEL

COMPANY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th May 2017 .

Given at Companies House, Cardiff on 5th May 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EXECUTION VERSION

THIS DEED is datéd- 2‘8 qu)mj 2017 and is made

BETWEEN:

(1

PORTHMINSTER HOTEL COMPANY LIMITED incorporated in England and Wales
{Registered No,00038487} whose registered officé i$ ai Fiat 5 6 Upper John Street,
London, England, W1F 8HB {the “Chargor”}; and

{23 HSBC BANK PLC (the "Security Agent" as security trustee for the Secured Parties {as
defined in the Facility Agreement dafined below}).
BACKGROUND:
AAY The Chargor enters into this Deed in connectiorn with the Facility Agreement (as defined
Below),
(B) Itis intended that this document takes effect as a deed notwithstanding the fact that the

Seeurity Agent may only execute thig doctiment under hand.

ITIS AGREED as Ioflows:

1
1.1

DEFINITIONS AND INTERPRETATION

Definitions

In this Deed:
Act means the Law of Property Act 1925.

Facility Agreement means the faciity agreemert dated on or around the date of this
Deed between {armarg others) the Chargor and the Security Agent.

Maortgaged Property means all freehold or leasehold property included iri the definition
of Security Asset,

Party rearis.a party 1o this Deed.

Receiver means a receiver or receiver and manager, in each case appeinted under this
Deed.

Relevant Agreement means each agreement spacified in PartB of Schedule 1
(Relevant Agreemenis) in each case other than any such agreement which has yet to
odme into effect {esch of which agfeements shall becorrie a "Relevant Agreement”
immediately upér coming into. effect) together with any agreement erftared into to

- amend or restate such agreements and any other agreement telating to the Mertgaged

Property deagnated as such by the Security Agant,

“Secured Liabilities means all present and future obligations and liabilities (whether

actual or contingent and whether owed jointly or severally or in any other capacity
whaltsoever} -of sach Transaction Obligor to any Secured Party under each Finance
Documerit.

Security Asset rmeans any asset of the Chargor which is, or fs expressed to be, subject
to any Security created by this Deed.

Securlty Period means the period beginting on the date of this Deed and ending on

the date on which all the Secured Liabiities have been uncenditionally and irrevocably

paid and discharged in full and the Lenders have no future obligation to advance any
monies.under the. Facﬂrty Agréemant.
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1.2 ‘Construction

(a)

(b}

{€)

(d}

(&)

()

{Q

Capiialised terms dafined in the Facllity Agreement have the sarme meaning in_

this Deed uhless expressly defiried i this Deed.

The provisions of clause 1.2 (Construction) of the Facility Agresment apply to
this Deed as though they were set out ini full in this Deed except that references
o' the Faoility Agreement will be construed as refererices to this Desd.

Unless a contrary indication appears, a reference iri this Daed to:

{iy a Finance Document or Transaction Document or any other agreement
ef instrument is a refarence to that Finance Document or Tramsactan
Document or other agreemant or instrument as amended, novated,
supplemented, extended or resiated;

(iiy any rights in respect of an asset includas:
{A) all amounts and proceeds paid or payable;
A{BJ alt rights to make any demand or. claim; and

{G) all powers, ramedies, causes of action, security, guarantées
and mdemmnes

in each case in respect of or derived from that asset;
iy the term “this Security” means any Security created by this Deed.

Any covenant of the Chargor under this' Deed {cther ihan a payment obligation
which has been discharged) remiains in force during the Security Period.

The terms of the other Finance Dpcuments and of any ofher agreement or
instrurnent between any Paities in. telation to any Finance Document ars

-incorperated in this Déed to the extent required 1o ensure that any purported

disposition, or any agreement for the disposition, ot any frechald or leasehold

_praperty contained in this Desd is. a valid dispositicn in accordance with section

2{1yof the Law of Praperty {Miscelianadus Provisions) Act 1989

if the Security Agent congiders {acting reasonably) that an amount paid to a

‘Secured Party under a Finance Docurnent is capable of bsing aveided. or

otherwise sel aside on the |qu1dat|m or administration. of the payer or

otherwise, then tat amount will not be corsidered to have besn irrevocably
.pafd for the putposes of fnig Deed.

Uniess the context.otherwise requires, a refererice to a Security Assat includes

the progeeds of any disposal of that Security Asset,

1.3 Effect as a Deed

This Deed is intended 1o take effect as a Deed notwithstanding that the Security Agent
-may have executed it under hand anly.

1.4 Third party rights

{a}

{b)

Unless expressly previded 1o the contrary in_ a Finance Dogument, a person.

who is not & Party has no right under the Third Parties Act to enforce or 1o enjoy

the-bengdit of any tetm of this Deed.

Notwithstanding any term of any Finanece Document, the consent of any person
who is not a Party is not required to rescind or vary this Desd @t ahy time.

WORKZ8E70438W.1 D735,450
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{c} Any Receiver may enfarce and enjoy the benefit of any Clause which exprassly
confers rights on it, subject to paragraph (b) above and the provisicns of the
Third Parties Act.

2 CREATION OF SECURITY
21 General
{a) The Chargor must pay or discharge the Secured Liabilities in the manner

provided for in the Finance Dosurnents,
[{2)} Ait the security created under this Deed:
) is created in favour of the Security Agent;
{ify I5 created gver present and future assets of the Chargor;.
(if)) is security for the payment of all the Secured Liabilities; and.

{ivy is made with full tile guarantee in accordance with the Law of Property
{Miseceliangous Provisions) Act 1994,

{e) H'the granting. of any Security in respect of any Security Asset is.prohib.ited:
{i) the Chargor must notify the Security Agent promptly;

{ii) {A] if the Security Asset constitutes a right undar any contract, this
Security will constitule security over all progesds and other
amounts which the Chargor may receive, or has received,
‘under the relevant contract but wilt excluds the Chargor's other
iights under that cortract; and

{B} otherwise, the Chargor shall hold that Security Asset in trust for
the Security Agent;

fiiy unless thé Security Agent otherwise requires, the Chargar miist;
A if respect of any conserit or waiver required for the granting of
Security in respect of that Security Asset:
1) promptly appily for such consent or waiver; and

2 if suich consent or waiver is not to be urreasonably
withiheld, use its best endeavours to promptly obiaia
such consent, otherwise it shall use its reasonable
‘endeavours to prompily obtain such consent of waiver;

B) in respect of any condition required to be met or salisfied for
the graniing of Security in respect of that Security Asset, uss itg
reasonable endeavours to promptly safisfy the relevant
condition; and '

{C)  in ali cases, keep the Secirity Agent informed of the progress
in respect of such consent, waiver or condition; and

vy it the Chargor obtaing the tequired consent or waiver or satisfies the
relevant condition:

(A} the Charger must notily the Secutity Agent promptly; and
{Bj that Security Asset wiil immedidtely be secired in accerdance

with Clause 2.2 {Land) to Clause 2.6 (Miscellagnous) as
appropriate.

WORK\2867045881. 1 27386.430
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(efy The Security Agent holds the benefit of this Deed and this Securi ty on trust for
the Secured Parties.

(a) The Chargor charges by way of a first legal mortgage all estates or interests in
any freehold or leasehold property niow owned by it-{other than any freehold or
leasehold property in ‘Seotland} including, without limitation, the real property {if
ary) specified in Part A of Scheduls 1 (Security Assets),

ib) A reference in this Clause 2 to a morigage or charge of any freshoid or
leasehold property includes:

{iy all buildings, fixtures, fittings and fixed plant and machinery on that -
property; and

(i the bensfit of any covenants for title given or entered infc by -any
predecessor in iitle of the Chargor. in respact of that property or any
moheys paid or payable in respect of those sovenants.

Accounts

The Chargor sharges by way of first fixed charge all of its rights in respact of jis
Accounts ard the debt represented by it,

Insurances

{ay The Charger assigns absolutely, subject to a. proviso for re-assignment on
' redemption, all of its rights under any contract or policy of insurance taken ocut
by it ar anits behalf or inwhich it has an interest in respect of (whether in whole
or inpart) the Mortgaged Propeity {together the Insurance Righits).

(B} To the extent that they have ot besn effectively assigred under paragraph (a)
above, the Chargor charges by way of a first fixed charge ail of its [nsurance
Rights.

Other contracts
fa} The Chargor:

{iy assigns absolutely, subject to a. provise for re-assignmient on
redemption, ail of its rights- under sach Relevant Agreement:

(i) charges by way of a first fixed charge alf of its rights under any other
document, agresmarit or instrument to which it is a party, relating fo, or
entared into by the Chargor in respatt of, the Mortgaged Property or
any part of it except 1o the extent that it is subjecf to any fixed security
created under any other term of this Clause 2.

(b} To the extent that they have not been effectively. assigned -under paragraph
(ﬁ}(l} abcve the Chargor charges by way of a first fixed charge all of its rights
fisted under paragraph {a)(ii] above

Miscellaneous
The Ghargor charges by way of first fixed charge:

{a}- the benefit of any Authorisation {statutory or otherwise) held in connection with
' itsuse of gny Security Asset;

b} the: right to recover and receive comp‘eﬁsation which may be payable to it in
respect of any Authorisaiion referred to i paragraph (&} atiove; and

WORKIZEB70436 .1 2736.430



3.2

CEXECUTION VERSICN

{c) the benefit of all rights in relation to any item under paragraphs (a} to (b} above.
RESTRICTIONS ON DEALINGS

Security

Except as expressly allowed under the Fagility Agreerent or this Deed, the Chargor

must not create or permit to subsist any Security on any Security Asset.
Disposals

Except as expressly allowed under the Facility Agreement- o this: Dged, the Chargor
must- not enter. into a single transaction or a series of fransactions {whether refated or
hat and whather voluntary or involuntary) to dispese of all or any part of any Security
Asset.

LAND
Land Registry

The Chargor consents to a restricifon in the following ferms being entered into on'thg
Register of Title refating to any Morigaged Proparty registered at the Land Registry:

‘No disposition of the regisiered estate by the proprietor of the registered estate is o be
registered without a written consent signed by the praprietor for the time being of the
charge dated | Tin favour of [ | referred to in the chatges register o their
conveyancer. [Standard Form P, '

INSURANCES

The Chargor must, save to the extent fhal the Chargor has siready done so under a
Security Agréement that remains valid and in full farce and effect:

(a} immediately serve-a notice of assignment, substantially in the form of Part A of
Schedule 2 {Forms of Lelter for insurers), on each - counterparty to an
Insurance; and

3] ‘use redsonable. endeavours to ensurg that such countetparty dcknowledges
that notice, substantially in the form of Part B of Schedule 2 (Forms of Letter for
Insurersy),

OTHER CONTRACTS

The Chargor must save 1o the extent that the Chargor has already dotie so under a

-Security. Agreement thal remains valid and in full force and effect, at the request of the

Security Agent following the oceurrenes of an Event of Default that is continuing:

{a) immediately serve a notice -of assignment or charge (as -applicable),
substantially in the form of Part A of Schedule 3 {Forms of Letter for Other
Coniracts), on gach counterparty to a contract listed in Clause 2.5 {Other
contracts). and

{b) use reasonable endeavours to ensure that each such party ackrowledges that
notice, substantially in the form of Part B of Schedule 3 (Forms of Létter for.
Other Contracts).

WHEN SECURITY BECOMES ENFORCEABLE

Enforcement Event

Thig Security will bectme immediately enforeeable if an Event of Default occurs and is
continuing.

WORKIZBE70438W. 1 2736.430
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7.2 Discretion
After this Security has become enforceable, the Security Agent may enforce all or ariy
part-of this Secutity in any mariner it Sees fit or as instructed in accordance with the
Facility Agreement.

7.3 Statutory powers

The power of sale and other powers conferred by section 101 of the Act, as amegnded-
by this Deed, will be immediately exercisable at any time after this Securily has become

enforoeable,
8 ENFORCEMENT OF SECURITY
8.1 General
(@) For the purposes of all powers implied by statute, the Secured Liabilities are

deemed fo have hecome due and payable on-the date of this Deed.

{B} Sectien 103 of the Act (restricting the power of sale) and section 93 of the Ast
{restricting the right of consolidation) do not apply to this Security.

(g} The statutory powers of leasing conferred o the Security Agent are extended
so as o authorise the Security Agent to lease;, make agreements for leases,
accept surrenders -of leases and grant options as the Security Agent may think

fit and without the need to comply with any provision of section 99 o section
100 of the Act.

8.2 No lability as mortgagee in possession

Neither the Security Agent nor any Receiver will be fiable, by reason of enieting into
possession of & Security Asset, to account as mortgages in possessmn ot for any loss
on realisation or fof any default or omission-for which & mortgagee in possassiorn might
be liable

83 Privileges
The Security Agent and each Receiver is entitied to all the rights, powers, privileges and
immuriities conferred by the Act on .mortgagses and receivers duly appointed under the
Act, excapt that gertion 103 of the Act does not apply.

§.4 Protection of third parties

.No person {including a purchaser) deali ing with the Secunty Agentot a Recelver or its or
his/her agents will be coricernad 1o enguira:

(&) whethear the Se‘cured Liabilities have become payable;

(b} whether any power which the Security Agent or a Recelver is purporting to
exercise has become exercisable or is being prsperly exetcizsed;

{c) whether any money remains due under the Finance Documents; or
{ehy how any money paid to the Security Agent or to that Receiver is to be applied.
85 - HRedemption of prior mortgages

(&) At any time after this Security has become enforceable, the Security Agent

:may:
{i) redeem any prior Security against any Security Asset; and/or
{if} procure the transfer of that Security to itself; and/or

WORK\28670438w.1 (738,430
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{iiiy seitte and pass the accounts of the prior morigagee, chargee. or
éncumbrancer; ary accounts so. setiled and passed will beé, in the
absentce of manifest error, conclusive and binding on the Chargor.

(b The Chargor must pay to the Sacurity Agent, immediaiely on dermarid, the costs
and expenses incurred by the Security Agent in connection with. any such
redemption and/or transfer, including the payment of any principal er interest.

8.6 Contingencies

If this Security is enforced at & time when ne amount is due under the Finance

Documents but at a time when amounts may or will beceme due, the Security Agent for

a Receiver) may pay the procesds of any recoveries effected by it into-a susperse

aecount or ather account selected by it.

9 RECEIVER

g.1 Appointment of Receiver

{a) Except as provided below, the Security -‘Agent may appoint any one of mara
persons to be a Raceiver of all or any part of the Security Assets if:
) this Security has become enforceable; or
{ily the Chargor so requests to the. Security Agent at any tirme.

) Any appointment undar paragraph (a) above may be by deed, under seal or ilj

writing under its hand.

{c) Except as provided beiow, any restriction imposed by faw on the tight of a
' ‘rorlgages to appoint & Recelver (including under section 108{1} of the Act
does not apply to this Deed.
{d The Security Agent is not entitled to appoint a Receiver solely as a resulf of the
obtaining of & moratorium {or anything done with a view to obtaining a
moratorium} under section 1A of the Insolvency Act 1986.
9.2 Removal
The Security Agent may by wriling. under its hand remove any Receiver appointed by it
ard may, whenevar it thinks fit, appoint a new Receiver in the place of any Receiver
whose appecintment may for any reason have terminated.
9.3 Remuneration

The Security Agent may fix the remurieration of any Recelver appointed by it and the
maximum rate specified in section 109{8) of the Act will not apply.

9.4 Agent of the Chargor
(a) A Receiver will be deemed to be the agent of the Chargor for all purposes and
accordingly will be deemed to be in the same pesition as. & Receiver duly
appointed by a mottgagee under the Act. The Chargor aldne s responsible for

any contracts, engagements, acts, omissions, defaults and |psses of a Receiver
and for any liabilities incurred by a Recsiver.

b} No Bscured Party will incur any liabiity (elther to the Chargor ar to any ofher
person) by reascn-of the appointment of a Receiver or far any other reason.

85 Helationsh’ip:with Security Agent

To the fullest extent aliowed by law, any right; power or discration conferred by this
Deed {sither expressly or impliedly} or by law on a Receiver may: after this Security

WORK\ 28670438, 1 2736430
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becomes enforceable be exercised by the Security Agent in relation to.any Security
Agset withaut first appainting & Receiver and notwithstanding the appointment of a
Receiver,

POWERS OF RECEIVER
General

{a) A Recsiver has alf of the rights, powers and discretions set out below in this
Clause 10 in addition fo those conferrad on it by any law. This includes all the
rights, powers and discretions conferred on a recelver (or a receiver and
manager) urider the Act and the Inselvency Act 1986,

{by If there-is more thah one Receiver holding office at the same time, each
Reeceiver may {unless the document appeinting himm/her. states otheiwise)
exercise all of the powets conferred op a Receiver under this Deed individually
and o the exilusign of any other Receivar.

Possession -

‘A Receiver may lake immediate possession of, get in and realise any Security Asset.

Carry on business

A Receiver may carfy -on any business of the Chargor carried out at a Morgaged

Property in any manner he/she thinks fit.
Employees

{a) A Receiver may dappeint and discharge managers, officers, agents,
accountants, servants, workemen: and others for the purposes of this Deed upon
such terms as fo remuneration of vtharwise as hefshe thinks it

1) A Receiver may discharge any person appointed by tha Chargor.
Borrow money

A Receiver may raise and borrow maney either unsecuted of on the socurity of any
Security Asset either in priority to this Security or otherwise and generally on any terms
and for whatever purpose which hefshe thirks fit.

Sale of assets

(a) ‘A Receiver may grant optionis and licences  over all or any part of the Security
Assets, grant.any other interest or right over, sell, assign or lease.(or coneur in
granting options and licences over all or any part of the Security Assets,
granting any other interest or right over, selung assigning or lsasing) any
Security Asset by public auction or private contract and geﬂeraliy in any marner
and on any terms which he/sha thinks fit.

R} The -consideration for any such transaction may consist of cash or non-cash

consideration and any such consideration may be payable in a. lump sum or by
instaliments spread aver any period which heishe thinks fit,

{c} Fixtures, other than landlord's fixtures, may be severed and sold separately

from the property containing them without the consent of the Chargor.
Leases

A Receiver may let any Security Asset for any term and at any rent (with or without a

‘premiumy which he/she thinks fit:and may aceept @ surrender of any lease or tenancy of

any Security Asset on any terms which he/she thinks fit {including the payment of
trighiey 10 a lesses or tefant ona'surrendsr).

WORK2E570438w 1 2738430
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10.8 Compromise
A Receiver may setfle, adjust, refer {o arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who is or claims o be a
creditor of the Chargor or relating in ainy way to any Security Asset.

109 Legal actions

A Receiver may bring, prosecute; enforce, defend and abandon any action, suit or
vroceedings in relation to any Sesurity Assat which he/she thinks fit.

16,10 Receipts

A Recaiver may give a valid receipt for any moneys and execuie any assurance or thing
which may be proper or deswable for realising any Secrity Asset.

10,11 Delegation

A-Rateiver -may-de.legaie his/her powers in accordance with this Deed.
10.12 Lending

A Recelver may lend money or advance .t;r_ec_iit to any person.
10.13 Protection of assets

A-Recelver may:

(=Y effect-any repair or insurance and do any other act which the Chargor might do
it the ordinary condugt of its business to protect or improve any Secturity Asset;

{by commence and/or complete any buidirig operation; and

{y apply for dnd malntain any planning permission, building regutation approval or
any othar Authorigation,

in"each case as he/she thinks fit.
10.14 - Othier powers
A Receiver may:
(&) do glf othier-acts and things which he/she may consider nacessary or desirable
for realising any Security Asset or incidental or conducive to any of the rights,

powers or discretions conferred ona Receiver under or by virtue of this Dead or
law;

(b} exercise in refation to any Security Asset all the powers, authorilies. and things
which hefshe would be capable of exerciging if hefshe were the absu fute
beneficial ownerof that Security Assel; and

{c} use the name of the Chargor for any of the above purposes.

11 APPLICATION OF PROCEEDS
All amounts from time to fime received or _recnv:ereci by the Secu'r_it_y Agent or any
Receiver pursuant to the lterms of this Deed ar in connection with the realisation or

enforcement of all or part of this Security will be tield by the Security Agent and applied
i accordance with the Facility Agresment. This Clause” 112

(a) is subject to the payment of any claims having pricfity over this Security; and

WORK\ZE670438Ww.1 2738430



12

13
134

13.2

13.3

14

EXECUTION VERSION

{bj does not prejudice the right: of any Secured Party to recover any shortfall from
the Chargor.

EXPENSES AND INDEMNITY
The Ghargor must:

(&) immediately on demand pay to sach Secured Party the amount of all costs and
axpenses (including legal fees) incurred by that Sacured Parly in connacton
with this Deed including any arising from any actuaf or allegad breach by any
person of any law of reguiation; and

B} keep each Secured Party indemnified -against. any faiture ar delay in paying
those costs or experises.

DELEGATION
Power of Attorney

The Sgourity Agent or any Receiver may, at any time, defegate by power of attorney or
otherwise to any person for any peried all or any right, power, authority or discration
exercisabie by it under this Dead..

Terms
Any such delegation may be made upon any terms and gonditions {including the power
to sub-detegate) and subject {o any restrictions that the Security Agent or that Receiver

{as the case may be) may, i its dscretlon thmk fit in the interesis of the Secured
Parfies.

LiabHity

Neither the Security Agent nor any Receiver shall be bound to supervise, or be in any
way responsible for arly damages, costs or losses incurred by redson of any
miscoriduct, omission or default on the part-of, any such delegate or sub-delegate.
FURTHER ASSURANCES

(a) The Charger must promptly, 4t its own expense, take whaltever action the
Secutity Agent of & Regeiver may reagonably require for:

0 ereating, perfacting of protecting any security over any Security Asset;
or
{1y facilitating the realigation of any Sscurity Asset, or the exercise of any

right, power or discretion exercisable, by the Security Agent or any
Receiver ‘or any of their respective delegates or sub-delegates in
respect of any Sacurity Asse’t

b The action that may be required under paragraph (a) above includes:
i) the execution of any morigage, charge, transfer, conveyance,
assigninent-or assurance of any asset, whether to the Securfly Agent or
1o its nominees: or

{ii) the giving of any notice, order or direction and the making of any ftlmg
or regisiration,

which, in any such case, the Security Ageht may consider necessary.

10
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16
16.1

16.2

16.3

16.4

16.5

EXECUTION VERSION

POWER OF ATTORNEY

The Chargor, by way of secutity, irrevocably and severally appaints the Security Agent,

each Recsiver and any of their respactive delegates of sub-delegates i be its attomey

with the full power and autbority of the Chargor io gxscute, deliver and perfect all

deeds, instruments and other documents in its name and otherwise an its behaif anid (o

do or cause to be done all acts and things, in each case which-may be reguired or

‘which any attorney may in its absaluts discrefion desm necessary fér carrying out any

obligation of the Chargor urider or pursusnt to this Deed whete that Obligor has failed to

earfy out such obligation or generally for enabling the Security Agent or any Recgiver fo

exercise the respective powers conferred on ihem under this Deed or by law. The

Charger ratifies and-confirms whiatever any attorney does or purports to do tnder its

appaoiniment under this Glause 15.
MISCELLANEQUS
Continuing Security

This Security is a continuing security and wil extend 1o the ultimate balance of the

Secured Liabilities regardless of any intermediate payment or discharge in.whala or in

part,
Tacking

Each Lender must perform its obligations under the Facility Agreemeni (including any
obligation to make available further advances).

New Accounts

(a} If- any subsequent charge or other interest affects any Security Asset, a
Secured Party miay cpert a new account with the Chargor.

s} f-that Secured Parly does not open a new account, i will nevertheless be
treated gz if it had done so at the time wheh it received or was deemed fo have
received notice of that charge or viker interest.

{c) As from that time all paymenis made fo that Secered Party will be credited or
be treated as having been credited to the new account and will not operate to
reduce any Secured Liabitity.

Time deposits

Without prejudice To gny right of set-off any Secured. Party may have under any other
Finance Document or otherwise, if any fime deposit matures o any sccount the
Chargor has with any Secured Party within the Security Period when:

(a) this Security has become enforceable; and

{by no Secured Liability is due and payable,

that time deposit will automatically te renewed for any further ‘maturity which that
Sectired Party considers appropriate.

Notice to Chargor

This Deed constitutes notice in writing to the Chargor of any charge or ass;gnment of a

debl owed by the Chargor to any Transaction Obliger and contained in any other
Security Document:

WORKIZBE70458W. 1 2735 430
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17 RELEASE

At the end of the Security Period, _fh‘e Finance Partiss must, at the request and cost of
the Chargor, take whatever action is reasonably necessary to release its Security
Assets framy this Secutrity.

18 GOVERNING LAW

This Deed and any non-coniractual obligations arising out of or in gonnseticn with it areé
governed by English law.

THIS DEED has been exsculed and delivered as a deed oii the date stated at the
beginning of this Deed.

2
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Schedule 1
Security Assets
Beal Property
Address Title Interest |

St Ives Harboir Holel, The Leasshold
Terrace, St Ives, TRZE 2BN

Part B

Belevant Agreements

Type of Contract Date
[®] [#]

13
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Title Nuomber
CL292671

Parties
[e]
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Schedule 2

Forms of Letter for insurers

Part A
Notice to insurer
To: finsurer]
Copy: HSBC Bank ple (as Secutity Agent as defined balow)
[Date}
Déar Sirs,
Legal Charge dated [®] between [Chargor] and HSBC Bank plc (the- "Legal Charge"}.

This letter constitutes notice to you that.under the Legal Charge we have assigned absolutely,
subject to a proviso far. re-assngnment on redemption, to HSBC Bank plc fas trustes for the
Secured Parties as referred to in the Security Agreemerit, the "Security Agent”} all our rights in
respect of. [mserf details of contract of insurance] {the "Insurance").

‘We confirm that:

(&) we will remain liable under the Insurance to perform all the obligations assumed
by us under thie Insurarce; and

() none of the Security Agent, fts agents, any receiver or any othar person will at
any time be undsr any obligation or liability to you under or in respact of the
Insurance (urless, and to the extent, otherwise expressiy pravided for in the
Insurarice ).

We will also rermain entitied to exercise all our rights, powers and discretions under the
insurance, and you should continue to give notices and make payrments trder the Insurance to
us (unless; and 1o the extent, atharwise expressly providad for in the Insirance or if any insurer
leftet you may have issued 1o the Security Agent in respect of the Ingurance}; unlags and until
you receive notice from the Security Agent to the contrary stating that the security under the
Legal Charge has become enforceable. In this event, all the rights, powars and diserations. will
be exercisable by, and niotices must bo given and paymerits must be made fo, tha Security
Adent or as it directs {unless, and to the extent, otherwise expressly provided. far in the
fnsurance or in any insurer letier you may have issuéd to the Security Agent in respect of the
Insurarnee}.

We imevocably instruct and’ authorise you to disclose to the Security Agerit any information
reiatmg to the Insurance requested from youi by the Security Agent.

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

This letter and any hon-contractug) oblagatrons arist ng. cut of or in connection with it are
governed by English faw.

Please acknowledge receipt of this lefter by sending the attached ackrowledgement 1o the
Security Agent at {address| with a copy o us.

Y-c-u_r.s_ faithiully,

{Authorised signatory)

WORK\28670438w.1 2738.430
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[Chargor]
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PartB
Acknowledgement of Insurer
To: HSBC Bank pic
Copy:  [Chargor]
[Pate]
Dear Sirg,
Legal Charge dated {#] between [Chargor] and HSBC Bank plc (the "Legal Charge™)
We confirm receipt from [Chargor] {the Chargor) of a notice dated [ | dthe "Notice™} of an
assignment on the ferms of the Legal Charge of all the Chargor's rights in respect of [ingert

details of the contract of insurance] (the "msurance™).

We confirm that we:

{a) actept the instructions contained in the Notice and agree to comply with the
Notiga: and

&) will give notices and make payments under the Insurance as directed in the
MNotice:

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

Yours faithiully,

(Authorised signatory)

[insurer]

16
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Schedule 3

Forms of Letter for Other Contracts

Part A
Notice to Counterpatty
To:  {Contract Counterparty]
Capy: HSBC Bank ple (as Security Agent as defined below)
[[rate]
Dear 'S.i_r_s,
Legal Charge dated [®] between [Chargor] and HSBC Bank plc {the "Legal Charge”)

This fetter constitutes notice to you that under the Legal Charge we have [assigned absclutely,
subject to a proviso for re-assignment on redemption;[/[charged by way of a first fixed charge] to
HSBC Bank ple {as trustes for the Secured Parties as referred to in the Security, Agraement, the
"Security Agent™) ail our rights in respect of [insert-details of contract} (the "Contract”),

We confirm that:

{a) we will remain llable under the Cantract o perform all the ohligationis assumed
by us under the Contract; and

Y -none of the Security Agent, its agents, any receiver or any other person will at
ary time be under any obligation or liability fo you under or in respect of the
-Contract.

We will alse remain ehtifled to éxercise all our ¥ights, powérs and discretions under the
Gontract, and you should continle to give notices and make payments under the Cortract {o us,
unfess and until you teceive notice from the Security Agent to the contrary stating that the
secutity under the Legal Chatge has become enforceable. I this event, all the rights, powers
and discretions wili ba exercisable by, and notices must be given and payments must be made
&, the Security Agent or as it directs.

We irrevocably instruct and authorise you to disclose fo. the. Security Agerit dny infotration
relating 1o the Confract requesied from you by the Security Agent.

The instructions in this letter may not be revoked ar amended without the pricr writterr consent
of the Secutity Agent.

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

Please acknowledge receipt of this letier by sending the attached ackncwiedgement to the
Security Agent at [address] with a copy to Us.

Yours faithfully,

{Authorised signatory)

[Chargor]

17
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Te: HSBC Bank plg
Copy: - [Chargor]

{Date]
Dear Sirs,
Legal Charge dated [#] between {Char_gor] and HSBC Bank plc (the "Legal Charge™)
We confirm receipt from [Chargorf (the "Chargor') of ‘a notice dated [@] {the "Notice”) of [an
assignment}/{fixed charge] on the terms of the Legal Charge -of all the Chargor's rights in

respect of [insert detalls of the conirac] {the "Cont ract”}.

We confirm that we:

&) accept me instructions contained in the Notice and sgree. o compy with tha
Notice; and

(b will give notices and make payments under the Contract as directed in the
Notice.

This letter and any non- -gontractual obligations arising out of or in connection with it are
govemed by English Ja

Yours faithfully,

{Authorised signatory)

[Contract courterparty]
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EXECUTION PAGE

CHARGOR

EXECUTED

as a DEED by PORTHMINSTER
ADTEL SOM;

LIMITEL: SOV o2

1T

Direcior

Mame of Wilnass

2736.4%:0
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EXECUTION PAGE

CHARGOR

EXECUTED =5z DEED by FORTHMINSTER
HOTEL COMPANY LIMITED acing by a

diresClor, in ihs prazenco of: . .
Witress Signaiure

Name of Withess

Address of Witness

Deoupation of Witness

BIGMNED by HSBC BANK PLC H

=ciing hy: )
Authorized Sianuiory —
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