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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 864881

Charge code: 0086 4881 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th September 2023 and created by CHEWTON GLEN
HOTELS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 11th September 2023 .

Given at Companies House, Cardiff on 12th September 2023

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

Companies House s



EXECUTION VERSION e

Debenture
(1}  CHEWTON GLEN HOTELS LIMITED.
{2)  SANTANDER UK PLC as Lender

Dated 8 September 2023

‘We corify that, save for materal redacted pursuant to 5. 858G of the Companies Act 2006, this topy
instrument is 2 corract copy of the pdginal instrument.

Dated this 11 September 2023

Signed Nfﬁﬁ {fgﬁwﬁ% Al

Osbome Clarke 1P
One London Wall
Londen

ECZY SEB
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This Deed is made on 8 September 2023

Betwean:

{1} Chewton ‘Glen Hotels Limited (a limitad company incorporated in England and Wales with
registration number 00864881} whose registered office is:at 8th Floor, South Block; 55 Baker
Street, London WU 8EW (the "Chargor"), and

@ Santander UK plc (Company number 02284747) (the "Lender").

This Deed witnassas as follows:

1. Definltions and interpretation

14 Definitions

Unless otherwise dafined in this Deed, terms defined in the Facility Agreement. shall have the
same meaanings when used in this Deed and the following definitions shall-apply:

“Additional Asslgned Agreements” means all present. and fufure agreements, contracts,
deeds, instruments, licencas, undertakings, girarantess, covenants, warranties, représentations
and other documents (other than any of the same described in subsclause 3.2(a) to sub-clause
3.2(e) (Security assignment) {inclusive) and all Related Rights in respect thereof, and any Non-
Assigned Agresment) entered into by, given to.or otherwise benefiting any asset of, the Chargor
from time to time,

"Adiministrator” means a person appointed under Schedule B fo-the Insolvency Act 1986 fo
manage the Chargor’s affairs, business and property,

“Agreement for Lease™ means an agresment to grant an Occupational Lease for all-or part of
a Property.

"Blocked Accounts” means:

{ay the Finance Account, the Deposit Account and the Rectification Accotint; and

(b} all monies standing fo the credit of any account referred to in paragraph (a) above and
all Related Rights in respect.of such account or the monfes standing fo the credit
thereof.

“Debts" means:

(a). all monies or liabilities due, owing or Incurred by a person to the Chargor at present or
in the-future, in any manner, whether actual or contingent, whether incurred solely or
Jointly with-any other person and whether as principal or surely; and

{b) any Raeiated Rights In respect thereof.

"Deposit Account” means the bank account which 18 designated as the "Deposit Account”
p;_jrsu'ant'ta the termis of the Faciiity‘Agreement‘aad includes any replacement of that Account.

“"Derjvative Asset" means all allotments, rights, benefits and advantages (including all voting
rights) at any time accruing, offered or arising in respect of or incidental to any asset and all
money or property accruing or offered at any time by way of converslon, redemption; bonus;
preference, option, dividend, distribution, interest or otherwlse in respect.of an asset.

"Facllity Agreement" means an agreement dated or oraround the date of this deed and made
betwesn, amongst others, (1) the Lender and (2) the Chargor pursuant to which the Lender has
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made available a loan facilily, as the same may be amendad, novated, supplementad, extended
of restated from time to time,

"Finance Account” means the bank sccount which is designated as the "Finance Account”
pursuant to the terms of the Facllity Agreement and Includes any replacement of that Account.

"Finance Documents"” means the Finance Documents and Hedging Agreements, In each case
as defined in the Facility Agreement and in each case as amended, novated, supplemented,
extended or restated from time to tinie.

"Floating Charge Asset" means an agsset charged under sub-clause 3.3 (Floating charge) of
this Deed.

"Hedging. Agreement" means any master agroement, confirmation, schedule or other
agreement in agreed form entered intoor to be-entered into by the Chargor for the purpose of
hedging Habilities and/or risks from time to time.

“insurance Proceeds™ means all monies from time fo lime payable to the Chargor under or
pursuant to the Insurances, including the refund of any premium.

“Insurances” means all policles of insurance and all procesds of them either now or In the
future held by, or wiltten In favour of, the Chargor or in which it Is otherwise Interested, but
excluding any third party liability -or public liability insurance-and any directors’ and officers’
insurance.

"Intellectual Property Rights” means:

{8) all of the assets (if any} specified in Part 2 (Intellectual Property Rights} of Schedule 2
{Security Assefs);

{by any. patents, trademarks, service marks, designs, business names, copytghts,
. database rights; computer software; design rights, domaln names, moral righis,
inventions, confidential information, trade secrets, knowhow and other Intellectual
property rights and interests (whtch may now or in the fulure subsist), whether
registéred or unfregistered;.

{c) the benefit of all applications and rights to use those assets described in paragraphs
(a) to (b} (Inclusive) of the Chargor (which may now or In the future subsist); and

{dy any Related Rights:arising In relation to any of the assets described In paragraphs (a)
to (o) (inclusive).

"Investment” means any present or future stock, share, debenture, loan stock, interest n any:
investment fund and any other present or future securily {(whether or not marketable) whether
owned directly or by or to the order-of the Chargor or by any trustee, fiduciary or clearance
systernion ils behalf, Including any Derlvative Asset and any: Related Raghis in-respect of any of
the foregolng.

"Lease:Document” means;

{a) an Agreament for Lease;

{b}) an OccupationalLease; or

{c) any other document designated, in writing, as such by the Lender and the Chargor.

"LPA™ means the Law of Properly Act 1925.
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"Non-Assigned Agreement” means any agreement to which the Chargor is a parly (or any
agresment in which the Chargor has a right, fitle or Interest):

{a) which prohibits, sither absolutely or conditionally (Including requiting the consent of any
third party), that Chargor from assigning its rights under-that agreement; and

(6)  inrespect of which no consent to assign, or walver of the prohibition on assignment of,
that Chargor's rights under that agreement has been obtained or provided {in form and
substance satisfactory to the Lender).

"Non-Charged Agresment” means any agreemant to which the Chargor is a parly (or any
agresment in which the Chargor has a right, title or interest):

{(a) which prohibits, either absolutely or conditionally (including requiring the consent of any
third party), that Chargor from creating a charge over ifs interest in that agresment; and

{b) in respect of which no-consent to charge, or waiver of the prohibition on the charging
of, that Chargor's rights under that agreement has been obtained or provided (in form
arid substance safisfactory to the Lender):

"Occupational Lease” means any lease or licshce or other right of occupation -or right to

receive rent to which a Properly may at any time be subject and includes any guarantee of a
tenant's obligations under the same.

"Other Accounts” means-all the Chargor's present and futtre accounts (cther than a Blocked
Accaunt) with-any bank or other person, all monies standing to the credit of each such account
and all Related Righis in respect of any such account.

Account:

"Party” means a parly to'this Deed.

"Plant and Machinery" means all plani and machinery; equipment, fittings, installations and
apparatus, tools, molor vehicles and all other similar dssets- (otherthah any assets that are
deemed by law to be immoveable property), wherever they are situated, which are now, or at
any lme affer the:date of this Deed become; the propetty of the Chargor.

"Property” means:

(a) all of the freehold and/or leasehold property of the Chargor described in Part 1 (The
Property) of Schedule 2 (Sécurity Assets);

{b} all present-and future freehold and leasehold property or immovable property of the
Chargorsituated ih England and Wales (othet than the properiy refgrred 1o In paragraph
(a); '

{cy ‘any buildings, fixtures, flttsngs plantand machinery from time to time on or forming part
of the properly referred to in paragraphs {a)and (b); and

{dy any Related Rights arlsing in relation io any of the assets described in paragraphs (a)
to {¢) (inclusive),

and "Propertles” shall be construed accordingly.

“Receiver" means a recelver or recelvar and mariager of the whdle orany part of the Security
Assets.
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"Rectification Account” means the bank account which Is designated as the "Rectification
Account" pursuant to the terms of the Facilily Agreément and inclides any replacement of that
Acoount,

“Related Rights” means, where used In relation fo an asset, the following:

(a) the proceeds of sale andfor other realisation of that asset (or any part thereof or Interest
therein);

(b} all Securily, Authorisalions, options, agreements, righls, easements, benefils,
indemnities, guarantees, warranties or covenants for fitle in respect of such asset; and

(©) all rights under any lease, licence or agreement for lease, sale or use in respect of such
dsset:

"Rental Income™ means the aggregate of all amounts pald or payable to or forthe account of
the Chargor in connection with the letting, licence or grant of other rights of use or occupation
of any part-of each Property, including. each of the following amounts:

{a) rent, lleence feas dnd equivalent amaunts paid or payabls;

(b) any sum received or recelvable from any deposit held as security for performiance of a
tenant's obligations; '

{cy asum agual to any apportionment of rent allowed in favour of that Chargor;

{d) any other monies paid or payable in respect of occupatlon and/or usage of that Property
and any fixture and fitting on that Properly including any fixture or fitting on that Property
for display or advertisement, on ficence or otherwise;

{e) any sum pald or payable under any policy of insurance In respect of loss.of rent or
intereston rent; ' ' '

{f) any ‘sum paid or payable, or the value of any consideration given, for the grant,
surrender, -amendment, supplement, waiver, axienslon or release of any Lease
Document;

({s}) any surm pald or payabie in-respect of a breach of covenant or dilapidations under any

Lease Document;

(RY any sum paid or payable by or distribution received or receivable from any.guarantor of
any occupational tenant under any Lease Document;

(i} any Tenant Contributions; and

h any interest paid or payable on, and any damages, compensation or setllement pald or

' payable in respect of, any sum referred to above less any related fées and eXpanses
incurred {which have not been reimbursed by another person) by the Chargor.

“Secured Liabllitles” means all present and fulure obligations and liabllitles (whether actual or

contingent and whether owed jointly or severatly or in any other capacity whatsoever) of the

Chargorto-any Secured Parly under any Finance Decument;

“*Security Assets” means:

(a) the assets morlgaged, charged orassigned by way of security to the Lender by this
De&d; and

(€3] any assets held-on trust by the Chargor for the Lender,

4
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1.2

1.3

14

"Security Period™ means the paeriod from the date of this Deed until the date on which the

Lender has determined (acting reasonably) that all of the Secured Liabllitles have been
irrevocably and undonditionally pald -and discharged in full and that no commitment is
outstanding. '

"Shares™ means:

(a) the shares described in Part 3 (Shares) of Schedule 2 (Securify Assets);

(b} all Derivative Assets in relation to the shares referred fo.in paragraph (a); and
{c) all Related Rights in respect of paragraphs (a) to {b) (inclusive).

"Supplemental Debenture” means a supplemental debenture to-this Daad in'such form as the
Lender may require.

“Tenant Contributions” means any amount paid or payable: to the Chargor by any tenant
under aLease Document-or-any other ocoupier of a Property; by way of:

{a) contribution to;
{1} ground rent;
{if) irisurance premia;

(i) the cost of an Insurance valuation;

(iv)  aservice or other-charge In respect of that Chargor's.costs In'connection with
any management, repalr, maintenance or similar obligation or in providing
sarvices foa tenant.of, orwith respect to, a Property; or

v} a reserve or sinking fund; andfor

(b} VAT.

Construction

&) Uriless a contrary intention appears, sub-clause 1.2.(Construction) and sub-clause 1.4
{Third party Hights) of the Facility Agreement apply to this Deed, and shall be-deemed
to be incorporated into this Deed, mutatis mutandis, as- though set out in full'in this
Dead, with-any reference to "this Agreement” being deemed o be a reference to "this
Deed”, subjectto any other nocessary changés.

{b). Any references to'the Lender or any Recelver shall-include its:Delegate.

(33 Uniess a contrary indication appeats, referances to clauses and schedules are. to
clauses.and schedules to this Dead and references to sub-clauses and paragraphs are
references to sub-clauses and paragraphs of the clause: or schedule in which they
anpear. ' ' ' '

Law of Property (Miscellaneous Provisions) Act 1989

To the extent negessary for -any agreement for the disposition . of the Securily Assets in this

Deed. to be a valid agreement under section 2(1) of the Law of Property (Miscellaneous

Provisions) Act 1988, the terms of the other Finance Documents and of any side letters between

the parties to this Deed are incorporated into this Dead.

Implied covenants for title

O LA 24651287 .40




1.6

1.6

1.7

3.1

The obligations of the Chargor under this Deed shall be In addition to the covenants for title
deamed to be included In this Deed by virtue of Part | of the Law of Properly (Miscellansous

Provisions) Act 1994.

Effect as a Deed

This Deed Is intended to take effect as a deed notwithstanding that the. Lender may have
executed it under hand only.

Trusts
The perpetully period for any trusts created by this Deed is 125 years.
Finance Document

This Deed Is a Finance Document,

‘Covenant to pay

The Chargor as primary obligor covanants with the Lender that it will oh demand pay to the

‘Lender the Secured Liabilities when the same fall due for payment in accordance with the terms

of the Finance Documents.

Security Assets

Fixed charges

The Chargor, as sectirity for the payment of the Secured. Liabilities, charges in favour of the

Lender, with full title guarantes, the following asssts, from time to time owned. by It or In which
it has an interest:

{a) by way of first legal mortgage, each Property; and

{h) by way of first fixed charge:
) all Property not effectively mortgaded under sub-clause 3.1{&);
(i) all fixed and permanent Plant and Machinery;
(lit) all Plant and Machinsry not sffectively charged under sub-clause 3.1(b){ii);
vy all Shares;
{v) all Debts;
{vi) all Biocked Accounts;
(vity  all Other Accounts;
(viliy  all Investments;
(%) all Intallectual Property Rights;
(%) its goodwill and uncalled capital;

{xi) any Non-Assigned Agreement (save for any Non-Charged Agreemenit); and
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3.2

3.3

34

35

{xit) If not -effectively assigned by way of securily pursuani to sub-clause 3.2
{Sscurity assrgnme}nt), all its- rights and Interests: in {and claims under} the
-assets described in subsclause 3.2 (Security assignment).

Securfty assignment

As securiy for the payment of the Secured Liabilities, the Chargor assigns, by way of security,
with full titte guarantes to the Lender all its rights, title and interest in:

{a) the Insurances and the Insurance Procesds;

{b) all Rental lncomae;.

() any Lease Document;

{d) any Hedging Agreement;

{e) ‘any Additional Asslghed Agreements; and

{f) all Related Rights in respect of each of the above..

Floating charge

(&) As further security fof the paymentof the Secured Liabliities, the Chargor charges with
full title guarainteé in favour of the Lender by way of first floating charge its undertaking
and all its present and future assets other than those assets which are effectively
charged by way of first fixed charge orlegal mortgage under sub-clause. 3.1 (Fixed
charges) or which are effectively asslgned by way of security under sub-clause 3.2
{Security assignment). .

{b) Paragraph 14 of Schedule: B1 to the Insolvancy Act 1986 shall apply to the floating

charge created by this Deed.

Cariversion of Hoating charge by notice

if:
(a)

(b)

an Event of Default has occurred which is contiriuing; or

the Lender Is of the view {acting reasonably) that any legal process or execution is bemg

‘enforced against any Floating Charge Asset or that any Floating Charge Asset is in

danger of being seized, sold or othierwize i jéopardy,

the:Lender may, by nolice to the Chargor, convert the ﬁaatir}g charge created under this Deed
into afixed charge asregards those assets which it specifies in that notice: The relevant Chargor

shall. promptly following request by the Lender execute a fixed charge or legal or squitable
assignment over those assets I such form as the Lender may require.

Automatic conversion of floating charge

if, without the prior written consent of the Lefider:

{a)

(b)

the Chargor creates-any Securily over all or any of the Securily Assets or attempts to

40 80;

any person levies or attempts tolevy any distress, attachment, execution or other legal
protess agalnst any of such Secuiity Assets;
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38

4.1

4.2

{©)

(d)

a resolution is passed or an order is made for the winding up, dissolution, administration
ar-other reorganisation of the Chargor;. or

any steps are taken for the appointmentof, or notice Is given of ihtention to appoint, or
a-petitfon Is filed or application Is made, or a conipetent court-makes. an order for the
appointmient of an administfator, in relation to the Chargor,

then the floating charge created by this Deed over the Fioating Charge Assets of that Chargor

witl automatically, without notice, be converted Into a fixed charge as soon assuch-event ocours.

‘Part AT moraforium

@)

(b)

Subject to clause 3.8(b) balow, the obtaining of & moratorium under Part A1 of the

Insolvency -Act 18886, or anything dons with a view to obtaining such a moratorivm
{(including any preliminary decision or investigation), shall not be an event causing any
floating charge created by this Deed fo crystalllse or causing restrictions which would
not otherwize-apply to be iImposed on the disposal of any asset by the Chargor or a

ground for the appointment of a Receiver,

Clause 3.6(a) above does not apply In respect of any floating charge referred fo in
subsaction (4) of section A52 of Part A1 of the Insolvency Act 1986.

Natiire of Security

Continuing security

(a)

)

(e}

(d)

The Security created by this Deed is to be a continuing security notwithstanding any
intermediate payment or-settlement of all orany part of the: Secured Lisbilities or any
other matter-or thing.

The Chargor walves any right it may have of first requiring the Lenderto proceed agalnst
or enforce -any other rights or Security or claim payment from any person before:
claiming from the Chargor under a Finarice Docurient. This walver applies Irrespective
of any law or any provision of the Finance Pocument to the contrary.

Unfil the Security Period has ended, the Lender may (acting reasonabiy} refrain from
applylng or enforcing any other monies, Security or rights held or received by the Lender
In respect of those amotunts; or apply and enforce the same in stich manner and order
as it sees fit (whether against those amiounts or ctherwise) and the' Chargor shall not
he entitled to the benefit of the sams.

The Chargor expressly confirms that it intends that the Security constituted by this Deed
shall extend from time 1o time. to any (however fundamental) varation, increase,
extension or additlon of ot to the Secured Liabllitles as a result of the amendment andfor
rastatement of the Fadllity Agreemsnt andfor any of the other Finance Documertds
andior -any additional facility or amount which is made available' under any of the
Financé Docurments for the purpeses of or in connection with any of the following:
business acquisitions of any nature; increasing working capital; enabling Investor
distributions to. be made; carrying out restructrings; reflnancing existing facilltles;
refinancing any other indebtedness; making facilities available to new borrowers; any-
cther variation or extension-of the purposes for which any such facllity or amount might
be made available from time to time; and any foes, costs andior expenses associated
with-any of the foregoing.

Non-merger of Security

The Security created by this Deed is to.be In addition:to and shall neither be merged with nor In
anyway exclude or prejudice or be.affected by any other Security or other right which the Lender
may now or after the date of this' Deed hold for-any of the Secured Liabilities, and this Deed
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62

may be enforced against the Chargor without first having recourse to any other rights of the

Lender.

Further assurances and protection-of priority

General

(a)

()

(o)

The Chargor shall, at'its own expense, proriptly do all stich acts or:éxecute all such

documents {including Supplemental Debentures, assignments, transfers, morigagss,

charges, notices and instructions) as the Lender may reasonably specify (and in such
form as the Lender may reasonably require in favour of the Lender or its nominee(s)):

{ to perfect or protect the Security created or intended to be created under, or
avidencad by, this Deed {(which may Include the execution of a Supplemental
Debenture, mortgage, charge, assignment or other-Security over all-or-any of
the assets which are, of are intended to be, the subject of this Desad) or for the
exercise of any rights, powers and remedies of the Secured Parties provicied
by or pursuant to this Deed or by law;

(i) to confer on the Lender, or confer on the Secured Parties, Securlty over any
assets of the Chargor, located in any jurisdiction, equivalent or-similar to the
Security Intended to be.conferred by or pursuant to this:-Deed and, pending the
conferring of such Security, hold such assets upon trust {or in any manner
raquired. by the Lendar) for the Secured Parlles; and/or

{il)  while an Event of Default which is continuing; to facilitate the realisation or
enforcement of the assets which are, or are intended to be, the subject of the
Security created, or intended to be created, by this Deed.

‘The Chargor shall take ail such action (including m'ak}ng'aft filings and registrationsy as
‘may be necessary for the purpose of the creatlon, perfection, protection or maintenance

of .any Security conferred or tritended 1o be conferred on the Secured Parties by or
purstant to this Deed.

The Chargor shall .execute and deliver to the Lender a Supplemental Debenture in

‘respect of any freshold or leasehold property acquired by it within ten Business Day of

its acquisition.

KM Land Registry

(a)

®)

{c}

in relation to each Property from time to time, the Chargor irrevocably consents fo the
Lender applying to the Chief Land Registrar for a restriction to be entered on the
Register of Title of ail that Properly (including any unregistered properties subject fo
compulsory first registration at the date of this Deed) on the prescribed Land Registry
form and In the following or substantially similar terms:

"No disposition of the registered estate by tho proprietor of the registered estate is to
be registered without a Writterrconsent signed by the proprieter for the time baing of the
debeniure dated e infavour of e refarred to in the charges régister.”

‘The Lendar must perform its obligations undar the Faciiity Agreement (including-any

abligation to makeé avaitable further advances). In relation to each Property, the Lender
may apply to the Chief Land Registrar for a notice to be entered onto the Register of
Title of all that: Property (including any unregistered properties subject to compulsory

first registration at the date of this Deed) of the obligation to make further advances.

As registerad proprigtor of the existing charge over the Properiy.dated 15 January 2016,
the Lénder hereby consents to the grant and registrations of this-Deed at the Land
Registry.
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6.1

6.2

Reglister of Inteltectual Properly Rights

The Chargor shall, if reasonably requested by the Lender, execute all such documents-and do
all such acts as the Lender may reasonably require to record the interests.of the Lender in.any
registers relating to registered Intellectial Propérty Rights.

Naotices:

The Chargor shall, at the request of the Lender, give notice of:

(&)

{0)

(©)

(dy

)

the charge over lts Blocked Accounts and Ofher Accounts (other than accounts
maintained with the Lender) urider this Deed to the person at which such-accounts are
maintained in the form set out in Part 1 (Form of notice in relation {o a Blocked Account
or Other Account) of Schedule-3 {Form of notices) save thal where the aocounts are

held with the Lender It s deemad such rollce has beer glven and acknowledgment

received;

the assignment of the Insurances under this Deed {o its Insurers in the form sef.out in
Part 2 (Form of notice to insurers) of Schedule 3.(Form of notices);

following the occurrence of an Event of Default which is continuing, the assignment of
each Lease Document under this Deed to the relevant tenant in the form setout In. Part
3 (Form of notive in relation to a Lease Documenty of Scheduls 3 (Form of notices);

the assignment of any Hedging Agreement under this Dead to each counterparty in the
form set-out in Part 4(Form of nofice in refation fo the Hedging Agreements) of Schedule
3 {Form of notices):and

following the occurrence of an Event of Default which Is continuing, if the Lender so
requires, the assignment of charge of any other Security Asset to the relevant third party
{in the form of Part.5(Form of notice fo counterparties) of Schedule 3 (Form of nofices)
or such other form as the Lender so requires),

and, in each case, shall use all reasonable endeavours to:procure that each person onwhoma
notice Is served, executes and delivers to the Lender an acknowledgesment of that notice in the
relevant form scheduled to this Deéd or in such other form as the Lender may require.

Representations and warranties

The Chargor makes the representations and warranties listed bslow in favour of the Lender.

Becurity Assels

(a)

Schedtile 2 (Secirity Assets) identifles:
[U] all the freehiold and leasehold property situated in England and Wales;

{ify all the registerad patents, designs and trade marks, and applications In respact
' of the same; and

(it all the shares in respect of companies Incorporated in England and Wales,

baneficiglly owned by it at the date of this Deed.

Investments-and Shares

(&)

All Investments and the Shares are fully paid and none are ‘subject to any option to
purchase or similar rights.
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6.3

7.1

7.2

)

[t has not appointed any nominee lo exercise or enjoy all-or any of its rights in relation
to the Investments-or the Shares.

{c}. The canstitutional doctuments of any company whose shargs are the subject of the

' Security created by this Deed do not and could not restrict or. prohibit any transfer of
those shares on creatibn or-onenforcement of that Security:

Repetition

The representations Inthis clause are deemed to-be made by the Chargor by reference o the
facts and circumstances then existing on the date of this. Deed and on gach day on which the
Repeating Representations are deemed to be repeated under the terms of the Facility
Agreament,

Undertakings

Duration of undertakings

The Chargor indertakes to the Lender in the terms of this clause for the duration of the Security

Pariod.

‘General undertakings

(a)

()

()

Negative pladge and disgosal restrictions:

Save as otherwise agreed In the Facility Agreement, it will not:

{1y create of agree to create or permit to subsist'or arise any Security over-all or

' any part of the Security Assets;or

iy sefl, transfer, lease out, lend or otherwise: dispose of all or any part of the
Security Assets {(other than Floating-Charge Assets on arm's length terms In
the-ordinary course of trading) or agree or attempt to do the same,

axcept withr the prior written cohsenit of the Lerider,

Deposit of docuients or fitle deeds

it will depositwith the Lender:

{ to the extent that the relevant documents have not been deposited with a
clearance system, settlement system or custodian acceptable to the Lender, all
deeds, stock and share. certificates or other documents of title (or-documents
evidencing fitle orthe right to title) and agreements relating to a Security Asset
(including, without imitation, all deeds and documents of title relatirig to the
Property) ;

(i) any stock transfer forms or othar instrumerits of fransfer duly completed to the
' Lender's satisfaction; and

(il any other document which the' Lender may require for the purposes of
perfecting the Security created by this Deed.

It §hall satisfy the above requirement if title deeds-are held to the order of the Lender
by a firm of solicitors approved by the Lender.

Compliance with Jaws

it shall at all times comply with all laws and regulations applicable to it and will obtain
and maintain in full force and effect all Authorisations which may at any time be required

i1
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7.3

@

{e)

with respect.to any of the Securlly Assels if fallure so.fo.comply has or is reasonably
fikely to have a Materlial Adverse Effect.

Information

1t shall supply promptly to the Lender such material Information in relation to:the Security

Assets asthe Lender may request (acting reasonably).

Registration and notifications

# shall immedistely hotify the Lender of any confract, conveyance, transfer or ofher

disposition or the acquisition by it of the legat or beneficial Interest i any Property.

Investments and Shares

(&)

{b)

(©)

(d)

Exercise of rights

{0 Prior to an Event of Default which is confinuing, it may exercise or refrain from
exercising {or direct the same) any.of the powers or rights conferred upon of
exercisable by the legal or beneficial owner of the Investments or the Shares
unlass such exércise or fefrain from exerclsing {or direction to dothe sama):

{A) breaches, or might reasonably be expected to breach, any term of the
Facllity Agreement;

{8) would, or-might reasonably be expecied fo, have an adverse effect.on
the value of any of the Security Assets or otherwise prejudice any
Transaction Securily; or

{C) wotld, or might reasonably be expected to, affect any rlghts or powers.

of the relevant Chargor arising from its legal or beneficlal ownership of
the investment or the Shares. *

{in On-and following -an Event of Default which is continuing, it shall not, without
the prior written consent of the Lender, exercisé of refrain from exercising (or
direct the same) any of the powers or rights conferred upcn or exercisable by
the legal or baneficial owner of the Investments orthe Shares.

Reyistration of fransfers

If required by the Lendar; it shall procure that all Investments and Shares which are In

registered form are duly feglistered in the name of the Lender or-its nomfnee ence a

transfer relating o those Investments and Shares is prasented for that purpose.

Clearanice systems elc

It shall, when requested by the Lander, Instruct any clearance system; settlement

system, custodian or-similar person to transfer any Investments then held by any such

person for its. or some-nominee's account o the account of the Lender {(or its nomiinee)
with such clearance system (or as otherwise required by the Lender).

Acquisition and calls.

It shall:

i not; without the prior written consent of the Lender, acqliire any Investments or
Shares. unless they-are fully pald;

(i) promptiy notify the Lender of the acquisition of any:investment-or Shares; and
12
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7.5

8.1

{in duly.and promptly pay all calls, instaiments or other payments which may be
due -and payable in respect of any Investments or Shares and, for the
avoldance of doubt, no Secured Partyshall Incur any liabllity In respect of any
amounts due from _the Chargor in respact of any Investments or Shares.

{(e) Dividends

It shall immediately pay all dividends or other monles received by it in respect of the
Ihvestments and the Shares inlo the Deposit Accotint-or otherwise as the Lender may
ditect from time to ime.

{fy Nominees

It shalt not appoint any nominee to exercise-or enjoy all orany-of its rights in relation to
tha Invesiments or the Shares,

Intellectual Property Rights
it shall:

{(8) take all necessary action to safeguard ahd malintain its rights, present and future; in-or
relating to Intellectual Property Rights {including the paymentof all renewal fees and all
steps which are necessary or desirablé to maintainany applicable registrations with any
appropriate registry or other government authority or body);

{b) keep the Lender fully informed as to the registration or requirement to renew the
reglstration-of any Intellectua!l Property Rights;

{c) not .use ot refrain from using its Intéllectual Property Rights in & Way which. may
adversaly affect the value of those Intellectual Property Rights;and

{d) notify the Lender promptly of any infringement or suspected: infringement or any
challenge to the validity of its Intellectual Property Rights and, at the request of the
Lender, take all steps necessary o prevent or bring to an-end any such infringement
and to defend any such challerige.

Power o romedy

If the Chargor fails to comply With any covenant set outin suib-clause 7.2 (General uridertakings)
to sub-clause 7.4 (nfellectual Propery Rightsy (inclusive), it will allow ({and irrevocably
authorises) the Lender or any Receiver to take ariy action on its behalf which the Lender or the
Receiver deems necessary or desirable o ensure compliance with those. covenants. The
Chargor shall reimburse to the Lender andfor any Receiver, on demand, all amounts expended
by the Lender or any Receiver in remedying such failure together with inferest In accordance
with clause 8.3 (Default interest) of the Facility Agreement from the date of payment by the
Lendear or Recsiver (as the case may be) until the date of reimbursement.

Enforcemerit-and powers of the Lender

Enforeement

At any time-after the occurrence of an Event of Default which is continuing, the Secunty created
pursuant to-this Deed shall be immediately enforceable. and the Lender may in its. absolute
discretion and without nofice to the Chargor or any of them-or the prior authorisation of any
courl:

{&) enforce-all or any part.of the Security created by this Deed and {ake possession of or

dispose of all or any of the Security Assets in each case at. such times and upor:such
terms as it sees fit; and
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8.2

8.3

8.4

g1

®

whethear or not it has appointed a Recelver, exercise all of the powers, authoritles and
discretions:

{1} conferred from time to time on mortgagees by the LPA (as varied or extended
by this Deed} or by law; and

(iy granted to-a Retelvel by this Dead or from time {o time by law.

Power of salg, leasing and other powers

(2)

{b)

{c)

For the purpose of ‘all rights and powers implied or granted by law, the Secured

Liabllities are deemed to have fallen due on the date of this Deed. The power of sale
and other powers conferred by section 101 LPA and ali. other enforcement powers

-conferred by this Deed shall be immediately exercisable at any time when an Event of

Defautlt is-continuing.

The Lenderimay lease, make agrestients for leases al'a premium of otherwise, atcept

surrenders.of leases and grant options or vary or reduce any sum payable under any

leases or tenancy agreements as it thinks fit, without the need to comply with dny of the
provisions of sections 89 and 100 LPA.

In-the exercise of the powers conferred by this Deed, the Lender may sever and self

plant, machinery ‘of other xtures separately from the property to which they may be-

annexed and it may apportion any fent-or other amount without the- consent of the

Chargor,

Statutory restrictions

The restriction on the consolidation of mortgages and on power of sale imposed by sections 93

and 103 respectively of the LPA shall not-apply to the Secufity constituted by this Deed.

Appropriation

{a}

(b}

().

(d)

In this Deed, "financial collateral” has the maaning gliven io that terin in the Financial

Collateral Arrangefments (No.2) Regiilations 2003

At any time when an Event of Default is continuing, the Lender may appropriate all or
part of thefinancial collateral In or towards satisfaction of the: Secured Liabilities.

The Parties agree that the value of any such Security Assets appropriated In
‘atcordance with sub-clause §.4{b) shall be the market price of such Securily Assets al
the time thie right of appropriation is exercised as determined by the Lender by referende
to such method or source of valustion as the Lender may reasonably select, including
by independent valuation.. The Parties agree that the: methods or sources of valuation
provided for In this sub-clause or selected by the Lender in accordance with this sub-
clause shall constitute a commerclally reasonable manner of valuation for the purposes
of the Financial Collateral Arrangements (Ne.2) Regulations 2003.

‘The Lender shall notify the Chargor, as soon as reasonably practicable, of the.exercise
of Hts right of appropriation as regards such of the Securily Assels as are specifled in
such notice.

Appointment of a Recelver or Administrator

Appoiniitient

{a)

Atany lime after the oecurrence of Event of Default which is conlinuing, oratthe reguest
of the Chargor or its directors, the Lender may, without prlor notice to the Chargor or
any-of thermt, In writing {under seal, by deed or otherwise under hand) appoint;

e
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9.2

9.3

o4

10.

() a Recelver in respect of the Security Assels or any part thereof and may in like
manner from time to time (and Insofar as it is lawfully able to do) remove any
Recelver and appoint anothet In his place; of

(it one or more:persons:to be an Administrator in accordance with paragraph 14
of Schiadule B to the Insolvency Act 19886,

(i Nothing in sub-clause 9.1{a) shall restrict the exercise by the Lender of any one or more
of the.rights of the Lender under Schedule BT to the Insolvernicy Act 1986 and the:rules
thereunder or at common law.

{c) Section 109(1) LPA shall nct-applyto this Deed.

(dy The Lender Is not entitled to appolnt a Receiver solely as @ résult of the oblaming of a
' moratorium or anything done with a view to obtaining a moratoriun under Part A1 of
the Insolvenicy Act 1986 (iricluding ary preliminary decisioni or investigation), other than
In respect of a floating charge referred to in subsection (4} of section A52 of Part A1 of

the Insolvency Act 1986.

Seveoral Recéivers
If at any time there is more than one Receiver, each Receiver may separately exercise all of the

powers conferrad by this Deed (unless the document appointing such Receiver states
ctherwise),

Remuneration of Recelver
The Lender may from time to time fix the-remuneration-of any Receiver appointed by it from

time to time. For the purpose of this sub-clause, the limitation set outin section 108(8) LPA shall
hot apply.

Liability of the Lender for actions of a Receiver or Adininistrator

(a) Each Receiver shall be the agent of the Chargor which shall be solely responisible for

' his acts or defaults, and for his remuneration -and expenses, and be. liable on any

agresments or engagements made or-entered into by him. No'Sasured Parly shall be
responsible.for-any misconduct, negligence or default.of a.Receiver.

{b) No'Sectred Party shall have any liabllity for'the acts or omnissions of an Administrator,
Powers of a Recelver

A Raceiver shall have (and be entitled fo exerclse) in relation to the Security Assets over which
he is appointed the following powers (as the same may be varied or extended by the provisions

of this Deed):

a) all of the specific powers set out in Schedule 7 (Powers of Receiver);

{b} all of the powers of an adminjstrative receiver set out in Schedtile 1 to the Insolvency
Act 1986 {(whether or not the Receiver is-an administrative receiver); '

{cy all of the powers conferred from tifme to time on receivers, mortgagors dnd mortgagees

I possession by the LPA,

{dy all of the powers-conferred en the Lender under this Deed,;

{8} all the:powers and rights of a legal and beneticial owner and the power to'do or omitto

do anything which the Chargor itself could do or omit to do; and

15
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1.

111

112

113

{H the power to do all things which, In the opinion of the Receiver, are incidental to any of

' the powers, functions, authorities or discretions conferred or vested in the Recelver
pursuant to this Deed or upon receivers by stafute or law generally {including the’
bringing or defending of proceedings In the name of, or on behalf of, the Chargor; the
collection andfor realisation of Security Assels in such-mannser and 6n-such terms as
the Recelver seed fil; -and the execution of documents in the name of the Chargor
{whether under hand, or by way of deed or by utilisation of the company seal of the
Chargon).

Appilcation of montes
Order of application

All. amounts from time fo time recelved or recovered by the Lender pursuant to the terms of this
Deed -or in connection with the realisation or enforcement of all or ‘any part of the Security
created by this Deed (for the purposss of this sub-clause, the "Recoveries") shall be: hield by
the Lender on trust to apply the same at any time as the i_end_er {in Its discretion) sees it to the
extent permitted by applicable law (and subject to the provisions of this sub-clause}, in. the
following order, after the payment of any preferential debis ranking In priority to the Secured
Liabilliies: '
(a) in discharging any sums owing o any Receiver or Administrator and in payment.of-all
costs and expenses. incurred by the Lender in connection with any realisation or
snforcement of the Securily created by this Dead;

{b) in-payment.of any Secured Liabilities; and

{c) the balance of any Recoverles, after all amounts due under sub-clauses 11.1(a) and
11.1(b) have beern pald in full, to the Chaigor.

Prospective liabliitles

When an Event of Default is-continuing, the Lender may, in Its discretlon; hold any amount of
the Recoverles in-an interest bearing suspense or impersonal account{s} irr the name of the
Lender with stch financhal institution (including itselfy:and for.so long as the Lender shall think
fit {the Interest being credited to the relevant account) for later application under sub-clause 11.1
{Order of application) iri respect of:

{a) any sum to a Secured Parly; and
{b} any part of the-Secured Liabllities,

that'the Lender reasonably considers, in each case, might become due or owing at-any time in
the future.

Investinent of proceeds

Prior to the-application of the proceeds of the Recoveries.in accordance with sub-clause 11.1
(Order of application) the Lender may, in:its-discrétion, hold all or part of those proceeds inan
interest bearing suspense or Impersonal account(s) in the name of the Lender with such
financial instifution {including itself) and for so: long a5 the Lender shall think fit {the interest

-baing credited to the relevant account) pending the application from time to time of those monies

in the Lender's discretion in accordance with the provisions of sub-clause 11.1 (Order of
application).

18
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11.4

115

12,

121

12.2

43,

1341

13.2

13.3

Currency conversion

(8) For-the purpose of, or pending the discharge of, any of the Secured Liabilities the
Lender may convert any monigs feceived or fecovered by the Lender from one currenty
{if not Sterling) to Stering, at @ markef rate of exchange.

(b}  The obligations of the Chargor to pay in.the due ciirrericy shall only be satistied to the
extent of the amount-of the due currency purchased after deducting the costs. of
convarsion.

Permitted deductions

The Lender shall be entitled, In its discretion:.

{a) to set aside by way of reserve, amounts required to m.'aé't,. and to make and pay, any
deductions and withholdings (on account of taxes or otherwise) which it Is or may be
required by any applicable law to make from any distribition of payment made by it
under this Deed; and :

(b} to-pay all Taxes which may be assessed again'st it in reépe‘ci’ of any of the Security
Assels, or as a consequence of performing ifs dutles, or by virlue of its capacity as
Lender undar any of the Financs Docuiments or otherwise,

Protection of third partiss.

No obligation to enquire

No purchaser from, orother person dealing with, a Secured Party shali be obE iged or oncerned

o enqaire-whether:

{(a) the right of the Secured Party 1o exercise any of the powers conferred by this Deed has
arisen or become exercisable or as to the propristy or validity of the exercise or
purported axercise of afy such power; or

By any of the Secured Liabilities fomalrs autstand;ng or be concernad with rnotice to the

' contrary and the title and position of such a purchaser or other person shall not be
impeachable by reference to any of those matters.

Recelpt conclusive

The receipt of the Lender orany Receiver shall be.an absolute and a conclusive discharge to-a

purchaser; and shall relieve such purchaser of any obligation to see to the application of any

monies paid fo or by the direction of the Lender ot any Recelver.

Protection of the Secured Parties

No liability

No Secured Parly shall be llable in respest of any of the Security Assets or for any loss or
damage which arlses out of the exercise or the attempted or purported exercise of, or the fallure
to exerclse any-of, their respective powers (other than its wilful default or gross negligence).
Possession of Secirlty Assets

Without prejudice to sub-clause 13.1 (No liability), if a Secured Parly entefs into possession of
the Security Assets, it will not be liable fo account as mortgagee in possession and may at any
time at its discretion go out of such possession..

No proceedings

17
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4.
14.1

14.2

143

15.

8.

No Party {other than the Lender, a Receiver or a Delegate in respect of s own officers,
employees or agents) may take any proceedings against any officer, employee or agent of a

‘Secured PartyIn respect of any-claim it might have agaiist a Securéd Parly or in respect of any

act or omission of any kind by that officer, employee or agent in relation o any Finance

‘Document or.any Security. Asset and any offfcer, employee or agent of a Secured Party may

rely onthis sub-clause subject to sub-clatse 1.4 (Third party rights) of the Fagility Agresiment
and the provisions of the Third Parties Act. '

Cumulative powers and avoidance of payments

‘Cumulative powers

The powsrs whichr this Desd conifers on the Lender and any Recelver appointed under this Deed
are cumulative, without prejudice to-their respective powers under the general law, and may be.
sxareised as often.as the relevant person thinks apprcp'nate The Lender or the Receiver may,
in connection with the exercise of their powers, Join or concur with any person Int any transaction,
scheme or atrangement whatsoever. The respective powers of the Lender and the Receiver will
in no circumstances be suspended; waived or otherwlse prejudiced by anything other than'an
express consent or amendment.

Amounts. avolded

if any amount pald by the Chargor I respect of theé Secured Liabilities Is. capable of being
avoided or sé&t aside on the liguidation or administration of the Chargor-or-otherwise, then for
the purposes-of this Deed that amount shall riot be considered to have been paid.

Discharge condiifonal

Any settlement or discharge between the Chargor and the Lender shall be. condifional upon no

security or payment to the Lender by the Chargor or any other person being avolded, setaside,
ordered to be refunded or reduced by virlue of any provision or énactment relating toinsolvency
and ascordingly- (but without fimiting the other rights of the Lender under this Deed).the Lender
shall be entitled to recover from the Chargor the value which the Lender has placed on that.
security or the amount of any such payment as if that setflemenit or discharge had not-ocourred..

Ruling-off accounts

i the Lender receives notice of any subseqiuent Sediirily or other nterest afféctiny any of the
Securlty Assets it may open & néw.account for each relevant Chargor i it books. If it does riot
do so then (unless It gives written notice to the contrary to the Chargor or any of thei), as frém
the time it receives that notice, all payments:made by the relevant Chargor to:lt (in the absence
of any express appropriation to the contrary)-shall be treated as having been credited to a new
account of the Chargor and not as having been applied in reduction-of the Secured Liabliitles.

Power of attorney

Following -an Event of Default which.is continulig, the Chargor, by way of security, irrevocably
and. sevarally appolnts each of the Lerider and any Recelver asits aftorney (with full power of
substitttion and delegation) in s name and on its behalf and as its act'and deed fo-execute,
seal and defiver (using the comparny seal where appropriate) and otherwise perfect and do any
deed, assurance, agreement, instrument, act or thing which it oughi to execute and do under
the terms of this Deed, or which may be required or desmed proper in the éxerclse of any rights.
or powers confaited on the Lender or any Réceiver under this Deed or otherwise for-any of the.
purposes of this Deed, and the Chargor covenants with each of the Lender and:-any Recelver
{o ratify and confirm all such-acts or things made;, done or executed by that attorney.

18
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17,

17.1

17.2

18.

19.
191

19:2

19.3

20,

21,

211

212

Delegation

A Sacured Party may, atany time, delegate by power of attorney or otherwise to any person for
any period, all or any of the rights powers and discretions vested in- it by or pursiant to this
Dead.

That delegation may be miade upon any lerms and conditions (Enciudmg the power to sub-
delegate) and subject o any restrictions that that Secured Party may, inits discrstion, think fit

in the Interests of the Secured Parties and it shall not be bound to supervise, or be in any way

responsible for any loss incurred by reason of any miscondisct or default on the part of any such
delegate orsub-delegate.

Redemption:of prior charges

The Lender may redeem any prior Security on or relating to any of the Security Assets or procure
the transfer of that Security to itself, and may settle and pass the accounts of any person entitisd
to that prior Securily. Any account:so settled and. passed shall {subject to any manifest error)
be conclusive and binding on thé Chargor. The Chargor will on demiand pay-to-the Lender all
principal monies and Interest and all losses incidental to any such redemption or transfer.

Miscellaneous

-Assignment

The:Chargor may not assign any of is rights or transfer any of its rights or obligations under this
Deed. The Lender may assign and fransfer all-or any part of its rights and obligations under this
Daed,

Counterparts

This Deed may be executed i any number of counterparts; and this has the same effect as if

the signatures on the counterparts were on a single copy of this Deed.

Covenant to release

At the end of the Security Pariod, the Lender shall, at the request and cost of the Chargor,

release the Sécurity Assets from the security constituted by this Deed (including any assignment

by way of seturity) by executing a release substaritially in the form set out in Schedule 5 (Form

of Deed of Release) with such amenidments as the Lender may agree.

Governing law

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

Jurigdiction

‘The. courts of England have exclusive jurisdiction to setfle. any dispute arising out of or in

connectioh with this Deed (Including a dispute reiattng to the existence, validity or termination
of this Deed or any non-contractual obligation arising out of or in connection with this Deed) (a
"Disputa™}.

The Parties agree that the courts of England are the most appropriate and convenient:courts to

settle Disputes and accordingly nio Party will argus to the contrafy.

in witness this Deed is executed on the date appedring at the head of page 1.
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Schedule 1

Not used.
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Schedule 2

Security Assets
Part 1
The Property
Chargor Address or description of Property | Title Number (if registered)
Chewton Glen Hotels | Land and bulldings known as Chewton | HP674754, HP309161,
Limited Gien Holel & Spa, Chrisichurch Road, New | HPE87796, HPBG53574,
Milton, Hampshire,. England BH25 6Q8 HP259507, DT105531,

DT1368737,.DT162670

Chewton Glen. Hotels | West Lodge, 1 Chewlon Farm Road, | DT76371
Limited Walkiord, Christchurch (BH23:5QL)

Chewton Glen Hotels | Land at Chewton Glen Hotel & ‘Spa, | HP801082
Limitad Christchurch Road, New Miltan,
Hampshire, England BH25 8QS

Part 2
intellectual Property
Tratle marks

None as at the date of this deed.

Patents

Nong gs al the date of this déed,

Designs

None as al the dats of this deed.

Part 3
Shares.

Nohe as atthe date of this deed.
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Schedule 3
Form of notices
Part1
(Form of notice in relation to a Blocked Account or Other Account)
To: {insert narne and adtréss of BlocKed Account or Other Account provider| {the "Account Bank")

Dated: [e]

Dear Sirs
Re: [e]

We notify you that we have charged to Santander UK ple (the “Lender") all olir right, title and interest
in-and to the moniss from time to time standing to the credit of the accounts identified In the schedule
to this notice (the "Blocked Accounts®) and to-any other accourits from time to time that we mainigin
with you {the "Other Accounts") and to all interest {if any) accruing o the Blocked Accotints and the
Other Accounts.

in this nofice the Blocked Accounts.and the Other Accounts are together referred o as the "Charged
Accounts”,

We Irrevocably authorise and instruct you to:

1 disclose to the Lender any Irformation relating to us and the Charged Accounts which the
Lender may from time to time request yvou to provide;

2 comply with the terms of any written notice orinstruction relaling to any Charged Account
received by you from the Lender;.and

3 pay orralease any.sum standing fo the credit of any Charged Account In accordance with the
‘written instructions-of the Lender.

We acknowladge that you may comply with the Instructions In this notice without any further permission
from us.

The instructions in this notlce may not be revoked or amended without the: prior wrilten consent of the
Lender.

Pleass sign and return the enclosed copy of this nofice to the Lender (with a copy to us) by way of your
confitmaition that: =

{a)  -youagreeto act in accordarice with the provisions of this notice;
{B) you have not received notice that we have assigned or charged our rights to the monles

standing to the credit of the Charged Accounts or-otherwise granted any other interest
over those monies in faveur of any third pariy;

{c) you will not exarcliseany right to.combing accounts or ahy rights of set-off or lien or any
similar rights In relation to the monies: standing to the predit of the Charged.Accounts,
except for the netting of credit-and debit.balances pursuant o clrfent account netting
arrangements previously approved in writing by the Lender;
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{d) you have not glaimed or-exercised, nor do you have oulstanding any right to claim or
exarcise against us, any right of set-off, counter-claim or other right relating to the
Charged Accounts;

(8) you will not permit any amount to-be withdrawn from -any Charged Account (other than
the Charged Account designated the General Account and [Operating Accounts])
without the Lender's prior written consent; and

{f) in respect of the: General Account andfor [Operating Accounts], we are:permitted to
withdraw- any amount from the General Account andfor [Operating Accounts] for any
purpose unless and until you recelve a notice from the Lender to the contrary stating
that we are no longer permitted to withdraw any amount from the General Account
andfor [Operating Accounts] without its consent. If and from the date on which you
receive any such riotice, we will not be permntted to withdraw any amount from the
General Account andfor {Operatmg Accounts]without the prior written consent of the
Lender,

The provisions of this notice:and any non-contractaal obligations atlsing out of or in connaction with it
are governed by English law.

Schedule

Account Designation Account Number Sart Code
Yours falthfully
forand orvbehalf of
[the relévant Chargor}
[On acknowledgement copy]
To: Santander UK ple
Copy to: {insert name of the relevant Chargot]

We acknowledge receipt of the above notice and the notifications therein, agree to abide by its terms
and confirm the matters set out.in paragraphs (a) to (f):{inclusive) of that notice.

------------------------------------------------

forand onbehalfof
[Insert name of ageount provider]

Dated: s}
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Part 2
{Form of notice to insurers)
To: [insert name and address of fitstirer],

Dated: [o]

Dear 8irs
Re: [identlify the relevant insurance policylies]] (the "‘Pal”k:y_{l’es}“}

Wa nofify you that we have assigned, by way of security, to Santander UK plc (the "Lender") all our
right, titte:and interest in the Policyfles] as security. for certain obligations owed by us fo the Lender.

We itrevocably instruct and authorise you to pay all payments [in each case In excess.of [«] per properly
i ary-one year] under or arising uhder the Policylles] to olr account designated [#] v the name of
{Chargor] at [Bank], account numbier [e] sort code [s]. itis very important that you make all immediate
arrangements for all such sums payable by you under the Policy{ies] to be paid to thls account.

We further notify you that;

1 you may continue to deal with us in relation to the Polley[ies] until you receive written notice to
the contrary from the Lender, Thereatter, we will cease to have any right to deal with you'in
relation to the Policyfies] and thérefore ffom that fime you should deal only with the Lender;

2 you -are -authorised o disclose information in relation to the Policy(ies] to the Lender on their
request; and

3 the provisions-of this notice may only be revoked or amended with the prior written consent of
the Lendar.

We will remain liable to perform afl olr obligations tinder the Policy[ies] and the Lehder is-uridar no
obligation of any kind whatsosver under the Policy[les] nor under any liability whatsoever-in the event.
of any failure by us to perform our obligations under the Policyfies].

Please sign and return the enclosed copy of this notice to the Lender (with a copy to us) by way of
confirmation that:

(a3 you agree to act in accordance with the provisions of this notice;.

{b) you will not amend, waive or release any right, interest or bengfit in relation to the
Palicy[ies] {or agree.to do the same) without the prior written consent of the Lender;

{c} -as the Lender is named &s [co-hsuied and loss payes], the Policylies] will hot b vitigited
-or avolded-as agairist any insured parly as a result.of any circumstances beyond the
control of that insured party or any misrepresentation, non-disclosure, or breach of any
policy term-or-condition, on the part.of any insured parly or:any agent of any Insured
party,

(d) -after receiptof wrilten nolles in accordance with paragraph 1, you will pay all monies to
which we are entitled under the Policylles] diract to the Lender {and not to us) unless
the Lendar otherwise agrees in wriling;

(8} you will give at least [30] days' notice to the Lender If you propose to repudiate; rescind
or cancel any Policy[les], to treat [itthem] as avoided in whole orin part, to freat [itfthem]
as-expired-due to non-payment of premium or othetwise decline.any valld claim under
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[it'them] by or on behalf of any insured partly and you will give the opportunity to rectify
any such fon-payment of premitm within the notice period;

) you walve your rights of subfagation against Us, any tenant of a property o any other
party;

{g) you have not recelved notice that we have assigned or charged our rights under the
Policylies] to-a third party or created any other Interest i the Policylies] infavour of a
third parly; and

(h) you have not claimed or éxercised nor.do yoi have any olitstaniding right to ¢laint or
exercise against us, any right of set-off, gounter-claim or other right relating to the
Palleyfles).

The provisions of this notice and any non-contractual obligations arlsing out of or in connection with it
are governed by English law., .

Yours faithfully

NrdrmkvranervrazaaerabrAranNainiA kIR

for and on behalf of
[the retevant Chargor)

J0n acknowledgement copy]

To: Santander UK ple

Copy 1o [the relevant Chargor]

We acknowledge receipt of the sbove notice and the notifications therein, agree to abide by its terms
and confirm the matters sel out In paragraphs (&) to {(h) (inclusive) of that notice.

AU A R A eV A e A Y R s e

for and on-behalf of
[insert name of insurer)

Dated: [e]

2%
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Part.3

{Form of notice in relation to a Lease Document)

To: [tenand]

Dated: [e]

Dear Sirs,
Re: the lease dated [e] and made between [#] and [e] {the "Lease™)

We notify you that:we have assigned, by way of security, fo Santander UK plc (the. "Lender”) all our
rights, fitle and Interest in the Lease as securlly for certaln obligations owed by us to the Lender,

We irrevocably instruct and authorise you to pay any rent payable by you under the Lease to our account
with [Bank] at [e], Account No. [], Sort Code [#] (the "Rent Account™).

Please sign and. return. the enclosed copy of this notice fo the Lender (with a copy to.us) by way of
confirmation that: ' ' '
(a) you have not received any notice that any third party has or will have any right or interest
In, or has made or will be making any clalm.or demand or taking any action in respect
of, our rights under or in respect of the Leass;

)] youwill pay all rént-and all other monies payable by you-under the Lease into the Rent
Accaunt; and

©) you will continue to pay those monles into the Rent Account until you receive the
Lander's written insfructions to the confrary.

The instructions in this notice apply until you receive notice from the Lender {o the coritrary and
notwithstanding any previous instriictions given by us.

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

This niotice and any non-contractual obligations arlslng out of orin connection with it are governed by
Englist law.

Yours faithfully

for and on behalf of

[the relevant Chargor]

[On acknowledgement copyl

To: Santander UK ple
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Copy to: {the relevant Ghargor]

We acknowledge receipt of the above notice and the notifications therein, agree to abide by its terms
and confirmy the matters-set out In paragraphs (a) to (e} {nclusive) of that nolics:

R R R R R LY S TR T

for and on behalf of

e[insett name of teriant

Dated: [#]
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Part 4

{Form of notlce In relation to the Hedging Agreements)

To: {insert name of hiedgé counterpary]

Dated:. o]

Dear Sirs:

We notify you that we have assigned, by way of security, to-Santander UK plc (the "Lender") all our
rights, fitle.and interestin any hedging arrangements hetwsen yoursselves and.ourselves (the "Hedging
Arrangements™) as security for certaln obligations.owed by us to the Lender.

We irrevocably instruct and authorise you to disclose to the Lender without any refererice to or further
authority from us and without any ingtilry by you as to the justification for the disclosure, any information
relating to the Hedging Arrangements which the Lender may regliest from you.

Please sign and return the enclosed copy of this notice: to the Lender (with-a copy to us) by way of
conflrmation that:

{&) you have not recelved notice. of the interest of any third party in the Hedging
Arrangements;.

(b) yout will pay any amount payable by you under the Hedging Arrangements to the
dccount dt {e], Sort Code [#], Account No. [e], {the "Rent Account™);

(c) you will accept the Lender's instructions in relation to-our rights under the Hedging

Arrangements-following a. confirmation by the Lender that its security Is enforceable;
and

{d) you will not amend, waive or vary any of the terms of the Hedging Arrangements (or
agree to do the same) without the Lender's prior writlen corisent.
We will remain entitled to exercise ali our rights, powers and discretions under the Hedging
Arrangemaents, and you should continue to give nofices underthe Hedging Arrangements to us, unless
and until you receive notice from the Lender to the contrary siating that the security has. become.
enforceabla. i this event, all the rights, powears and discretiohs will be exercisable by, and noticés
should be-given to, the Lander or as it directs.

This notice and any non-contractiial obligations atlsing out-of or In connection with it are governed by
English law.

Yours faithfully

for and -on behalf of

[the relavant Chargor]
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[On acknowledgement copy]
To: Santander UK plc:
Copy to: {insert name of Chargor]

We acknowledge receipt of the above notice and the nefifications therein, agree to abide by its terms
and conifirm the matters set out In-paragraphs (a) to (d) {Inclusive) of that notice.

for and on behalf of

[insert-name of hedge counterparty

Dated: [#]
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Part s

(Form of notlce to counterpariies)

To: linsert name and address of couhterparty)

Dated; {e}

[Year Sirs

Re: [identify the relevant agreement] {the "Agreement”)

Woa notify you that we have [assigned, by way.of security/charged] to Santander UK plc (the "Lender™)

all-our right, titte and interest In the Agreement as security for certain obligations owed by us: to the

Lender.

We further notify you that:

1 you may continue to deal with us-in relation to the Agreement untit you receive wiritten notice fo-
the contrary from the Lender. Thereafter, we will cease to-have any right to -deal with you in
relation to the Agreementand therefore, from thaltime, you should deal only with the Lender;

2 yoil-are authotised to distlose Information In-relation to'the Agreement to the Lender on request;

3 after recelpt of written notlce in accordance with paragraph 1, you must pay all monies-to which
we are entitled under the Agreement direct to the Lender (and not to us) unless the Lender
otherwise agrees in writing; and

4 the provisions of this netice may only be revoked or amended with the prior written consent of
the Lender.

Please sign and refurn the enclosed copy-of this nolice to the Lendst (wWith a copy to us) by way of
confirmation that;

(a) you agree to the terms set out in this notice and to actin accordance with its provisions;

() you will notamend in any way, walve or release any rights, interestor benefit In relation
to the Agreement or-terminate-the Agreement without the prior written cansent of the
Lender; i

{c} you have not recelved notice that we have assigned or charged our tights under the
Agresment to a third party or created any other intérest in the Agreement in favour of a
third party; and

{d) you have not claimed or exercised, nor do-you have any outstanding right to claim or
exercise against us any right of set-off, ‘counter-claim or-other right relating to-the
Agreament.

This notice aiid any non-contractual obligations arising out of or in connection with i are governed by
English law, '

Youirs faithfully
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............................................

for and on bahalf of )
[the relevant Chargor]

[On racknow!edgemenf copy]

To:  Santander UK ple
Gopy tos [the relevant Chargor]

Wa acknowledge receipt of the above notice and the notifications-therein, agree to abide by its terms
and confirm the matters set out in paragraphs (a) to (d) (inclusive) of that notice.

forand onbehalfof
[insert name of counterparty]

Dated: [e]

K3 |
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Schedule 4

Not used:
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Schedule 5

Form of Deed of Release

This Deed of Release Is made on 20]e}{e]
Between:

(1) Santander UK ple {the "Lendear™); and

{2 {e] (company number [«]) whose registered offlce-Is-at [e] (the "Chargor[s]").
it is agread as follows:

1 Capitalised terms used but not otherwise defined in this Deed have the meaning ascribed to
them by the debenture granted by the Chargorls] fo the Lender on [e] {the "Debentire™):

2 The Lender irrevocably and unconditionally;

{a) releases and discharges all the property, assets; inferests, rights, benefits and
undertaking charged, morigaged or otherwise secured In favour of the Bank by the
Chargor pursuant io the Debenture;

{b) surrander, reassigns, reconveys and retransfers to the Chargor all the property, assets,
interests, rights, benefits and undertaking (if any) assigned or otherwise provided to the
Lender pursuant to.the Debenture;

{c) consents to the Chargor giving notice of that reassignment on its behalf to any person
{o-whoem naotice of the assignment to the Lender by -or pursuant to the Debenture was
given; and

{d} releases the Chargor from all covenants, liabilities, obligations, actions, claims and
' demands {whether present or future; actual or contingent and whether by guarantes,
Indemnity or otherwise subsisting) under the Finance Documents,

3 The Lender agrees, subject to its reasonable costs for so doing being fully indemnified by the
Chargoris], to promptly take such steps and execule and deliver such other-documents to give
full effect andfor complete the release described In clause 2 above, as the Chargor[s] may
reasonably reqiire, including, without limitation, notices: of reassignment.and Land Registry
Forms,

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

In witness this Deed Is axscuted on the date appearing at the head of page 1.
[Add signatire blocks)]

NOTE: this deed of release is intended to provide a simple template for the Lender to execute on
redemption of the secured Habllitles without Kieeding to take additonal legal advice at such tme should
it choose not to. It cannot therefore be negotiated until the time of release, at which: point the Lender will
consider any proposed amendments from the Chargor.
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Schedule 6

Not used.
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Schedule 7
Powers of Recelver
Possesslon
Take Immediate possession of, get in and collect the Security Assets or any part thereof.
Carry on business
‘Carry on, -manage:or.concur in ¢arrying on oF managing the whole or any part of the business
of the Chargoras he In his ﬁlscreﬂan may think fit.

Protection of assets

(a) Manage, insure, repaif, decorate, maintain, alter, improve, develop, construct, modify,
refurbish, renew or add to the Securlty Assets or concur In so daing;

{b) commence, continue or complete-any new works, unfinishad work, biiilding operations,
construction, reconstruction, malntenance, furnishing, finishing -or fitting-out on the
Property;

(c) apply for-and maintain any planning permissions; buildihg regulations, approvals and
any other permissions, consents.or licences;

Iri each case as he i his discretion may think fit

Realisation of agsets

Sell, exchange, convert into monay and realise the Securily Assels of concur In go déing by
public auction of private contract and generally in sich manner and on such terms as he in his
discretion may think fit. Without prejudics to the generality of the foregoing, he may-do any of
these: things for any valuable consideration, whether full market value or otherwlse, Including,
without limitation, cash, shares, stock, debentures or other obligations. Any such consideration
may be-payable in a lump sum or by instaiments spread over such period as he in-his discretion
may. think it

Lat, hire or lease

(a) Let, hire or lease {(with or without premium) and accept surreriders of leases or
tenancles or concur in so doing;

(b) grant rights, options or easements over and otherwise deal with or dispose of, and
exercise all rights, powers and discretions Incidental to, the ownership of the Security
Assets)

(e} exchange or conéir in exchanging the Secirity Assets;

in each such case’in such m‘an‘ne;and_ge‘neral_{yon such terms as he may in his discretion think

fit, with all the powers of an absolute beneficlal owner. The Recselver may exerclse any such

powsr by effecting such iransactmn in ‘the name. or ‘on. behalf of the relevant Chargor or
otherwise.

Registration

Use the Chargot's name to effect arfy registration or-election for tai of othér purposes.

Insurances
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12

13

14

Effect, revlew or vary Insurances.
Borrowlng

For the purpose of exercising any of the powers, authorities or discretions conferred.on him by
or pursuarit to this Deed or of defraying any costs (including, without limitation; his remuneration)
which are incurred by him In the exercise of such powers, authorities or discretions:or for any
other purpose, to raise and borrow money or incur:any other liabllity either unsecured or securaed
on the Security Assats, elther in piiorfity to. the Security created by this Deed or otherwise, and
generally on such terms as he in his discretion may think fit, No person.lending such moriey Is
to be concerned fo eriquire as to the propriety of purpose of the exercise of such powerorasto
the application of morey so raised of borrowed.

Lending

Lend money o any person.

Advance oredit

Advance cradit; in-the ordinary colirse of the Chargor's busginess, o any person.

Make calls

Make, or require'the directors of the Chargor to-make, such calls upon the shareholders of that
Chargor Iy respect of any uncalled capilal of that Chargor as the Receiver in his discretion may

require and enforce payment of any call so made by actlon {in the name. of that Chargor or the
Recelver-as the Recelver in his direction may think fit) of otherwise.

Compromise
{(a) Settle or compromise any claim by, adjust:any account with, refer to arbitration any

dispute with, and deal with any question or demand from, any parson who Is; or claims
to be, a creditor of the Chargor, -as he may in his discretion think fit; and

{b) setfls or compromise any claim, adjust any account; refer fo arbitration any dispute and

deal with any question or demand relating in any way to the Security Assels,.as he in
his discretion may think fit.

Proceedings

It the name of the Chargor, bring, prosecute, eriforce, defend or abandon all such actions, suits
and proceedings in refation to the Security Assets as he in his discretion may think fit.

Subsidiaries

{a) Promote the formation of any subsidiary of the Chargor with a view to stuch subslidiary
plirchasing, leasing, licensing or otherwise acquiring an interest'in the Security Assets;

(b arrange for the purchase, lease,; licence or acquisitlon of an Interest i the Security
Assels by any such subsidiary for any valuable consideration, including, without
Himitatlon, cash, shares; debentures, loan stock, convertible loan stock or other
securities, profits or a sum calculated by reference to-profits, lurnover, royalties, licence
fees or otherwise, whether or not secured on the underfaking or assets of such
subsidiary-and whether or not such consideration is payable or receivable in a lump
sum or at'any time or arty number of times by Instalments spread over such perlod, as
the Receiver in his discretion may think fit; and

{c) arrange for such subsidiary fo frade or cease fo irade as the Receiver in his discration
may think fil.
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Employees

Appoint and discharge any manager, officer, agent, professional adviser, employee and any
other person, upon'such termsas he.in his discretion may think fit.

Recelpts

Give valid receipts for all monles and execute all assurances and. things which. he In his
discration may think proper or desirable for réalising the Security Assets.

Dslegation

Delagate:any or-all of his powers In accordance with this Deed..

3
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Signatories to Debenture

The Chargor

Executed asa deed by

Chowton Glen Hotels Limited
acting by a direclor
in thig presence of:

Director

fconfirm that | was physically present when Dﬁ =y 'sighad this deed

Signature of withess: CAE '
Neme:  CALANRE WA

Address:

Qecupation:

Notice details

Address:. 8th Floor,-South Block, 55 Baker Street, Lonidon W1U-8EW
Email: The Directors

Altention: ._Leg‘ai@ pco.uk
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The Lender

Signed by €SS T
authorised signatory

for and on behalf of

Santander UK pic

Notice Details

Address: Santander House, 100 Ludgsate Hill, London, EC4M 7RE
Emaii: paul o'rellly@santander.co.uk

Attention: Paul O'Reilly

T s Bt AR e e P Bt fogmeat vdrerd Roann B ornel.
T TR O, TEMEIRTYD

Sr@enrece o Srmens ; -
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