Companies House

MRO1 e

Registration of a Charge

Company name: CG HOTEL HOLDING LIMITED
Company number: 05750823

X4Z2NCGB

Received for Electronic Filing: 21/01/2016

Details of Charge

Date of creation: 15/01/2016
Charge code: 0575 0823 0003
Persons entitled: SANTANDER UK PLC

Brief description: 65,000 CUMULATIVE PREFERENCE SHARES OF £1 EACH, OF CHEWTON
GLEN HOTELS LIMITED 75,000 ORDINARY SHARES OF £1 EACH, OF
CHEWTON GLEN HOTELS LIMITED

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 05750823 Page 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SHEENA WELLS

Electronically filed document for Company Number: 05750823 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5750823

Charge code: 0575 0823 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th January 2016 and created by CG HOTEL HOLDING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 21st January 2016 .

Given at Companies House, Cardiff on 22nd January 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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 This: Seﬁd smadﬁi o g G—f&mm ) 2{316 béiﬁv&ééﬁ """"

- 1) t6 HOTEL Hi)ki)l?iﬁﬁ mmww a company mmrp{xratﬁd i England and Wales with
L iompany number 05?50823 {the “t::ﬁargﬁr"}f and

2y . E&M‘mﬁﬁik UK PLC as Eend@f‘ and hecfge counterparty under tﬁe F inance Docliments

{the“Lender®).
1. INTERPRETATION
44 Expressly defined terins

| I this ?}eeé; the following words and phrases have the specified meanings.

_ “’&ppi:’a’aﬂhié ﬁéﬁrésaht’at:ﬁtig mﬁaﬁs those representatétms angd w&rrar&tieg set aut i
clause 19 (Representations) of the Fa;:% ity ﬁgr@@m&nh N .

:“ﬁppiiwbie ﬁnﬂar&aiﬁngs” picans those unciertaié ﬁgs set out in ﬂ%ﬁﬁﬁfﬁ 72 (General
- Undertakings) of the Faf:;iity Agre*ame;ﬁt

- alt rghts, puwersr benef‘ts; <:4:uurenamﬁt:sr warranfles; guarantees o Secuﬁ{y §\!ﬁ¥‘l o _
implied if respect of such asset, all fights under anv Agreement for sale, sgreement for .
“lease o licence: of or in respect of such agsset, and any. monfey aﬁd proceeds paid or .

_ 'ﬁayatﬁe inrespect of such agset, -'

“Authorisation” means ah  authorisation, x;gnsénf;- “approval; - resclution, licenice,
Cevemption, filing, notarisation or registration. . ' o

. “Bank Balances” means all monies (including interest) frormtime 16 tme stanidinig to the
Lredit of any-and all présent or future dcoounts which the Chargor'has, or hias an interest
in, with any bank, or other financial institution, or-other person {incluling the Specitied.
Bank Balanees and any sther cash cover or suspense account establishéd pursudnt to any
of the Finance Documents) and all indebtedness represented by any such accounts,

“Business Day” means & day; other than a Saturday or a Sunday, on which banks are
-open for general business in London or, Tor the purpose of Clause 16 {(Communications),
Cin the principal fingnclal centre i the jurisdiction In which the relevant communfcation s
~deliverad, '

‘*Charger.i Ceﬁtrai:%:s" meanis t%ms& c@ﬂti‘af;ts {1f' any} fird ef parhcu ars of wh ch arg et
out in Scheduie 2 {Chargeﬁ Contractsy, . :

“Charged Debts” maans all book arid other debts arid all othier srg?_ats..anﬁ claimis charged
“to-the Lender pursiiant o Clavse 3.1.7 (First Fixed Charge In.respect of Book Debis).
“Eollection Account” means such specially designated account with the Lender or such
- other gocdunt withy stich other bank a8 the tendér may front Hme fo time d;res:t for the
o pumns%s of Cfause 7.9 {Collection of Book Debts). . »

CUCOMIY means centre ::f tain interests: (as that term is. used in Article 3{1} of ﬁ’!ﬁ B
F{egislataﬁn} : o .

' ‘*t:x:smfgﬁn':es &x;!:’-‘-.m'eaﬁs‘th&:’ é‘:sénparﬁﬂs‘ Act 2006,

“pefault- Rate” méesns the rate detsrmmeﬁ in accordance with the pmvsmn& of
‘clause 8.4 {&@fau!é Ratey of the Fac; Hty Agr&emﬁzat '

- “aalagam” ma&ns any delegate, . ageﬂt, aitumey or trustee aprm inted by the i_andfz?

on SNSRI o ' R
& pedenihor 2015 . . . .




“imrwatﬁm %*asfmant” mEansg; i miatios} to an assetl, any damagﬁsg c{smg}ensaﬁm,
remuneration, profit, bonus, rovalties, fee, rent, income or other benefit which the
. f:harger may derwe from or be awarded of entitled to s resgeet_ﬁf stich dsset, :

“‘mscharge a:aam” means the: deite w;th eff&z;t from whsa:h t%w 5&Cﬂ?£§€§ Obligations have
been unconditionally and irrevocably paid and discharged i full, -

“ﬁ;ﬁmhutzan Hights” means all Dividends, 511 sbares o s:xt“her ;:am;}ert? cf&r?ved frem anv'-
relevant Investment {whether by way of conversion; -cobsolidation, subdivi
substitution, redemption, bonus, preference, option or otherwise) and: all ct%ae:‘
aliotrients, accketions, rights, bengfits and advantageés-of a8l kinds accrtiing, offered or
Cotharwise de;‘zve& from orincidental to any relevant. Invieﬁizmem:

. "‘mwﬁenés means ai fi;wdemis, dzstributmﬁs, interest and atimr mmme paid or payab
Cop or'derived from any relevant Trvestiment.

-'“ﬁ{: t&agulatmn” mhesins The: {meﬁﬁ of i:he Eum{}ean Unien: &eguiat anNo.1346/2000 on
Inselvency Pm{:&eémgs

: "‘Enfﬁfﬁem&ui i”arty” mﬂanﬁ any c»f the: Lander, & Rfeﬁewﬂr or g i}eiegatif:,

“;Eg&ahii‘shman_t’f’_ meang,._m reiatim’rm_the. Chargor, an egtab! ghment Hg that term 18
defined iy relatioh to & debtor in Article 7 £h) of the EC Regulation,

. "‘ﬁvent fiid !}afauﬁ:” Fneaﬁﬁ the occurrence of any of the events or circ:umstances éeﬁned' .
frthe Facllity Agreement as an “Event of Default”, .

. "-‘EFa-ciiitié _Ag’fe‘&n'sant"'__n”-’kaan_si # _fa'z:}?ét_sf agraam'smt ma_tie on even date %atwééﬁ_ {1) the '
Chargor (25 borrower) {2) €G- Hotel Holding Umited {as guarantory and (3} the Lender,

“Finance Documents” has the meaning set out in the Facility Agreement and *Finance.
Bocument” shall mean finy one of them, '

- “Financial Enﬁie'hte&ﬁém” hag the meaning set out in the F’acié?ty-ﬁgmémem; :

“Fixed tharga'ksseiﬁ” méansz; 'ét'érrg time, all of the Secured Assets which aré at that
- time the subject of any valid arid effective fixed Security pursuant to Clause 3.1 {Fix&:f'_ .
charges) or Clause 3.2 (Assegﬁmenm by way of 5ecur£ty} : '

SEixtures” means any. ﬁxtures ﬁbut excluding fanidiord's: fxturas}; fittmgs ffxed g}fant iﬁf-. .
machénery fromy tme 1o thve situated dnor ﬁ;rmmg part of any ?mperty :

“Fit&atmg Charge-_ﬁssem” means, ai:.aﬂg Hime, '8 all of the Secured ﬁssets whish are at
that tms the ga-bjm:t of any ﬂ-éatir&gﬁ; chatge tréated by this Desd.

o “GA&F” g th& maaﬁmg set out in tha Faclity ﬁsgmemeﬂ{:

3 “Gmup” means the Hoiding Ccm;}an\; and: each of Jta Subs;xﬁlarzea (mc uding the Charg:sr} '
for the time being. _

" “Holding Company” means In relation to the Chargor, any other t.:%:‘»mg:ar":y-:;r-'.édt‘_p‘r:éraﬁiﬁn'. '
*in respect of which it 15 a Subsidiary for the time being.

“frsolvericy Att” means the Insolvericy Act 1986.

" “Insurance Proceeds” means the proceeds of any insurance: daim received by the
Chargor (after deduction of (a} any reasonable expenses indurred in relation 0 the
trelevant claim and pavable by the Chargor to any persgn which is fiot s mefiber of the
Group and (b} amounts paid to meet third party claims) together with the benefit of all
‘hontges, profits, réturns of premium and -otfier bengfits of whatever fadture arsing by

. virtue of the Chargor's ownership of airy Insurances and all stich Chargor’s interest in any
of the foregoing. |
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“‘:{murameﬁ” mearzs all centraaﬁs or miscseﬁ Gf insvranca of whatever natiirs which fror
time to time are taken-out or maintained by ar on behalf of the Chargot or {to: the extent
~of s rélevant interest) which the rargor has an ifiterest,

. “Inteuez:mai Fmperi:y” rieans {a) all ghi:g i confidential inforrmati {m, ﬂ@pyrng?;t and
- like rights, database rights, design rsghts, rights in design; Kniowhiow, rights in inventions,
patents, service marks, frade rmarks and all other intellectual property rights and
interests, whether registered (or thie subject of a@n application for registration) or un~
registered, ‘owned by the Chargor or in which the Charger has. an interest-from. thoe o
timie and (bY the benefit of the Chargor's applications and ;sghts; 10 use such assets, In
each gase thmugmut the world now and in the fumre, .

_ "‘Ims%!:meat“ 'mfzsmﬁ ar&g zzegotzab!& instrument; certsﬁaate c;i"’ de;ms;t, debanmraf share
{including, save where the context otherwise requires, any of the Shares) of other
investment {as spedfied for the purposes of section 22 of thi Finandial Services and
Markets Act 2000 as at the date of this Deed) now or in the future owned by the Chargor,-
ineach case whether held directly by, or to the order of, the Chargor or by any trustee,
: naminee# fiduciary or clearance svstem on behalf of the Chargor, and also including any .
" rights in respect of such Investment against any such tmstee, nominee, fiduclary or
clearing system.. .

LPA” means the Law of Pmparty sﬂu::t 1925
“Partv” means a party o i:his Deed.

. -"‘ﬁarmii:i:e:i ﬁemrit‘y" medns the Ser;urzty tregtad unde;‘ ot pursuant E{} the Fmance ' _'
: Dt}cumeﬁts . _ .

- “Broperty” méa’ﬁfi the Real Property from time to time owned by the Chargor or i which _
- the Chergor has any right, Title or Intérest. Any referencs 1o "Property” also includes a
_ reference to each separate part or parts of such Real Property. o

“Real Property” means '(':i::} aw freahiold, isasehold or tmmovable praperty, wherever . -
situated, and (b)Y any bulldings, fixtures, fittings, fived plant or machingry from time to
time situated onor forming part of that ﬁsa:aha%d leasehold or immevablz pr{:s;zert;y '

“Recelver” heans dhy oiE or more receivers and maa&gem ar (if BB LafidsF So. &pe{:jﬁes'
 in the relevant appointment) receivers appointed by the Lender pursuant to this Deed in
respect of the Chargor orin respect of the Secured Asséts of the Chargor,

“Rental Tncome™ Has the mreaning set outTn the fac:;-t;zt'y- Agreemerit,
“Secured Assets” means the assets the subject of any Security created by this Deed. -

*Secured Obligations” means all present and future obligations and labilities {whether
actual or contingent and whether owed jointly or deverslly or in any other capacity
whatsoever) of the Chargor and eaclh grantor of Security to the Lender ander the Fihance
Drocoments, whigtever thelr pature or Dasls, in any dorrency-of curfencies, and however
they are described, together with all costs, charges and expenses Incurred by the Lender .
in connection with the. protection, ‘preservation or enforcement of its rights;, under the
Fingnce Docoments or any other dotument evidencing or securing ‘any Such fabilities,
PROVIDED THAT "Secured Obligations” shall niot include any obligation or lability to the -
extent that If it were so included this Deed {or any part of it} would give rise to financial
assigtance. within: the meanifig of sedtion 877(1) of the Comipanizs Adt unless sich
finahcial agsistance: is not prohiblted by virtug of the provisions of seclions 678, 674, 661
and 682 of the Cemr}arﬁeg Bt :

' aﬁher sécﬂﬂi‘.‘? mierast s&cm‘mg any obli ga‘i o m‘ aay DErsSon ﬁi’id as‘ay ather ag}rﬁﬁment or -
" arFangerment having a siimilar effect; o

| ‘*sa'_cuﬁ't'y Documents” has the mieaning set out ih-‘é[‘i‘é :fraej:'i'izz‘y Agresment,

e ditiesRas ey I . . o
- B Dwcaphar 2018 - . . L




“Secuiity Fermd” meatis the petiod t}egfnfamg o the date of this Deed and ending on
the: mscé‘sas‘ga Date. _— _ _ L

“Shares” mgins aif shares {1? ahyy spec ﬁe:ci i S{:hmiuie 4 {Ef?ams} anr,:l also all Qti’:ﬁi" _
. stocks, shares, debentures, bonds, warrants, coupons or other securities now ar In the
Cfuture owned by the Chargar from time to Hme, or any i which it has an interest.
“$i§ﬁmi;ﬂd Baﬁk Ba%anﬁeﬁ” Hisans ail montes (inchiding mt’e;est} fmm e t(:x fifne
_standing to the credit of the accounts specified in Schedule 1 (Bank accounts), as such
accounts riay be re-desigrated -and/or ve-numbered. from fime to timz&, and a?i -
indebtedness represented by any such account .

‘Specified Shares” means. i relation to & Chafgs}r th& Share& sp&caﬁ&d in Schedule 4
- {Shareg) oppostie its name

' ) “&ubsldlary” has the meaning sat cmt i the Facsm:y ﬁtgf‘e&mant
CTax® misans aﬂy tax, &&w, smpesi dus:y or ather gharge or wzthhaidmg of 3 sam;ia
. pature (including any penalty or interest payable in connection with any failure 0 pay of
o any delay ypaying gty of the samel, .
“'I’h:;-d Parties Act’ means the Contracts {Rights ﬁf Tim*d ?aft;%} Aet 1995,

' _ 1;2.-_ &&fmiﬁ;ms contained in Facility Agreement

Unless a contrary iadwat fon appears each term ugad in t!';is Dﬁed which ts defi ﬂed i tﬁe
_Fac%iity Agreement-shall have the same meaning as in the Facllity Agreement.

1.3 Construction

In this Deed:

T 8 uniesis & contrary indication appeam; ES refereme k1o H

LELL “mmﬁ:& m{:mdas praﬁem and ﬂstum propart es, réveniies, nghts -
-and interests of avery kind and reference to an “asset” includes
any part or parts of such asset;

1.3.42 0 Tgusrantes” Includes aay guarsntes, letter of credit, bond,
. - indemnity: or similar assurance against loss, .or any obligation, .~
diract or indirect; actual or cohtingent, t6 purchase or assume
any indebtedness of any person orto pay any deposit on behalf
.of, or make an iavestment I, or loan ‘to, any person of fo
p_ur{:haﬁe assets of any person, where, in each cadse, such
_cbligation is assumed in order to maintain or assist the ability of
such persorcto meet s %ndeﬁteénesss,

_1.23_‘1;33 N -“iaﬁeht&dn%&"‘ inciudes any abiigatnn {whatmr nn:urrad a5
: ' orincipal or surety) for the payment or repayment of money,
. whether present or futui, actual or contingent;

L334 Cperson” Includes any individual, firm, company, corporation,
: T governmment, state or agency of a state-or any assediation, trust,
joint veriture, consortium or parthership (whether or not having -
separate legal personality); :

g S . S "-‘r&g‘i’sia‘tiu%!“' dnciudes any '?ﬁgufatmﬂ, e, . officidl - diréctive,
< Peguest of glideline (in each case, whether or not Having. the
force of law) of 'EJ%’!V governmental, Inter-govermmental or
suprandtional body, agéncy, depaftment or x&gui&tary, el -
zeguiamry or ethm authority of argamsatrcsm '

U lseisinaasTay VR o E
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C1346  Uset-off” includes analogous rights and obligations
. Cjurisdictions other then England and Wales-and B

CLRLT the “i.ender" R an‘«; “Chargnr or *‘Pﬁf&v“‘; 5?1&1 be mﬂsimed '_ .
: o se oas o shde s successors in bitle, ;}erm:ttad assigns ang
" permitted. ts’ansf&r&&s'

CILE2 where samethmg {01 al fist of thangs} i mtmduzed by the warc% mciuﬁmg gr
by the phraﬁe “in-particular’, or is followed by the phrase “or ¢i§mrwme”
tha fitention: is to state an exanipile (or éxamplés) and not to be exhaustive
{and tha sare applies Wher ethers m;!ar words or phfases aré used);

133 unless this ﬂaeﬁ -ex.;:&:reas%y .stai:es otherwise or the context '-fev::;Ut;‘e-s..atﬁerwiﬁé,- :

: {a) each reference in this Deed to any provision of any statute or of any
subprdinate legislation ingans, atany time, the relevant provision a8 in force gt
that time {even If it has been amended or resenacted since the date of this
Deed) and (B each reference in this Deed to any provision of any statute at .

_any tiime includes any subordipate legislation made pursuant te'or In respect of
*such provisions as in force at such time (whether made before or after the:date
of this Deed and whether amended orre- enaﬁmd sifsce the date of this Beed};

13 sach ref&rem:e to thrs ‘Deed {or to sy other agr&emeni ir‘i‘g‘;mmeﬁt or deed) o

coreans, at any thne, this Deed (or as applicable such other agreement,
©instrument oy deed) as amenddd, novated, supplemented, extended, or
‘restated, &t that time, provided that the relevant amendmeént, novation,
suggiem&n’c extension, substitution or restatement does fiot breach any tern
af this Deed or-of any of the Finance Dacuments; . :

135 . the index and. CEaus& ansi Schedule hﬁad;ngs are far ease of rafefaﬂce aniy,

136 att Event of Default S‘“c&atmumg” ;f it ha';: not been wa;vad by the Lend&r,_.
: ard . .
137 refémﬁces o any Sam%iﬁy"‘tr&at&é viens iy this l)e%ed“' are te he deemed to

include siich-Security credted, constitated, given, made or extended by, under
o pursuantto this Desd, :

1.4 . Thivd Fari:y nghtﬁ

o g}ersazz has any r ghi: under the Third F‘artzes A(;I‘i s} enfmras: or enjoy the ben&ﬁt of aay o
term of this Deed, other than an Enforcement Party, which may de so, or any other _
person, fo the extent that this Deed of any otheér of the Fingnce Documents expressly
provides for 1t to.de so. -No copsent of any person who is not a Party Is required o
©rescind or vary this Deed at any-time. This Clause 1.4 does not affect any right or remedy
oot any person which exists, orisg a\;asiablez atherwise than pirsuant o the "i“h;rt;i Parties
Act* : : _ :

1.5 o Im:nr;mmtioﬁ of atha:* tarms
The termﬁ of the &th&zf* Fi naﬂf:e E}ncumants um:ier which the S@gumd Oh igations arise and L
of any side letters between the Chargar and the lender relating to the Sescured
L Obligations are incdrporated into this Deed to the extent required for any plrportéd
dispasition of the ‘Sectrad Assets contained in this Deed fo be & valid disposition in
accordance with section 2(1) of the Law of Property {Miscellaneous Provisions) Act 1989,
20 COVENANT TO PAY
2.1 Covenant .
" The Chargor; 25 primary obligor and not rherely as surety, covenants with the Lender that
it will pay, discharge and perfori-the Secured Obligations on demané and inthe manner
provided in the Finance Documents, . .

eSSBS e : 5.
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. 3'1 . F!xggj ﬁhargeg - . e o '_ .......................... :

_ The (:hargf:sr, L mntmumg s;ecs.mty fm the ;;aymﬁrzt discharge and performance of the
- Secured Chligations, chargis In favr;zur of th& Lender the Tollowing assets:

313, F;i‘st iﬂg&i mm&gage o sjms:if!ad Pmparty = by way af first iﬁgai _ .
" mortgage, all its Property (if any) identified ih Schedule 3 (Details of Property);

31E F;m& Finad chargas n r&ﬁgxac% of offier Property - hy way of first fived
“chiarge; {(a) all thﬁ Froperty from time to time owned hy it (bt excl fuding any
. Property which Is subject to & valid legal mr.}r’igage under Clause 3.1.1), (b}
C o wy othier dghts, fite or Interest of the Chargor in Pmﬁerw, whersver sitiated,
and (¢) all Associated Rights in relation to its Property;

312 First #xed ciiarges in‘ ‘respact of nther chattels = by way of first fived -
- charge, (&) ali plaht, michinery, vehiicles and computer equipinént oW brin
the future swnéd by it {but rot incuding any such asset which is subject to a
valid legal mortgage or valid fixed charge under Clauses 3.1.1 or 3.1.2 nor.any
chattel for the tme belng forming part of the Chargor's stock-ih-trade or work:
. In progress); (b) its righits, title-or interest in-any chattel now or in the future in
its possession which s not owned by i, but which had £ been so owned wauld
have bean varicily charged by paragraph (a) of this Clause 3.1.3 and (¢} the
- benefit of all Associated Rights relating to any chattel va %{:Hy charged by this
B :ﬁiausa 3.1.3; :

34 Fwst f:xw s:harga o spaa?fmé $haras By way of firsi: fived tharge; {a}' '
< the Shares (F any} listed ity Schedule 4 {Shares] and: {b) the Distribution Rights
C{ifany) from time to time gooruing to or on such Shares;

315 i?irﬁt- fixed mha_rge* on It_s_vejs'tmanm' < by way of first fixed charge, (a) all
: Investments {but not 'smlu&n'ng S’hares which. are subject to a valid fixed charge
under Clauge 3.1.4) and (bY sll Distribution Rights from time to fime acoruing
*tooron such Investmenm; .

318 First fisced charges in reépect of Insurances - to the extent that the
. Insurances @ndfor the Insurance Proceeds are incapable for any reason of
being: effectively assigned pursuant to. Clause 3.2.3 but are capable of bel ing
- effectively charged, by way of first fixed charge, the Insurances owned by or
Cwitten in favour of the Chargor and all Insurance Proceeds either now of in
. the future held by or payable to the Chargor o in-which the Charger otherwise
Chagan interest (m the extent of such interest);

S ELT7 ?lrsk fzxed charges in: raspm:t of hmk dehts %33; wz;t’g r}f firgt fixed f:i‘%ﬁrge;
' : . {a} gl present and fubitre book and other debils, revenues and monetary caims
- ofor-owing fo the Chargor and (B all rights and clalms of whataver natirs of
- the Chargor tiow, or which may at any time be, held or enjoved by it against
" third: parties and agalnst any securities .and gssararzteeﬁ i respect of soach

- debts, revandss ordialms:

318 First §‘sxec§ charge on Spﬁnﬁzeé Bar@; Ba%anﬂas - Esy Way ::af ﬁrst fxed '
charge; all of its Specified Bank Balances; .

318 . First fiked nhaz’gé oh Gther Bank Balancas - by way of first fixed charge,
' ' 8l of ity Bank Balances (but not Including any Spedified Bank ﬁaianms which
. are subject to a valid fixed ﬁ&arge gnder Claute 3.1.8); .

CURAAD O Fhesk f!Xeﬂ {éhargesi'ﬂ ms;:ent of ﬁuthﬁﬂﬁaisaﬁs to the sxtent that such
Authorisations and Derivative Payments are incapatile for any teason of being -

affectively: assigned purssant to Clauses 3.2.1 o1 325 respectively but are

capable of being effectively charged, by way of first fixed charge, (a) the

e etgsmEmaE R ' B
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- i}e;‘z&ﬂt af all Aum&rzsatteﬁg hei{i Kiig Lst;iised By the-Charger ity connsction. with -
its business or the use of any of its assets and (b) the right to recover and
- receive all Derivative Payments which may at any time become payable fo the |
- Chargorin respect of such Authorisations; e

ALY First 'fémd charge on 'Iniaiieatuai -.Fmgmri%tjy - to. the extent that such
' - Intellectusl Property s incafrable for-any reason of being effectively assigned
pursuant to Clausé 3,2.5, by way ‘of first fixed charge, all Intellectual Property
(if any} owned by the Chargor or'in which the Chargor hagan interest {f:e the .
Cextent of such intersst); : '

3.1.12 - First fsxeﬁ charge oh mm:s*acts - to the exi:em: ‘that thegf do ot fall withm
" any other provision of this Clause 3.1 (Fixed Chargesy snd are mot effectively
dssigned under Cladse 3.2.2, by way of first fixed cliarge gl of 8 righty under
aach agresmant or énmmam te whiich such Chargsr 5 A party;

5443 First fived f:harga on gﬁwﬁwxll and unealled e:apltal = izy way c::f first ft xeei- '
. charge, all the goodwiil and unicallad capital of the Chargor; and -

3138 ?‘wst fixad charge oni other Assamatad Rtghts - E}y way of fil“St fixed
. charge, the berefit of all Assoclated Rights refating to any of the assets of the
Chafgor, I gach cagé o the Extentthat such Assodiated Rights are capable of
- belng riads the sithject of & fixed charge ami are not otherwise tha smb;;ect af

- any valid fixed charge pursuant to this Deed, :

32 . #ss?gnmentﬁ by way of sesmrii:v

As fur’thar continul g se;:unt}* far the payement 0? the Secured @biigat ons, i:hg*: Charger'
assigns absolutely to thé Lender all (If any} Hs right, title and Interest in and to the
following sssets: . o _ - . .

324 Authorisations = all Authorisations held or ufifised by the Chargor in
: - connection with its business. or the use of any of its assets and the benefit of
. any Dertvative Paymem: in-respect of such Authorisations; '

CmZE .'i:hargad Contracts - the Chargad’ Ceﬂtraats and the Essﬁneﬁt of any Danvat
: : Pavment in respect of the Charged Contrécts: . _ _

323 :Rgnt_a[ Trcdine - aa"y' ?{ﬁnta'iz- Income and all sums paid or payable and any
ather consideration given In moeney or money's worth Tor the disposal of an’
interest n all or part of any Pmperty dnd the right to make demand forand -

- receive the same; .

32% ' '_anurances arid Insurance Proceeds ~ the Thsurancas ;:fmd the ber’zeft of alt .
© InBurance Prodeeds of the Charger; .

3,25 'Intéﬁﬁeﬁaai :Pmpeffﬁy“ w the Iﬂt&i%&;‘:’tﬁalj Property {IF any)y ownad by the
Charger or i which the Chargor has an Interest {to the extent of suth
“interest), together with the benefit of any Derivative Payments i respect of
the Intellectual Property; but in the case of any such assignment of Intellectual
Property the Lender shall grant to the Chargor a lcence to use sugh

© ritetlectual Property In the ordinary courseof iis business and forselong asno .-
‘Event of Default exists:and is continuing; and.

e ek '&smciat&d Rightﬁ and Derivative Pavments - any* Assamaf:ed Rghi:s or
. ‘Derlvative Payment which are not the subject of a valid fixed charge pursuant
to Clause 3.1 {Fixed charges) of this Deed of valid assignment pursuant fo
Clauses 3.2:1 ta 3.2.5 and whi c:h relate to gny of the assets of the Chargor,
- whether or notsuch assets are subject to a.valld fegal mortgage, fixer:i {:harge
Cdrassignment pursuaﬁt to this ﬁﬁﬁﬁ .

33 Motice of charge or assggnmem: o

CoemiiEsaes : T
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3351 ."'Th& Chargor shall; ;}mmpﬂv upon r‘ec&xmﬁg a request to that effect from the _
: - Liender, give notice: of each charga or assignment of all (if amf} s right; tie ...
and miera&:t in and tor _ A :

3,'3;.1_,.1' o 'tha'lfnsua*‘ahma and 'Ei’%ﬁu'ram:'e P?‘éceédi, by Sem:i ing a ﬁatm& 'zn'_
T the form of Part 1 of Schedule 5 (Nolices) {with -such
amendments as the Lender may agree andfor require) duly
completed to each of the other parties o the Insurances;

B W the Charged Contracts, by sending a notice i the form of Part 2
of Schedule 5 {Notices) (with such amendments as the tender
L inEy dgree andfor require) doly cmm;::i&md fry g@ch of the other
parties to the Charged Contracts; h

4313 any Hedging Agresmant, by sending a notice In the form of Park
: 2 of Scliadule B (Notices) (with such sriendments as the Lender
iy reasonably agree and/or require). duly completed to each of

- the other parties to that Hedging Agreement; and K

3314 Bl Bank Balances, by sending & notice T the form of Schedule §
: {Form of notice to bank operating secured account) {with such
Camendments as the Lender may ressonably  agres dndfor
reEquire) duly completed 1o ench Bank or Hnancial institution with.
whorman Account s maintained. . '

[ ¢ T R "E‘Em Chargm* 5hai§ procire that, within 14 Business Days of the date of its
receiving & request under Clause 3,31 1o give notice to the felevant other
party, each such other party delivers an acknowledgament to the Lender in the _
forin of the acknowledgement of notice endorsed on & copy of the relevant

" potice a8 set out In Part L or Part 2 of Schedule 8 (Notices) ot Schedule 6
{Form of nobice fo bank operating sectired aceount). .

B33 To the extent that the Lenderis the same bank or financial institution with
: Cwhomy gn Account is maintained, it acknowledges that this Desd constitutes
- notice to it of the charge ovef the Specified Bank Balantes unider Clause 3.1.8
‘and the other Bank Balances under Clause 3.1.9 which are in Accounts heid
with It .

334 .'?.;; the ‘extent that the L&ﬁdi&r 6 the same bank or Aaancial institution 'Whréh
S Hedge Counterparty, 1t ackmwfeﬂges that this Deed constitutes notice to it
ofs . .

L3341 the charge over any Hecégmg Agreement under Ci&use 3111 ta:_
: ‘which It is-the counterparty; and . '

3342 the assignment of any Hedging Agreemen% under Clause 3 22
© . which it isthe ceuntarparty

B4 Exercise of rights ander G&'&i‘gﬁﬁﬁﬂﬁﬁi;‘aﬁm'

U341 - Whilst no Event of Default exists and is continuing, the Lender shall permit the
: ‘Chargor to-exerclse its rights under any of the: Cﬁhargeé Contracts to-which it is
parly, ;};“f}v ided that the exercise of those rights I the manner proposed would

not result kran Bvent of Defaull. . :

342 iihete an Bvent of Default exists and is continulng, the Charger shall, 1
requested by the Lender, exebcise ts rghts under the ﬁharged Contracts enly
Inraccordance with the nstetictions of tha Lénder. .
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L35 -;':'gm"if'“!?--'ﬁﬁ'afgﬁ- e

3.5.1 As further gontinui ng semrity for the paymeﬂt discharge and performarics to
' . the Lender of the Secured Obligations, the Chargor charges in favour of the
‘Lender, by way of first floating charge, all its assets and undartaking, wherever:
loctad, both present and future,

3.5.2 . The floating c%}arge created by Cl ause 35 1 15 céefes"rad T polnt of ;zrk:;r ty o ali'- .
- - fixed Security valldly and effectively created by the Chargor under any of the
 Securily Dm:umenta in favour of the Lﬁndeg“ as. securi:y for the Secured
Ohbligations. S

48 . Conversion of floating charge
361  The Lender may, at &hy t;m»eg by notice in wntsng o the !:harger; convert any
' - floating charge created by this Deed.into s fixed charge as régards such dssets -
~aig it shall speify In the ralevant notice if2 . :

3601 anEvent of Defalilt has occurred which is continuing; or

CUB6.L2Z 0 the Lender is of the view that (8) such assets are in danger of

. : heing seized, (b} any legal process o execution is being
anforced againgt such assets, (¢} such ‘assels are otherwise In’

" jeopardy, or (d) steps have been taken which would, in the

réasonable “opinfon. of the Lender, be likely to lesd to the
appointment of an administiator of administrative receiver fn.. -

-relatiorr to the Chargor (or such administrator oF adininistrative

- receiver has been appointed} or fo the winding-up of the

Chargor,

3.6.2. By way of further assurance, the ?:ha.rgér'sha'if pmmpt[y fﬁlmwing Service of
. such:notice upon it, execute a fixed charge over such assets In such f‘ﬂrm as
the E_&ndar shali s’ec;uir& _ . . :

3.7 " Automatic conversion of floating charge

T #ddition to Any circaimstanices in which any floating charge created undet this Beed wil
crystalliss automatically under the general law, aiid without pr@gudlﬁe fo the pperation of
“Clause 3.6 (Conversion of foating charge): '

374 ifthe {iiaargar creatés (or g&ﬁrpéftﬁ to érﬁatrg} any Security OR o over any of
... the Floating Charge Assets: {other than Permitted Security) wﬂ:hmst the prlor
. written consent of the Lemﬁer, or . L

372 iFthe e:’:hargt_}r EonVEnEs. any m_ee?;mg of s mes"ﬁb_e'rs- el tbnﬂiﬁe‘f # resolution in
relation to its winding up, or If a liquidator, administrative receiver, recelver,
administrator or another similar offices is appointed in respedh of the Chargor

Eey any of its assefs,. . .

- then and i any sich event, any flmat Testy charge crea’i:ed by th is Deed in re!at:xarz tosuch
~{Chargtroshall, without any notice Being given under Clause 3.6 {Conversioi-of fleating.
chisrge) and. fﬁmed tately upon such event occurring, be coiiverted into. a fixed charge -
over all the assets which | tmmediately ;:xrizzr to such conversion: aamprls&d the Floating -
“Charge Assets of such Charger, .

n_ BTy S SRR iy
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- *ﬁmit%ﬁinﬁm#ﬁi? __________________________________________

Secured- Gbitgatsana has been iess t?aar; the amﬁu;"at at the reievan‘c tire or there haﬁ been
- N -partof the Sectred Obligations outstanding, . '

3.9 - Miscellaieous

39.4 Al the Security created by this Deed by ‘the Chargor is made with. full title.
o -guarantes in accordance with the Law of Propériy: {Misce lariesous Provisiong)
it d 19%4 _ . :

382 Clauses 3;1,2 6 3.1.14 inclusive shall be -read angt construed as i each asset
Lo described, and edch assat comprised-within iy categdry of asset desoribed, in
each such Clause were expressed, separately and specifically, to- Have been
rhade subject to & first fixed charge; and the validity and effectivendss of each
sich fired charge will nol be prejudiced by any other such first fiked charge
. being found notto be fully valid or effective as such.

A o e The fact that no, or 'iﬁdbmﬁ'léiié, detalls of any: ﬁa-rti't:ﬁlaé Secired Assets are
. © included of Inserted in any relevaiit Schedule shall not affect the valldity o
enforceability of the c:harges cregtad by thiy Deed. :

4 FURTHER ASSURANCE

: ‘T'he Chargor 5ha¥§‘
4,1 promptly do all ﬂucﬁ acts ar axerzu&:& all sucﬁh documents '{inﬂi_udihg assignments,

tiansfers, mortgages, charges,. hotices and Instructions] a8 the Lender may réasonably
-specify {and in such form as the Lender may reasonably require) in favour of the Lender -
or its nominge(s) (8) to perfect the Sécurity created or intendéd to be created or

- evidenced by this Deed ‘or for the exerdlse of any rights, powets and remedies of the
Lender provided By or pursyant to thiy Deed; (BY 1o vonfer on the Lender Securily over
“any property or assets of the Chargor localed in Englaid and Wales. or any other

. jurisdiction equivalent or similar to the Security intended to be created, or expressed to
e created, by this Deed; and/for (ci-to fadilitate the realisation of the assets which are, or
dre intended to be, the subject of this Deed; and .

T tak:ez ali gm:h ac‘aan 851 axfasiai}ie to it {mc uging makmg all filings atd re{:;iﬁi:ratzeng am:i '

“the payment of all fees and Taxes) as may be necessary for the purpose of the creation;
 peifection, protection or maifitefdnce of any Sscurity conferred or inténdead t@ E:ie .
conferred onthe Lender by or pursuant to this Deed.

o T -f«;mm:wﬁ PLEDGE AND DISPOSAL Rm’mxmmﬁa
5.1 ﬂegative pledge
During’ the i’ier:!.zmy Per;cd the Chargar shalz not:

511 creats, axtenci oy permit to subssst aﬂy Saauﬁty dver any af" the: Seﬂureﬁi B .
o '_:&ssetﬁf Hor : . _ . : '

51,2 {a) sell, transfer or otherwise dispose of any of #y assels on terms that they
_-are or mey be lebsed {0 or re-atguired by the Chargor or by any Subsidiary of
- the Chafgor (by sell, transfer or otfisrwise dispose of any of it8 recelvables o
.- recourse terms, {c) enter into any arrangement under which: money, debts or-
“thie hereflt of & bank of othed attoumtimay be applied, set-off o made subject
ta & combination:of accounts, or {d) enter Into any preferential srrangement.
with any person, having @ simitlar effect to any of the arrangements or
transactions previously described i this Clause 5.1, in any caseé in

B Ay SR s : 1}
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camumstanﬁe& whar& the arrangement oI teansaction 15 entered Intg pnmarily _
a8 method of ralsing Financial Imjehteﬁﬂess :

B2 Ex»:esstmns

B '(I[az,m& 51 (fv‘egafwﬁ p!edgﬁj dogs hot doply t::a {a} the Secwzt’y createci or
L required te be crested pursuant to this Deed, nor (b) any Security,
arrangement or fransaction to which the Lender has glven ifs written consent.
B2z Clause 5,1.2 dr.:es ot appty’"’tm {ay- Foatmg Charge Absets, whs{:l'x iﬂl‘ﬁ mpt &isc
© . Fixed Charge Assets;, and which are being dealt with at arms length in the -
- prdingry course of business. .

6. REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants to the Lender on the date of this Deed {ay in the |
- terms-of the Applicable Represertations, in edch case as iFexprassly set out in this Deed
- andd so far @s applicable to the Chargor or the Secured Assets and (b) as follows

“EA 0 Mo Byent {3? Default - No Event of ﬁe:fault has occurred of is continging or might
: reagonably he expected to result from the. exetution of this Deed of from effect belng -

© given to its provisions dnd no person who holds any Security over any asset of the
Chargor has enforced or given notice of its intention to enforee such Security.

6.2 . Commercial benefit - 1L enters into this Deed in good Talth and for the: purposes of the
primation of the success of s business and has given due mns&éeratéen to the terms and
conditions of the documents evitlenting the Ssoured Obligations and of this Deed and has

- safigfied itself thak there are reasonable grounds Tor bélieving that by axemizmg this Deed
i wil t:ierwe commercial benefit, L

6.3 . Mattars a?fez:tmg $§mres =

63,1 . IS and will Femiatn the sole benﬁzf (;Eai tawnar of the Spamﬂ%é S?‘iares and of '
: . any other Shares acquired by it, or in which has acquired @ benefigial -
| interdst, after-the date of this Desd,

63,2 1t hag m}t ﬁi}mmated another gsersm‘a or persons m enioy or exercise all orany
of its tvights as the: rﬂgssi:&red holder of the Specified Shares and (save where =~
the Specified Shares have béen registered in fhe ndme of the Lender or its
- notfiinee purstant to the provisions of this:Deed and save as otherwise agreed
. by the Lendery it is and will remain the absoiute egai owner of the Specified
' Shayes. . . . .

53,3 -The E“‘ahares.a're fully ;'Da'iﬁi ang nelther the Shares n’o-r- ihe Distribution -Rf‘gh’ts.-
' Caftributable o the Sheres are subject to any lign, charge, sguity,
- encumbrance, option to purchase or similar rrghts of #ny person, other than -

" under or pursuant to- this Deed. :

6.3.4  The Lender is entitied to be raaglstmaé of to ra’qwm a riomines to be registerad
a3 a member of each of the relevant companies to which such Shares relate
without any right of the board of directors of any such company to refuse -

C - peglstration o 1o consent to sudh registration only: subject to -satisfaction of
- gonditions, .
C 64 . Priority of Security - The Security créatéd by this Deed constitutes first priority Security
- gver the assets which aré expressed to be subject to such Security anéf those assets are
not subject to-any other Security.. '
6.5 = Centre of main interests - for the purposes of the EC Regulation %'té; COMY I8 silidted v
. England and Wales and it hag ne Establishment in any other jurisdiction.
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' 6@-‘_6. :Pmpertv < in respect of its Prag:ser{y idam:zi‘ fid in Schedule 3 (Details of Property) It
o represents and warranis as set out in cause 23 (Property uﬁdﬁrtakmgs) of the Facility . _
Agreement. _ _ L : : N

6.7 Repeated mgmsamatmm -

Fach ‘of the Ap;}hﬁabie Representations ar;:i eag:h of i;he further rﬁgs‘esenmtzﬁns as‘aé
warranties set ouf I this Clause & (othier than those gt Cladsés 6.2 [Comimiercial benefit)
ahd 6.3.1 which gre ot repeated) shall be deemed to be repeated on each day during the .
 Securlty Period on which representalions and warranties sst out In clause 19
N '_{Reﬁres&ﬂtazzﬂms} of the Facllity ﬁgr&ﬁm&ﬂi arg, of are deefned to beaf rrade or résaeatéﬁ '

T 'wmammm&s

_ 'Thmughr}u‘t tha Sewrity'?er‘ic}ﬁ the Chargeor undertakes to the Lenderin the termgof the

Applicable Undertakings, in eath case 5o far as applicable 1o the Chargor o the Secured
Assets, (as IF expressly set out in this Deed) and also in the terms of the following
provisions of this Clause 7. : . . o '

?1 . Perfcrm It: w ]i at all times wmgiy wth t?za t&at‘ms {exprﬁss or fmiplied) 6f th i5 i}es&ci an{i

7.2 ‘Not jeopardise Serzuﬁi}f = It will not {am:‘: wzthauﬁ i ﬁgud;ce i:a:} Qiaus&a 7. 1& g, wil'
| procurg that no hominees wzli} do or omit to do anvthing, or allow anything to be doné-or
“umitted, the result-of which may be in any way to depreciate, jeopardise or otharwise
prejudice the value to the Lender of the fSeCun%:y created by this Deed o the priority of its:
ranking @5 expressezi itr this Deed,

"?;3' " Dbserve a:mgenants @ Et will observe and per?@rm alf cav&ﬁants am:ﬁ% Stl;}tﬂﬁtii)t‘%ﬁ from: -
L time o time oh its part to be perforimed of observed and affecting any of the #ssels
owned by Borin Whl&f"t it has an Interest or the way in which it uses or benefits from such

- assels. : . .

T 'ﬁ!mers;e Taws - It will nat zm or omit tgs do or aitow anythmg m be dtmﬁ fi reiatmn to the
- Secured Assets which would infringe any laws affecting (whether directly or indirect! vy the:

. Secured Assets and will comply With all notices, orders, Injunctions and. mandatory
‘proposals served on 1, Jssued of made by ary local or other atithority -of governmentat
agency, orby its landlords relating to any of the Secured Assets or its use of them, and
wilk serve within any relevant time [imit any counter-nigtice. necessary or desirable to- - -
preserve the value of any such Secured Assets.

(7.5 Effect régistrations - It will effect all registrations, make gl filngs or applications snd
| pay &l Téaxes, rents, feos or dués niscessary to keep In full forde and effect, and where
| necessary to renew or extend, all the Secured Agssets and the Chargors rlght 16 make full
“use and enjoy the full benefit of the Secured Assets.

HE L Proceedings - AL its own -:{}St and ax;a;_an's;a,- it will use. its best endeavours to enforce,

. institute, continue or defend .all proceedings: affecting the Secured Assets, theirstate or

. condition or continued use oF valtiie-go a5 1o preserve fothe fullest gxtent the value to t?
Lendar of the Security created by this Deed, .

: ?‘;f‘ - Property - In raspect of its pmparty den%&ﬁeé ir; Echegiu & 3 fDetaffs of Pwpef*tjf} itowdll _
- comply with the provisions of clause 23 (Property Undertakingsy of the Facliity
- Agresment. R .

7.8 Land Registry *
7@ I vélation to sl present and future registered Property (and any Unreglsterad
' _ 'F’mgerty subject to compulsory first registration ot the date of this Deed), it
wil apply to the Lind Registrar to enter on the register against the fitle -

- pairsbes of or to be allocated 16 the. relev&nt Property a resfriction n he -
‘following ferms: _ .
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N _a.isp@siﬁéﬁ of the registered estate by the proprietor of the registered
“egiate s 1o be registersd without aowrliben consent mgs‘ie{i by the proprietor for - -

C 0 the tifhe being of the charge dated [date of this Deed] in favour of Sa;‘;taﬁﬁer .
UK Plc referred to in the charges register; or its conveyarcer” '

. @rid, Whéi’ﬁ applicable, notice of an obligati on to ake further advam;esﬁ

782 1t shall submit i:ha r&:}aw_zm: a;;:;ﬁhaatmrss fio later than the: eiaf:a of subinission of
' : ‘the initial application for registration of the Security created by this Deed {or, -
cin the case of The Land Registry form CH2Z, where applicable, promptly
following Ite later veceipt of suth Torm duly completed by the Lender), and pay
gl fees, costs and expenses incurred in conpection with the applications.

783 The Lelder, In its absolute discretion, may make any of the applications
referred to in this Clause 7.8 In place of the Chargor. In such: @ case, the
- Chargor consents to the entry of the relevant restriction and will pay all fees,

-costs and expenses ihcurred th connection with the application. ' .

79 Collection of book debis -

784 Ttowill collect {as agent for the Lender) all Charged Debte and: pay into such:
-~ spechlly desigrated account-with the Lender or such other account with sueh
other bank as the Lender may from time to time direct all money. which i shall
receive: in respect of such Charged Debis immediately upon receipt and
perding such payrment it will hold all such msnby upoh trust for the Lender;

78 t will not, without the prior written consent of the Lender, charge, factor;
| discount or-assign aiy of the Charged Debts In favour of any other person or
Copurport to da:r poiaB '

7.9.3 - Where the Collaction Account abtributable Fo it s not mmintained with the
- lender byt with somé Gthel bank or fnsncial insfitution, -andfor where any
—uther Bapk Balances are chiirged 1o the Lender pursuant o the provigions of
Clauses 2.1.8 or 309, it will procure thet such other bank or financial
| institution with whom the Collection Account atfributable to it is maintained or
- where such other Bank Balances are held has recelved & notice In the form set -
out inSchedule & (Form of notive to bark operating secured gccourt) and has.
- isgued 8 feceipt and confirmation in res;}aci: of that npotice ag provided in such
o, o :

_ a0 'Siiares; 'a-ﬁ-ﬁ athaf'!ﬁ&eﬁfﬁ%ﬁnﬁs# :

' ?:ii}i Tt w%l] pmmgﬁy upen i‘&t&i[}t af themf zﬁei fver tf::: t%‘m Lender f:e;:aias af all
: notices, circulars, letters, reports, -accounts and other communications with ©
shareholders relating 1o its holding of the Shares.

?,.EE.LE it will pay-all calls or othar paymeats due and payzahte fri i‘espeﬁ: {}f any of i“%"ze'
' Shares and if it fails to do so the Lender may pay the colls or other payments
on its behalf. :

Z.40.3 Save with the pﬁm written f:szmsesﬁt of the Leﬂdaz’g it will fot {a} take any aaﬁmn C
by oras a consequence of which the rights attaching to the Shares are altered
o difyted: or the issued capital of any of the: companies whose Shares arg
charged by this Desd s increaged, nor {b) participate in any rights issue
felating 1o the Shaies, nor (&) apply Tor, or coisent 1o, the conversion of any
Shares held in certificated form Inte uncertificabed forbn
74 Except where the Lender reguires it to o do sop I will ot nominate snother
' - person of persong td enjoy or exercise all of any-of its righté as E:he registared
holder of the Shares. . . .
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S 7405 0 IF the Letder qu.s;:‘es it'to do’ 56, xt will take all steps within its power to.
- procure that any: of the companigs to-which the Shares refate will make such
" changes to s respettive articles of assotintion as may be necessary, pursuant |
to section 145 of the Companies Act 2006, to permit it to nominate the Lender
or & nomines of the Lender to exergise or enjoy all of any of such Chargor’s
;righm #88 registered holder of the Shares of such coiipany,

Z7.48.6 _In resp&frt of the Sgﬁﬁmﬁeﬁ Sﬁal‘ﬁﬁ which arg hfs:{ai withir CREST or mtherw 56
S “upcertificated form, and any further Shares Iy uncertificated form which i%:'
subsdequantly acqlives, it will provide such information, dive stch Instructions
“and enter into such documents ds. the Lender wmay r&as{mably vequirg to
_ :g:xerfeet the Security created by this Deed over such Shares. .

7.10.7 . Trininediately feliawmg i:hez axecition: af f:?ﬂs [ieed It Wil dﬁkvw i:ce th& Len{iee*' .

: . {or as it shall direet) all bearer instruments, share certificates snd other
documents of title to or evidence of swnership of the Invéstments and/or the
Pistribution Rights ownéd by It o inowhich It has an Interest together with (in

. the case of Shares, other than bearer instruivients, held In certificated form) .
Instruments. of transfer In réspect of gach of the Sharés éxecuted in blank
- fexcept for the romber-and class of ﬁhares gnd the name of the transferor)
- and left undated. :

7008 IF I acguires Tnvestments, iés}?iei:h'e'r- prirsUant t'f:s' s Distibotion Rights or for -
- . any other reason, after the: date of this Deed, the provisions of Clause 7.10:3 '
©and the remaining provisions of this. Clause ? 16 shall appiﬁg to such
Investmients. . . _

- 7.10.9 - The Lender may, at any time f&ﬂﬁwmg the sccurrence of an Event of Default -
' o and while It s continuing, camfa{ata the instrements of transfer on behalfof the -
Chargor i favour of itself or such othier person as it shall select, and the -
" Chargor shall procute that such instruments of transfer are immedistely
registered I the stalutory registers of the relevant compary and that share
| certlficates I the name of the: Lender and/of its nomingels) in respect of the
" Shares to which such Instroment of Trangfer relates are dellvered tothe Lender
as Bbon ag reasonably. practicable, butn ahy event no later than 5 days after
the date upon which the Lem:?er has- deliverad the relevant istriment ﬂ?
‘transfer :

LFABLIO - Untdl ’Chﬁ‘ geeurrence of an !:\mnt &‘)f E’}efauit E;sut mt af’ter siich a::carrem:a while
- guch Event of Default Is continuing, the Chargor will be entitled to receive and -
- retain all Dividends and will be entitled to exercise all voting and other rights.
©and powers attaching to the Shares, provided that it will not exerdse any such
voting vighls orpowers i 2 marmer which would prejudice the value: of, orthe
. ability of the Lender to realise, the Security-created by this Deed.

PN 5 G U sha E ghve to the Lender reasana}:ﬂa notice of the manhar. in wh feh it f;}repaasas
' o exercise the rights and powers referved to In Clause 7,10.10. .

780,12 Throughout 'ﬁ:h"e period fﬁﬂawrﬁg the: occurrence of an Event of Default and
' while it is continuing (the “defauft period”), any Dividends will'be received by
- the Chargor: on trust for the Lender and paid into a separate account or
otherwise dealt with ag directed by the Lender, and the Chargor shali, IFthe
tender so requires, during the default perind, exercise all voting and wihier
‘vights and powers attachi ng to-the Shares.as the Lender Siﬁall-ﬁifect'

740,13 At any t me wi‘ien any Investmant& are regiﬁtere;:i b 4] ihe Hae af fiﬁﬁ isander or '
: -~ riominess .

CRInARE - for so lohg By there is ho Eﬁeht" of Béfault which & coftinuing,
. © the Lender will (o fir as Is consistént with the Security crested
by this Deed) exercise any applicable voting or other rights.and .
powers In sécordance with the directions of the Chargor aind
“Heeount b the Chargor for diy DIvidends; but '
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o o u;:}tm the otelrrence i:zf #n Eifﬁﬂt of Default and while it is
- continuing the Lended may exercise of refraliy fromi exeitising

- such voting of other rights and powers @s Jt thiriks fit and may

. retain any Dividends, but in any case the Lender will not be

Cunder any duty to énsure that any Dividends ase dily and
. promptly paid or received by it or its nominee, norto verify that

- the correct amounts are pald or recetved by it or its rominee,

fior to take any action in copnecdtion with' the taking up of any -

' Eﬁ;air;hut;m Rights in mspect bf ‘or in ‘substitution for, Eﬂ? of

those Investmerits, . :

AL Charged Contracis - b will perform all its 'x‘:}bhgaﬂaﬁs under the 'ﬁhargéd GContracts iIma™
o difigent and timaly mantier, not make or agree to make any amendments or modifications
i the Cha;’gaaﬁ Contracts, nor waive any of its rights. urider the ﬁhargeﬁi Contracts, nor
Bxercise any right to terminate any of the Charged Contracts, except, in anv case, with .
the prior written consent of the Lender and will promptly m&)rm the iﬁnda;" of any .
material disputes relating to the Charged Contracts, - .

TEE O Aceess - It Wil {8t the sk and cest Of the Chargor) permit the Lehder and s
. professional advisers; agents and contractors and, where reguired by the Lender,
mdependent valuers free access at all réagonable fimes dnd on reasonable notice and for
- all reasonable plirposes (including ‘carrying out physical inspections, valugtions and/or the
© preparation or making of inventories and/or schedules andfor other records or copies) (a)
. to the premises, assets, books, accounts and records: of the Chargor and (b)Y fo meet and -
- discuss matters with such sénior employees as the Lender may regsonalbily require, and -
" will provide and will procure that any occupiers: of such premises and such employees
" provide ali reasonable assistande to the Lender and such ather parsens vcomhectionwith
the siccess obligations | m;msed by this Clause 7. 12} : o B

713 ﬁantm nf’ main znmmsts | will not move ks {.‘:SMI, nor have any Estai:zﬂshment
' " putside England-and Wales, . :

744 Deposit of documents = It will pmmpﬂy at the Lenider's rec';u&si; deposit-with the Lender -

-+ {or as the Lender directs) (a) all deeds snd documents of title relating to the Property,
inclirding counterpart leases, licences and any othér deeds or documents n&aﬁssary ar
desirable to-assist the Lender to enforce the Security created by this Deed, (b) all policies

- of Wstrance in respect of which the procdeds of any claiing are assighad of charged
pUrstEnt to this Deed and {r::} all such other docuivients relating to the $amrezj Assets as
the Lender may from time to time reasonably require.

7.15 R!ﬁtamibﬁ of ﬁetﬂmeﬁtﬁ - The Lender may retain any document delivered to It pursuant
o Clause 7.14 (Deposit of documents) or otherwise until the Discharge Date and i, for
_any reason, the Lender ceases to bold any such document before such thme, & may, by
notice to-the Chargor, require that the relevant dooument be redéliversd o 1t and: the
Chargor shall immediately comply (br procure compliance} with such notice.

736 Power to remedy - If the Chargor falls to comply with any of the covenarts ahd
: ©undertakings set out or referred lo In Clauges 7.1 (Perform) to. 7.15 (Retention of -
- docurrrentsy: inclusive, it will allow {and frrevocably authorises) the Lender andfor such
persons.ag the Lender nominates to take on behall of the Chargor such action (ncluding
the making: of payments) as s necessary 10 pratect any relevant assels sgalnst the
- consequences of such failure to comply: and/or to ensure cornpliance wi fth such covenants
and méﬁﬂ:&king&

747 eréemmtgf 1t will miemmfy the Lez&éer and wil i{eep the éﬁnder indemnified: agairzs% il -
g _costs, Taxes, losses and liabilities incurred by the Lender as a result of any default by the -
Chargor I the perfamame af any of the G'F:rlit_;}mmr;jﬁ expressed to be gssumed by it i'ﬁ
this Desd and in connection with the exerdse by the Lender of Hz rights contained v -
Clauses 7,10.7 and 7.16 (Power 1o rermsdy), Al sums the sub}&ct of this indemnity wi It

. big payable by the Ch&;‘ggar 1o the Lender o demand, '
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8 ENFORCEABILXTY . .

. For the pur;mgﬁs of.all ;:sawers %mp%ied by th& LFA OF By {:ther abplicable legislation, the

- Becured -Obfigations shall b dégmed to have become:due gand payable and this Desd will
becorie immediately enforcésble and the powers of the Lender and any Recelver will

 become -exercisable on the date of this Deed, but, as between the Lender and the

- ‘Chargor, the power of the Lender to enforce - the Securily created by this Deaed shall be

- exercisable only upen the occurrence of an Event of Default and for so lodg as it is _

" continuing: (unless there ‘has been a reguest from the Chargor to the Lender for the
appointrmient of 8 Recelver; in wh;ch cage it w;t e exercisable af any thne following the
rhaking of such re::;ues;i:j .

R §HFQR€EMERT OF SECURITY

B At ahy time after the E_enders pewer of ﬂ&iﬁ has bemm& exercisabie, thi Lﬂnder may; .
: “without further notice, {a} appoint one or mare than otis persen to be Recelver In respeact
~of the Secursd Assels or any of them and, If more than one péison Is appointed as
Receiver, stch appolntess fay act jointly and severally of individually, (b) take

- possession of the Secured Assets, andfor (¢} in Its wbsolute disoretion enforce ail or any
‘part of the Securify created by this Deed inosuch other tawful manner ds tHhinks #t, The

Lender toay fermove any person from: appointment as Receiver and miay appoint asmther
person-as Receiver: The Lender may also appointan additional Receiver,

2:2 The Remw&r wii 3{; faras the law. permits, be the agent of the Chargmr amf the ﬁhargw- '
- alene will be resmﬁs;ble for the acts-or defaults of the Recelvier and will be Hiable on any
contracts or obiigations made or entered into by the: Feceiver, The Lender will not be

- responsible for any misconduct, negligence or default of the Receiver. The powers of the -
- Receiver wilk continue in full Torce and effect following any liguidation of the Chargor.

83 - The remuneration of the Receiver may be fixed: by the Lender but will be payable by the
T Chargor The ameunt of the rérnuneration will form part of the Sevured Obligations. :

G4 The Reveiver will have the power; on-behalf ard st the cost of the Chargor, {8) fo do or
ot to do dnything which he constders appropriate In relation to. the Secured Assets angd
T () to exarcise allor any of e powers conferred an the Receiver or the Lender wrider this
Dead or conferred upon administrative receivers by the Insolvency Act {even I he s not:
an administrative receivery; orupon recelvers by-the LPA or any other statutory provision
S {even i held not appointed under-the LPA oy such other statutory g}r'mf fen) but so.that if
" there is any ambigulty or conflict betwsen the powers contained in such egiséat;@ﬂ and
those contaired in this Deed; thoge contained in this Deed shali r.sa‘evati

9;5 - Without szre]a{i ce to the general pﬁ‘v&f&?s set c}ut in. f.:iause g, 4, & Rﬁtﬁi\iﬁi“ W il also ﬁave*-
- the powers and discretions set i}ﬁjt in Schedule 7 (Recelver’s Sﬁecif’c POWETS ) '

9.6  The Lan'éar or a_ny--?ieg:a_iv&r may séver any Fixtures from the Property and se ff the'm’r- apart
- fromthe Property without taking possession of the Property and apply the net proceeds of
such sale inor towards saﬁsfaé:i: on of the saz:usi*eé'-eblégaﬁms o

5.7 If the Lender Gr the Ree‘:eiver obtaine possession: of the i’mger{y{ ‘the Lender of i:he'

: R&miver may use anid: ramwef $t€3!€i* or sel arﬁr i:ifsatta!s on the ?mp&rty, whz&‘t&er or nmt

) _i;ha_rg_ta BCCDU_ﬂt for tha r net _pmc@eds of _t%aa ﬁa‘_ @, _sxn_ caats, trsss;a_s arid habﬂ ties mcunfed

by the Lender or the Receiver I connection with the ramoval, storage and sale of such
chattels will form pari of the Sécuréd Obligations, :

9.8 - IF (notwithstanding any representation or warranty tothe confrary contalned in this Deed)
" there shall b8 any Security affecting the Sscured Assets or any of themr which ranks in
. prioTity to the Security created by this Deed and the holder of such prior Security takes

any steps to enforce such Seourity, the Lender orany Receiver may; at its option, teke g

transfer of, or repay the Indebtedness seciured by, such Secutity, ' '

G evenEses ' : o R ¢ -
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9.9 . The Lendﬁr gy, at aay tim& ‘affer this Deed has become enforceable plrsiant to
' - Clause s (Enforceability), exercise, to the fullest extent permitted by law, all or any of'the =~ o
© powers, authorities and discrétions donfetred on o Recelver by this Deed, whether a4 o
- attomey of the Cha;’gar orotherwise and whether or not & Recstver has baar‘; appointed.

8,10 The Lender may, IV éféﬁt‘%hg,. either in jts appointment of & Receiver oF by subsequéent
.. Hotite to that Receiver; restrict the right of such ‘Receiver to exercise all or any of the
powers confarred on @ Regeiver by this D‘e@d- .

9,11 - Paragraph 14 of S{:heﬁu e Bl tothe mmiveﬁcy Af:t a;:’sp e to e ﬂnatmg cﬁargﬁs created
. - anider this Deed, . _ .

{0, PAVMENTS, ACCOUNTS AND APPLICAFION OF PROCEEDS

TI0LY . Right of appropriation - Sublett to the provisfons of Clause 108 {Retoverlss by
: - Receivery; the Lender is entitled ‘to approfiriate money and/or assets to the Secured
Obligations: in such manner or order as it thinks it and any such appropriation shall
override any appropriation by the Chargor :

102 No set-off by Charger ~ The Chargor ahali ot exercise .any right of ﬁeir#off oF
: counterclaim which it might-have in respect of any payment due to the Lender under this
i:}aect

.3 . i.emier 5 r:ghm ‘of set-off + The Lender may, at any time aft&r this Beed ha& iﬁac&me
enforceable, and without notice (a) combine or consolidate all or any of the Chargor's
_ then-existing accounts with, and Tabilities to, the Lendar, (b} sab-off or travsfer any sums
standing to the credit of any ong or more af such accounts, and/or {c) set-off any other
obligation owed by the Lender to the Chargor {whether or not matured at such time), in
- or towards satisfaction of any of the Secured Obligations; and if any amount is in a
diffarent. currency from the amount against which it is to be set-off, the Lender may
convert either amount (or both) &t apy reasonable time and at.any reasorable rate. The
Lender shait notify the f:%xargrar v writhhg tha*: any su*::h transaction has taken ;315(:&

104 Suaganse Acct}imt The Eﬁrsf:ier may, at aﬂy time, cm«cﬁt to o sus;ﬁense aa::{:s:suﬂt any
o THGNEY received by it under this Deed; to be held For so long gy and on such f8rms as the
Lander may &eﬁermiﬁe gending s appiicatmn mwards ﬁise:harging the Secured
(}bhgatzons . . .

10.5 - New aqeﬁantél‘f the Lender receives notice of a subsequent mortgage of charge rélating .
" to the Secored Assets, it will be entitled to close any account anid to open & new account
in respect of the closed accoint. If the Lender does not open such new account, it will in
- any evernt be treated 85 If it had done so at the time: when it received such notice.

10,6 - Time deposit~ Without prejudice to the provisions of Clause 10,3 (Lender’ rights of seb-
- offy, Fabany timeg the Chargor hasimade o deposit with: the Lender on-terivis that i will
" be repaid on a specified date (a “Time Deposit”) then: (a) If the Lender has made any
* demand under Clause 2.3 {Govenant), it may vary the terms-of such Time Depasit-so that
it becoimes Fepayable immediately. of on any other date before such specified date; or (b)
if an Event of Default has arisen-which Js continuing but ne-amount ol Secured Obligations
. has fallery due before such specified date; the Lender may renew such Time Deposit for
“such further maturity-as the Lander In. its absolute discretion detarmines,

187 Calenlations = The Lender's calculation of Ay amount gaya&le by'fh& Cha.f"gér- unter this
- Desd atany Hme wiil ba conchisive (unless it has made ga-obvious mtsi:ake)

10.8 'Recmsene& by Recewer = The ;Jrogﬁeds arising from the' exercise of the powem of the _
' : - Receiver will, subject to any claims ranking in priority to: the Becured Dbligations, be
- applied by m‘ at the direction of the Heceiver in or towards discharging oF satisfifia the
following affiounts in the following order of pr“mrit;gf {a) the costs, charges and expenses
of and Incidental to the Receiver's appointment and the: payment of his remuneration; (b}
any costs, chailges; expendes and liabilities of or incureed by Boy BAforcement Party in the
o eweicise of any of s powers including all rents, T&xes,, rates and oufgoings whatsver
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B fddmtine 015 o L




'-affeﬁtmg thef $ﬂaured Aﬁssetsk ail prﬁmiums :m zﬁsuraﬁaes propetly pavable. under this
- beed or any appi:cai} e fegisiation, the cost of exgcuting necessary or proper repairs fo - 0 S
_the Secured Assets, and the payment of annual sums oF other payments, and the interest. -

‘on all principal sums, Having priority to the Senured Obligations; (¢} the rema irithg

Secured Obligations, in accordance with the provigions of the Finance Documerits; and (d)

“the caims of those parsons entitled o any surplus.

109 Tax gmsswup - The provm ohs ﬂf dlatise 12 (?“ax ggmss»ap} c:t? the Fag tsiy Agreement '
Cshall apply to sny paymants made Ea'g the i’:hafgar under or pursuant to this Deed.. .

10,10 “Currenty ef paym&nﬁ - é‘\;s: mymmt to the mnc&ar {whithier umier any gudgmeﬂt’ Br
- court order or otherwise) shall discharge the obligation or liability of the Chargor in
-respent of which it was made unless and until the Lender shall have received payment in
full-in the Currency in which the ohilgation or lability was incurred: To the extent that the
armount of any such payment shall, on actual conversion into such currency, fail short of
ssuchy obligation or Habliity Exprﬁssésci i that curreiicy, the Lender shall have a firthes
- separate cause of action against the Chargor and shall be entitled o ersfeme the Security
‘ereated by this Deed to recoverthe amount of the shortfall. :

20,11 Currency conversion < Al mungy recelved or held by the Lender orany Retelver thider

- this Deed may be convérted into such othier ¢urrency 8§ the Lender considers necessary
-or desirable to cover the obfigations and liabilities comprised in the Secured Obligations in
‘that other curiency at the Lender’s spot rate of exchange then pravailing for ﬁurﬁ%xaamg
thit othier currency with the existing currencsf . .

ST .' ?‘QGTECTIQ'H'&F THIR'S}' F“AR’HE& .

il.t No duty to enquire - A buyer froin, Gr other person dealing with,-any Enforcément Party
' - will not be concerned to enguire whether any of the powers which mzzch Enforcament Party
- has exercised or purported to exercise has arisén or become exercisable and may assume

that it 18 atting in amsz‘daﬂce with this Deed: o

112 Receipt conclusive - The ret&ipt of the Lender or any Recelver $hat be an absolite aﬁd' .
- conclusive discharge Yo a purchaser of the Securéd Assets ant shall velieve: him of any
obligation to see to the appiic&ttan of any misnies paid to or by the direction of the Lender -
orany Recelyer, . '

S A F‘Rﬁ'ﬁ“ﬁﬁﬂﬁﬁ oF s.ma:;z—zg L

R -5 Lami&ra mz::a:pi:& “{he Lender séai nat be bl iged to: acmuﬁt to the Chargm} nor o

' " any other person, for anything other than its own actual receipts which have not been
distributed -or paid to the person entitled {or whom the Lender; acting reasonably;
belisves to beentitled) Inaccordance with the mqairﬁmaﬂw of thils Daed. '

133 ﬁxeiuswn of hahﬂity -

. 12.2.1 N_'t:_r Enfmmmant Party will be liable to the Chargor for any expense, loss,

: - Hability or damage incurred by the Chargor arising-out of the exerdise by sucly
Enforcement Party of its rights or powers or ahy dttempt or fallure to skerciss
thiose rights or powers, except for any expense, loss, liability or damage arising.

- from its gross negligence, fraud or wilful misconduct,
CE2.E2 No Chargor may take any procesdings against an"f officer, employee or adent
' “of any Enforcemerit Party in respect of any claim it might have against such

Enfarcement. Party or in respect of any act or omission of any kind by that
- officar; employes or agent in reiatér:m to this Deed, :

PR - Any officer, employes or rageﬁt af angf Enfa‘rmmeni Party may rél%;' on this
* Cladse 12 under the Third Parties Act.

ms ﬁffex:t af imssﬂssioﬁ - If the: Lerider or any Receivar &nterﬁ it pﬂss&ssic&a Gf thig:
Secured Assets or any of them, this will not oblige elther the Lender or the Recslver-to
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. 'aﬁmunt a5 martgagﬁe in ;ms&as&m;ﬁ, and If at any time the Lender enters into pnssammﬁ'
. of the Secured Asséts orany of them It may &t aﬁy thve ot itg discration go out of such
_possession. : .

: fci}argm‘ 8 mdemm&y Th& Chas’gar agrees w;%:h the Lender t:t::s ndﬂmmfy the E.end&; and
any Recelver or Delegate on demand against any costs, Tawes, losses, liabilities or -
damage neurred by any of them in respect of (ay the taking, holding, protection or
-enforcement of the Security created by this Déed, (Y any exercise of the rights, powers,
discretionz of remedies of, or vested Iy, ahy Enfarcement Pafty or any atteimpt or failure

to exercise those rights, powers, diseretions or remedies and  (c) anything done of

“peiitted to be done in the Sxercise orpurporied exervise of the powers unider this Deed or
under any phpointment guly made ursdar thig amws;ans of this Deed.

N POWER OF &E‘TGRREE‘{

- The Chargor irrevocably #nd' by way of security atﬁpdir&t'ﬁ't&é Lender and each Recaiver

and any person notninated for the purpese’ by the Lender or the Recetver (in wiiting,
wmider hand, signed by an officer of the Lendsr or E}y the Receiver) severally to be the

Cthe power of ai;mmey grantsfd i Clause 13,1 &ﬂﬂws the Lerader, i:ha Hecelver-or the

relevantnomines, in thé nafme of the Chargor, o its Behall; a51ts actand desd and at-its

. expense to perfect the Security created by the Chatrgor under this Deed and to execute
- and deliver (using the Chargor's seal where appropriate) any-document or do any act or
thsng whiieh the Chargor may, soght or has goresd to éxetuts or do under this Deed or
.. which the attorney may in its absolute discration consider appropriate in connection with
- the: exercige of any of the rights, powers, authorities or discrétions of the Lénder or-the
“Recelver Under; orothérwise for the purposes. of, this Deed, S

The Chargor covenants with the E.e'ﬁﬁér ‘u:':; ratify amﬁ confin all acks o things rﬁa{ia, done

Cor executed by any attorney &mmszng ar pur;;eertmg fo exerdise the fowers conferred in
' ac:mrcéanf:e with this Clause 13, .

B 'ﬁ?PLIﬂAYIﬁN, ?ﬁRIﬂTI@ﬂ AND EXTENSIQR GF QTATEITQRY Pﬂﬁ!ﬂlﬁiﬁﬂs

' “%‘he covenants set gut in sectisns Zto B of the i.aw of Property (Miscellaneais ?mvis’rcsﬂﬁs}
o ;Aci: 1994 -shall extend to bind the Chargor enly in any case, the relevant: covenant

attorney of the Chargor (with full povwer of substitutl mn and. de Egataen} for the purposes: .
-pet oot is} Clause 13.2. .

imposes upon the Chargor s burden, labllity or Dhi:gatma that would ot otherwise arise - -

L Chnder this E?ee;:%

o izhﬁ ;mrpeses 0ﬁ§§f m‘ saf:tiﬁn 161 of i:he LA, (But atherw;se sub;g&::t fo f:ﬁﬁ pmw.s;ens .
~of Clause 8 {Enforceability}), the conditions set out in that section, as to when the powers.
- confeired on a mortgagee by that section arise, do not apply and the Secured Obligations -
become due and the statutory power of sale and other powers of enforcement. arise -
immediately followlhg the execution of this Deed. The Lénder and any Recelver may -

exercise the statutory power of gale conferred by the LPA free from the restrictions
imposed by section 103 of the LPA, which shall not apply tothis Deed..

Thie power of sale _é_hﬁd the -oth_ez_": powers conferred by the LPA oF Qiﬁ:ﬁem-i'_'se' are exté_%;ééd
anid varled to authorise the Lender In s abselute discretion te do all or any of the things

or exercisé all or any of the powars which a Recelver is empowered to dé or exercise _ '

E wride this Deed.

_ The restriction on t?‘ie mns&ixdamn of mer‘{gagﬁs i1 Eectraﬂ 93 of the LPA does nof appiy B

o this Desd nor tooany Security given to the Lender porsdant o this Deed. Section

T 108(1) of the LPA shall not ‘apply to'this Déed, Sections 105, 107(2); 109(6) and 1oAY
‘of the LPA will not apply to the Lender nor to-a Recelver appuinted under this Deed,

The statutory and other powers of leasing, letting, anter‘;;ﬁg it agreerments for | leases o
Iattings aiwd accepting of agreeing to accept-surrenders of leases or tenancles shall not be
exercisable by the Chargor in relation to the Secured Assels or any park of them The -

o NG AR B : o RS 1
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: restrictions o the pﬁxwam af i:he L&néer or i:h& Receiver to grant teases or to accept the
. survehder ofledted In sections 99 arid 100 of the LPA do not epply to this Deed.

15 QTHER MIS{:ELLANEQGS ?RQ%}’I&KQNS

154 -Except where expressly stated to the contrary, the powers, rights and remedies provided -
: in this Desd are in additlon to {and ‘ot instesd. of) powets, rights and. remedies undsr
Taw. . N - o

- 152 - B an-Enforeement F‘ariiy 'fai'is t‘e’ exercise any power, zrégh't' ot remedy under this Deed or
- dalays s exerdse of any powet, right or fermedy, this does not mean that it waives that
- power; right or remedy. If anEnforcement Party exercises, o partly éxercises, @ power;
right- or rem&:i“f onee, this does. not meary that i cannot exercise ‘such power rght or
remedy aagatn, Fally-or I part, .

153 The Lendsr may dedde wiher and How i:a apply amf paymeiits anc{ d[st;" ibitions z’ecessfed

- for its own account under this Deed, and also, as between the Lenderand the Chargor;

whether and, If 80, when, how and o what extent () to exercise ity tights Under this

Deed anid (h} ty exgrcise any other rlght it might have In respect of the Chargor (or

otherwise) without, in any case, the Chargor having the right to control or restrict the
lender's exerdise of thi distretion. :

154 e provisior of this Deed Wil interfare with the Lerider's right fo arrange its affairs as it
. gy - Its absolute discretion dedide {nor oblige it ta dizclose any information i&éaﬂﬁg to
it affalrsy; axcap%: as exprissly stated.

155 The C?zarggr authorises the holder of any pr jor or EUE}S&{iuﬁt‘it f‘secant\; to provide to !:ha -
-~ Lender, and the Lender to receive. from such i‘iaider, detalls of the state of account -
© between such holder and the thargsr . :

156 - The {’i:-hafg:jr- shall -mi:.assigm_ novate or otherwise _dgai’ with its riég'ﬁ.ta or c&bﬁgaﬁéns.ﬂn‘dﬁr
: CoF Interasts in thid Deed, sxdept with the prioy written Sonsent of the Lenter.

' 15.7  Saveas otherwise provided in the Facility Agreement, the Lerider rriay at a’ny tifrie assign; '_ '
© o povate or f}therw e deat with any rights-or oblioations under or interests in this Deed,

158 T he i_eﬂe:fef may i se:%ase any inf@rmatim shout t%'a& Chargar, tﬁﬁ S&mred Aaset& aﬂfj;m
: this Deed to any person to whom It proposes to assign, novate or transfer (or has
: aSsigned r;mfated oF travisferred) any nghts or ebi gat;ang undc&r or zniﬁzs’ests in thss Deed :
to a;‘xy such rzghts, obixgat:ens or mterests aﬁd any gﬁersc;n tﬂ:} wham tha Benefit of all such
- rights has been tansferred, subjsct o such obligations, may enforee this Deed in the
 same way as if it had been an original party to this Deet‘i

155 - IF, at-any- time-, there has been a m[‘esisa; settlement o .ctis.chai}fge. of the Chargor's
- phligationg -under this Deed and, as & fondequénce of any ingdlveicy proceedings {or
_analogous proceedings) or for any other reason, {a} any payment made to any person in .
respect of any of the Secured Obligations is reguired to be repaid. and/or {bY any such
paymeant or any Securlty {or dither righty held by the Lender In respef:t of dny of the
- Secured ‘Obligations (whether under this Deed or otherwise) s void, Is set aside or is
otherwise affected, then the Chargor's obligations under this j[;‘ieeﬂ ﬂha_&i continue in-effedt
as if there had begn no such release; wtﬂemgnt ot distharde and o If e relevant -
- payment had not been made and/or {as applicable) the relevant Security {or other right)
- had not been held by the Lender; and accordivigly (but without fimiting the Lender’s other
rights under this Desd) the Lender shall be entitled to recover from the Chargor the values
" wihich the Lender has placed upon such Security or the amount of any such payment gs if .
O sueh payiment; seftigment ordischarge hisd not oocurted,

1510 If Hie Lender, acting reasonably, considers that any amount paid by the Chargor in
R réspect of the Setured Obligations s capable of being avoided or ordered fo be refunded

“or reduced for the readons set sut th Clause 15,9, then for the purgmsﬁﬁ of th s Deedsuck .
amount shall not be considered to have been irrevocably paid . :

L owneuzssimeg o IR« i
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15.11.

15,12

16,

161

- ' -1-&_'i.-.i - in the tase m‘ eai:h of the ﬁ"sargas’ and tﬁ& Lender, th::ssﬁz dgiven for It i the

162

163

- 16.4

17.

%

TQ ‘the axtent that tha E:i*sargm may b& enf: itled amf }tirtsc%satmﬁ o' clain for itself orits
assets mmunity from suit, execution, ‘attachment (whether in ald of execution, befoie

Juidgment or athierwise) or othér legal prvcéss of any kihd wherever it mi‘ghi'&ﬁgimt‘e? or

to the extent that in any such jurisdidtion there may be attributed to the Chargor orits

_assets such immunity {whether or not clalmed), it irrevocably agrees not to daim and
Trrevocably walves stich. imynudity to the fullest extent permitted by the Jaws of such . -
- jurisdiction. S : : L

On thé Distharge Date (biit subject to Clatises 15,9 o 15.10) the Lefider shall, t the
feruest and cost 8f the Chardor, execute -aid do all dbbds; acts and things as may be
necessary torelesss the Secired Assets from the Security created by this Deed,

 COMMUNICATIONS

mﬁﬁresses “The ar}dress {anc& ?he ciepartmant Foly {sﬁ’”mi if any} for whcs& sttention the
communication is to be made}. of each Party forany i:s:smmursizzahﬂn or document to be

" rade or delivered umier oy in cenfection with this Deed are;

signature pages of this Deec;f

1612 . de the case of sach Receiver and each Deiﬁgate, fhose notl ﬁad m Wi’;t;ng £ the

Lender by such Receiveror Delegate a3 soon a8 praati{:ah(a af‘;:er s respez:tive
- appointment, .

ar ‘any substitute a{idress or d&partm&ﬁt or Qﬁ‘ icer s the: r&ievas‘at ;}ef*san may ﬂﬁt}fy to

the Lender (or as the Lender may notify to the other Parties, If a-change is made by the

- Lender} by not less than 5 Business Days’ notice.
: iﬁe{mery -

1621 Any communication or document miade or delivered by one person to ancther

litder.of Il connection with the Security Doctments will only be effective if by

“way of fetter, when it has been left at the refevant address or 5 Business Days

-after being deposited in the post; postage prepaid, In any envelope addressed to
it mt thet address; and, Inoany cage, i a particular department or offfcer i

specified as part of its adﬁregs detatls provided Léﬂf.fﬁ?‘ Clause 16.1 (Addresses), :

if addressed to that department or officer;

16,22 Any commutication of {%ﬁﬁ_urhent to ba mad’é-af delivered to the Lender with be

~affective enly when actually vecelved by the Lender and then only If it s
- expressly marked Toi the attention of the department or officer ientified It
- pocordance with Clause 16,1 (Addresses). .

Notification of address * Promptly upon receipt of notification of an address or change

of address purstant to Clause 16,1 (Addresses) ar changlng ti:s owi sddress, the Lender

shall notify the Chargar, .

| Communications in wrftmg -Aﬂy cgmmumz:aﬁ:ren ey E:e mas:ie undar oF in cannect%an'-

with the Securlty Documents shall be made inowriting and, nlass sthenwise stated, may

- be m&dﬁ by letter.

o '¥-‘I‘¥38 ﬂ-EEiﬁ

The Cliargor has entered into this Deed in considération of the Lender agréemg to provide

{or to continue o §3r9v tde) finance faciliies to it on the terms agreed . the Finance

Documents,

If th& Parties axewt& th is Deed In separate mmnmrparts, t§1:5 peer wil takﬁ eff’ect agif

they had aff executed a sangie cnpy, _

i A SR : o o SRR & |
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7.3 Thus E}eeﬂ s §nf:e;adeci te: be'a dﬁt‘:ﬂ gvern af eithfzr Party's execution & mot in actordance
- with the formalities required i’or the execution of deeds, . '

174 .If at #hy Hme, awg pmwﬁtan e‘:af this Desd B oris i’euﬁd o have heen xliegﬁi rvalid o
© unenforcaable i any respect under the law of any ;zznscﬁat o, this dogs ot affect the
~ tegality, validity or enforceability of the other provisions of this Deed, nor the legality,
" yalidity or enforgesbility of the affected provigion utider the law-of ény other jurisdiction,
17,5 X wither F}ar&y i€ mot Bound by this Deed {c}r ar‘s'?' part af ;:;) for anv masoza, this does not
- affect the obligations of the other Party under this Deed {or under the relevant gsart}

176 ‘i‘h;s Deed is in addition to, and does nat Qparata $0' a8 In any way to pré}udsce or affect,
. . or be prejudiced-or affez:teci by, -any other Securlty o guarantes which the Lender may
“néw or at any Hime after the date of this Deed hold for or in respect of the Secured
' Obligations. . .
C17.7  On each: pecasion i:ha‘é: ‘the Charggar suttm ts this meed ot amy cauntergﬁart ’éf:n ”!“15:'%' Land
. Registry, the Chargor shall alse submit & certified copy of this Deed and request the
- returd of the origingl and upon the returi of the i}rig sl it shall deliver such orfgingl to -
-.the Lender e . .

17.8 - This Deed and every calmterpart is the property of the Lendef,
18, . GOVERNING LAW . | o |

' Th:s Eﬁeed and any m:m contfaﬁtaai Gbi fgations arssmg ent sf or in a:araﬂaz:tim Wltﬁ ﬁ%: ara
governed by the law of England and Waies. .

19, JURISDICTION
181 Jurisdiction of the courts of England and Wales

"E“he colrts of Englaraé and Waie5 have &xdugive Jur':sdsctzarz 6 settle any é;spute ansiﬂg-s '
out of or i connection with this Deed ima uding a dispute regarding the existence;.
-validity or termination of this Deed)-and any non-contractual obligations arising out of or
i connection with it {a “i}m;&ﬂm“} The Parties agred that the courts of England and
Wales .are the most ﬁ;’.}f&!’ﬁpl’!atﬁ and convenlent courts to seftle any Dispute and
'acmrd ngty {212} Party w;il argua o the cantrary This (:Eause 19 1 is far tﬁe aaﬁeﬁt t::f’ the
takmg pr&ceeﬁmgs r&iating 1:3 . ii)s;;u%e in ﬁt‘i’}f other courts wﬁ:h JUf‘ESﬂICt{i{}ﬁ Tﬁ the
o extent allowed By Jaw;, each ‘Enf&mﬂmeﬂt Party may take mncwrent grac&z&dmgs i any'
nuimber of ]ﬁ;‘;ﬁdmtmns .

Th;s df}cumar’st is executed as a deed and ghel weres% ory the date stat:ez:i at the ?:z&gmning af i:his.
ﬁeeﬁi . .
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__________________________________ SCH&DULEg

Charged Contracts

-
o

?%b

{1} The Chargor
. (2) Santander UK Pic
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Details of Property

- This Schedule has been intentionally left blank,
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SCHEDULE 4

Shares

| 65,000 Cumulative Preference. Shares of £1 | Chiewton Glen Hotels Limited

each o _ ,
| 75,000 Ordinary Shares of £1 each Cheviton Glen Hotels Limited

Gew ISR o : Hy
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Motices - _ SRR R R TR B

Parti S L

'Nﬁ:t?i:é ﬁ’iﬁﬁiz?éf '
{Fm* aﬁatzhm&r&t bv way of anﬂamemeﬁt to thi Xﬂsuramﬁﬁ}
_ To: [name and a::!dress of. msurer}
' Dated: [date]
";}ear.Sim, i
" Re: The policies of insurance referred to in'the Schedule below (the “Policias™
| We, CG Hotal Hmid ngs Litnited (the “Chargor”), §ive you nbtice that, by a d&bantur@ dated [date]
(the “Debenture™) and made by ourselves in favourof Santander UK Plc {the “Lender”), We have

- feharged by way of fixed charge] [and] [assighed] to the Lepder, as first priority [chargee] [and]
- [assignee], all of the Poli s’;{aa as are capable of being [charged] [and/or] {assagned] by-law.

. The asssats: {{:harge.d] _{and}_-{ass -g-mez:%.}_ include all our ng.;_ht, title and rsﬁte;as?: nand to the i’aimres

{including, but not lmited 6, the benefit of 8l suims assured by the Pollcies and &l bonuses,
profits, returns of premium and. other benefits of whatever nature arising by vittue of our

- ownership of the Policles and'all interest on any of the secured moneyh.

W Irrevocably and Unconditionally suthorss and request vous

1. to note the Lender's interest as first [charges],] [assignee] and sole loss payee of the
- .. proceeds of such Policies; and : : - :
a to-give the acknowledgement, undertakings and agreements required by the Lender and-
to gk on the Instructions of the Lender without any further reference to or suthorisation
- from s,

. ?Eaase sign the am‘:!t}ﬁad cemr Gf th 5 ﬁﬂtiﬁ& and daiiver itote tbe Lendﬁar at {addreﬁs} {wth & fzzrt?mr :
- CopY o us). . . .

by the {raw of Engl am:% and Wafe&
- Yours faithfully,
For'and 6 behalf of CG Hotel Holdibgs Limited:

'.B'Y.:.'-.......n;.”un;;.m:..;..e.;;‘...n“..«.;'.;.«'..n;..n'.;..'”h;.K'..-.-'».i-. . -.

Cmensisres o ' L EFE
el FILE : . . o




| THESCHEDULE

The 599118133* L

| '*Tﬁ be mmmeteﬁ by the (:hmgw ami a;;g}ms;aﬁ t}y ﬂm &aaﬁar anid ¥o include all refevant
policies with the named Insuver :

e Frumber]

1

2. | numiber]
3. | [humber}
4, | [number]

5. | foumber]

#NoE regidréd if policies are annually rengwsble
Dated [date]

. &ﬁ:iﬁgiﬂéiﬁ&ati:aﬂ-é’a##’ ﬁe&ica}' .-
Ti_i:': Sam:and&r UK Ple
Cspy for £ Hci‘e Hol dsnga leited
Wa [name of fnsurer] aﬁknﬁw pdge réceipt of the ahwa natze:e Wfa*

1. agme o nighe: yczur interest as first [ﬁh&rg&e] {ass;g;nee] and sole Iass payee:—: of the
' -~ proceeds of sach Policies;
2. - undertake ko disclose o you, promptly following request, without any reference 1o or
- Further authority from the Chatgor, such information relating to the Policies.as You may at
—oany time reasonably reguest;

3. confirm that we have not received notice of any previous assignment or charge by the . -

S Chatgor of groverany of its mghtﬁ title, interests or beneﬁtﬁ referred to N the mt cal. }[, r
dind] . _ .
4. o Facren -#é‘ﬁmyft&%y -tzté'nsﬁfy you: of our intention to-cancel or ﬁéﬁ]imé renewal of aﬁy-_'af- the

Polictes; éﬁé]-

LR {agree prsmpty to nots fy yeu gf any m::;uest é“i’iﬁ%‘}t’:} or netlf;s:atmn §f\iﬁt"é,, by the {”:harg;:r
- teus, to cancel the Policies, or to aliow the Policies to lapse.] :

:and Waies mg.ethef with any rxart«mmtraﬂtues_i ﬂh}iagamms aris;ﬂg out of or in ma’xneﬂtson th%’x E‘ﬁ
BIGNEH o s icsrsrin rierasemiasoss

for and an Behalf of [I?am& of ingurer] .
Dated: [date] : .

1S R ron i S : - - 2
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a2

. Tor {ﬁame and address of csunmfpari:yl

'-_aatedf{'dafa]:- SRR EEALENEI TR TE R
:3'&'93':‘4%@,

Rey [here identify relevant z’:hargeaf Eanfmr:ﬁ Lthe *‘i‘:antrm:t”} maﬁe betwesn {3) CG Hatel '
Holdings Limited {the “c:hargar“} and {ZY:[here insert péme oF cowrterparty] .

_ Wag the {:hargf::r, give you rictice that, by & debenture dated. [f:‘z‘afe] {the “Bﬁheﬁfam”} g made -
by ourselves in favour of Santander UK Ple (the “Lender”), we have [charged by way- of fixed
charge] [and] [assigned] to the Lender, as f;;’st priorty {f:hargeé] farid] {a&szgn&e}; all of our
rights, title and Interest In the' Qantraf:t : '

We further u*-rwmabiy 'a:n'd unmmﬁtmnaﬂy*

1. [notify you that we may not agree ?33 i, mad:fy of t&rm;nat;e i:he Ceﬁtra{:%: wathmi: the
: Griok writhen {:ansem af t?se Lemﬂen] _ .

c2o o [confirm thﬁat,. sui}}ﬁe‘t o paragra;}h i above, you may continue to degl with us i relation:
to the Contract dntil you redeive written notice 1o the contrary from the Lender, but
authorise amnd Instruct you that, after you have received such net;m? we will cedse to have

“any right to deal with vou. in relation to the Contract except in stcordance with: the
instrisctions of the Lender and. thereforg from that tiie yau may deal directly with- t:he '

' _i&néer,} _ _

3 authorise ﬁmi instract yau to diselose Information in reiatrem to the Contract o i:he Lender .
prarptly oh request, without any enguiry by yol as to the 3a$t1fza:atim far such dfscmssm
or reference to-or further authﬂr;t‘f from us; . .

4, . [auvthorise and i mstruct-you to pay of relesse all mohies to w?“fmh We are antitieﬁ uhdear the
Contract directly. into [specify designated bank account] or; if the Lenderso instructs you,
into such-other acmunt as the Lendershall spemﬁ,@] .
S5, [authefise and fnstruct you that, whenever you f:;ér\r'é' any. notice upon us under the:
0 Contract, you-should supply a copy of such. notice to the Lender at its address givenin the
copy of this notice (or as otherwise hotified to yes,z by it from trme to %:&me},; and]

B notify yoi that the provisic ons cf this notice may on y bé ra\féi{ed with the wiitten fznnsmﬁt o
of the Lender. . .

?§eas& Sigit the copy of: ti"ﬂg notice aﬁd s:iaf;vrar it m the Lekiter {with ] furthar cmpy to us}

'Th s notd ﬂa arid aiy non-contractual ehhgat sr;g arissng aut of oF i c:csz"mer:t fey] wth it are gavemed :
. by the law-of England and Wales.. . .

Yours faithfilly,.

. For and.on behalf of
€6 Hotel: Holdings Limited:

BV i i DRI VA R e
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’ [tﬁbﬁiﬂﬁiuﬁﬂﬂﬂﬁcﬁﬂ? ﬂﬁﬁﬂﬁ} : .. . . '. .....................................................

e - Santander UK Ple ™

Copy to¢ CG Hotel Holdings Li mited: - o

We {aam&* of z:aurfterpariy} ackn&wieﬂge ref:apt Gf t&a abové notice. Wer . o

1 ac:{:epf: the msi:matscns and ‘authorisations set put in the fiotice and ﬁnéertake tooEct o '
: accordance with such instructions and authorisations; and .

2, "'c:z}nftrm thai* we have riot réceived notice that the Charger has. agﬁigned jts rtgh{:g ut":dtér'__ :
B the Contract toa third party or created any other interest {(whether by way of s&cﬁrity oF
otherwise) in the Contract in favour of a third party. : :

'Terms defired In tﬁe ngtiee apply’ to thig' eﬁﬁ&rs&mant b d‘} xs gwame{é by the !aw of Eug and
and Walés together with any non-contractual obligations arising out of or in connection with it. _

U BIYOE i

' forand on beRalf of [rame of Countérbarty]

Dated: [date]

s o T 30
8 Gombar IS : o A .




Tor : '_'[ﬁam'sfaﬁg sdldrass é;%f#z’jmizéf bank] (the “Accoiit E’é-ﬁk“}- ''''''''''''' R g
..Daéga:. - | it . . _ R

DearSits,

'Ei&:. - Brooing 'i’%t?:' {ém&r% accaant :wmber} [%hvs “&icmunt"}

- Mecount Branch:  {insert branch name and address]
. Account Holder: TG Hotel Holdings Limited {the "‘ﬁ::ﬁargm“”}

. We, t%ae Qhargan give your r‘aﬂtsae that, by 8 éebentur&: dated Edaa?e] {tﬁe *‘Dehautur&”} and made

by (amongst others) ourselves Inr favour of Sentander UK Ple (the “Lender™), we have charged by

way of flxed charge to the Lender, as first.privrity chirgee, il the monies (including interest) from
' t;m& ta tama stancfmg ta th& ﬁ;‘e{ixt r:si’ the As::munt {me*:mdmg émy‘ fﬁwd&ﬁ;gnatmﬁ am?jar res

: reps’egeni:&ci by the i:hargeﬁ Am:fauni: anri i'save as&ign&d b the L&nf}fsr ali our ?5§hi$ ::md b&naﬁs in-
' res;;eﬂi: of the Charged Account. .

" ‘We irrevocably and uncorditional iy--aﬁi’hﬁﬁs& and -I_'nsfs‘uct you:

1. to hold all monies from time to time standing to the credit of the Charged Account to-the

' order of the Lender and accordingly to pay all or any part of those monies to the Lender

U loras it may direct) promptly following receipt of written instructions from the Lenderto
- that effect: and . :

3. - to disclose to the Lender such information relating to us and the Charged iiccoiznt_ as the
©Lepder may from Hme totime request yoin b provide, .

L We mtuf\{ o that We may r‘sat w thdraw any man;as frr}m the itharged Ac:es::unt w;tmut first havi g
produced to you the prior written consent of the Lender to such w;thf:f:-awai R

" Tha pmvssnmns of this notice riay zmiy %m revoked or varied w h the prior written mﬂsent af the.
fepder, . .

' P%eas& ﬁigﬂ the enclaseé copy of this notice and: deli ver jt'to the Lendes“ at: {aafdfeﬂs} {vilth & furth&;' .
copy i us). _ . .

' Fhis notice and any nos mntractual e:;bi igations arisl ﬁg ot csf orin cmﬁecﬂan whth i !: arg: g}a:svemet}_ :
by the law of England and Wales. . .

- Yours faithfully,
- fx}ranéonb&ha&z}f
€6 Hotel Holdings Limited

CowemevaEEIEG . _ o B+ A
# DeppmbErInIs : S .




To: Santarider UK Ple

C{iiﬁ‘! to: CE Hﬂtei i"éﬁ dlf}gs Lisiibed

‘We [Nameof Account Bank]s -

1.0 acknowledge receipt of the above nistice;

2. - agree to act in accordance with the a‘tit’%.‘mrisati‘a.r;s; instructions and notifications contained
or refarmd to in the above notice; . S

-Z _ mnfarm that we have not reaeived fdtice that the Chargor - has assignf:d 1t$ ngh’cs o the
: monies standing to the creditof the Charged Account, or the indebtedness: representeﬁi by
them, ar otherwise dranted any seécurity or other interest over Ehosé moniés, or such
mdebtetiﬂess, in favour of any third party;. : '

4, undertake that we will not exercise any ¢ ht o cc}mbma aceounts or any rtghi:s of setmoff .
. or lien or any similar rights in refation to tha monies: si:ar;cimg fo the eredit of the Charged
Account; and '

B, agree that an\; notice or other communication fram us fo the Lender Will be sent or made
- ko the adtiress of the Lender stated above, or to such other address ag the Lend&r ma\f
From time to time notify to'us. : - .

- T erms defined in the notice apply th this endarsemem wh ah is gwemed by the aw of England
and Wales together with any non-contractual obiigations aris ng outof or I connection with it

far aﬁd en behalf af
 [riarsie dnd addregs af‘ Avcount Bank }’

é;‘a’ted:ﬁ [gate]

 fon bR o e R .
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| ‘The Receiver will have fill power and atthority:

1. to'entér apon, dnd to taka possession of, tha Secazred Assets;
2. _ £o collect and gt i aii rents, fees, charges or other mmm& of th& Securad ,Assei:sg )
'3 . gengrally i maﬁage the %&mred Assets and tc: mEnags: or Garry on, remnﬁtrucf: '

aralgamiate, diversify or céncur in ¢airying on the business of the ;::hargar o amf ‘part of
ftas he may think fit; :

4, witheut rest;‘ictmn, to sell, f:h&fge; granﬁ vary the term& oF accept ssmz"enders of, §eases-

. or tenancies of, Heences to occupy, or uptions oy franchises over or otherwise deal with _

and dispese of the Secured Assets or any pre;}eﬁy acquired In exercise of its powers
~under this Deed; .

5 th pszr‘ﬁhase oF azquim any land and gurchas&z; arglire 'm*' grant B intareﬁt in o mght
over land;
& - totakea lease B tEnancy of any property -féz’;;iji.z‘jez% or c_a'nvféhiéﬁ_t for the business of the

Chargor or the exercise of the Receiver's powers unider this Deed;

7. ioexercise on behalf of the Chargor and without the consent of or netice to the Chargor
: .8l the powers conferred on g landlord or g tenant by any leglslation from time to tine In
force in any relevant jurisdiction relating to leasebold property, landlord and fenant;-
. rents, housing or agriciiture in re’spez:t of the Froperty; :

8 . for ‘the purpose of emrcﬂs ng Ay of th& rghtﬁ, ;mwars, autber Hes am:i discretions.
. conferred on the Recsiver by or pursuant to this Deed and/or for defraying any costs,
logses or Habilitles which may be incurred by him in their éxerdise oF for any other
 purpose; to raise or borrow moneys from the Lender or others or ineur any. gther liabill 5%

*on such terms; whether secured or uﬂsemrﬁd as he may think fit, and whether to rankin
. priority to this Deed o nof : -

o g, . apmiﬁt and dtschat‘ge ampfﬁy&eg ﬁfﬁmm {:ﬁnszﬁtan?s adv isars,. mzmagms agem:sf
o " selicitors; accountants or other professionally: quahf ied parsons, w&r&:mer; and others for
any of the purposes of this Deed or to guard or protect the Secured Agsets upon such
Ckermis as to remuneration or otherwise as e may think it and. to discharge any such

o persams appointed by !:he Chargar prior to-Hs appointment;

ig m the Hame of the E::hargc;f, o i:mr:g, pmgemm, enforce, defend arxd di s{:s:}ﬁtmue alt gueh
' . actions, suits and procesdings, n refation to the Chargor, the business of the Chargoror
- the Secured Assets as In any case he thinks it '

& R o B sertle, E!ﬂjkiﬁt refer to arbitration or ex;:ert determit nationf c&m;:«mmise and armnge _
- any claims, accounts, disputes, questions and demands with or by any person or body
Cwho is or ¢laims o be g ct‘ed[tnr of the Chargor or relating in any way 16 the Secured
Assets; . _

47 'ta gsve: vaizci m{:&spts tor all monays ar}{i ‘axecite ai! aﬁsuz’asscﬁs and things which may be -
: proper ar desivable forréalising the Secpred Azsets: .
13, - to obtain Aithorisations for and to carry out on the Property any new works or zomg:%ieie _
- any unfinished works of development, building, r&constructmfs, mmr@t&nanﬂe, z‘esa:r,
renewai wnprovement, furmsﬁfng ar equmanﬁ:

R :1&%; . to enter ls&tc.s; vam caneel or walve ar&y of the gzrevisians of any contracts which he shall
T i any case think expedient in'the nterssis of the Chargor or the Lendery

R e e R T . - a : ' - 33
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R - to purchase materia is, tools, sequzpmant goods or supplies on such terms anid at sach
C g:s'ri::e as the Recelverinthe Recelver's absolute determination thinks fit;

16, tolinsure the Seﬂured Assats,, any assets acc;usmé By t%‘t& Receivef In exercise Qf hig
' powers; and any business or ‘works, and effect indemnity ingurance or other similar

. insurance, iy every case in such smounts, sgainst such risks and with such offices as theé

: Resewer thinks fit, and obtain bonds dnd give gusraniees and Security o any banéamen, :

17. io :‘émw&, tnreg seﬂ o o {}%:herwxsa deat wath any thai*t‘éfg ¥@¢:ateti at this Pmpezty, E

18 - to promote or establish art‘y ﬂmmpany or 9 a‘::%:iuira shares In any coinpany (wh&thar asw
- Bubsidiary of the Chargor or otherwise) to fadlitate the exercise of his powets uhder this
Dreed, to transfer to any such company all or any of the Secured Assets ot other assets
as:qmr&s:i by the Recéiver in exercise of his powers and Io exercise or cause to be
ewarcised allvoting and other fighis dtiaching t‘t}, am:i té charga, sell or-othérwise transfer
any shares v any such company; o

19, 0 éxercise &l voting and other gh;ﬁs sttaching fo the lnvestments and all other stocks,
Co 0 shares d@nd secuiiiies gwried by the Chargor anid i‘:&!’t’ipﬂﬁe%ﬁi in the Secured Assets in such
| manner as he thinks fit; .

20 “to make, of require the diréctors a’f"tﬁe 'C'i’aa'x*gjuf“ to inake, calls ciénhdititﬁriaﬁ'y 6F
- trigonditionally ‘on the members of thie Chargor in respeat ot untaf%ed capital; and take
~ actlon to'enforce paymentof unpaid calls; .

21, to carfy inte efféct and -c:cz:n;jtéte aly 'traﬁgaaticsn i

o S ts:; r‘edeem HiTY pr oF Secumt‘; {of pmm;‘e the transfer of such Semrzt’y to an Enfsreament :
N . Party) and settie and pass the accounts of the person-entitied to the prior Security so that
any-dccounts so. settled and passed shall (subject to any mianifest errer) be conclusive
and binding on the Chargor and the money so paid shall be deemed to be an expense
- properly incurred by the Recsiver).

|23, either in'the hafe ‘of the Chargor or in the harme of the Receiver to ammté-aaz:um-gmts
- and do all other acts or things which the Receiver may consider to be incldental or .~
- ponducive: to any of the Reteivers powers ofF o the mai isation or Use- of the Secured
- Asgets, : :
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" The C%sargnr

LIMITED;

Executed as a deed t}y €6 HOTEL ﬁammaﬁgﬁdmmunicaﬁmsim be defivered 1o:
-gcting by a_cﬁi;r&ﬂmr_ '_

I Address: 8% Floor, 55 Baker Street, London
LU BEW

 Difector

it the: presenice of:

P | Attention: Leonard Sabastian -
Witness Sigriature: :

Witness Name:

Witness Address”

. Withess Oceupation: -

o gy : . - L35
i Diiseahigr 308 . : : . :




Ths Lander

onstad o & died by B
#s attoitiey for SANTANDER UK PLC, Y B
iri the presence of: S ) ss atforney for SANTANDER UKPLE, o

. Withess signature: -~ [ Communications to be delivered to:
Witness Namer L ) o Addressy Santander UK Plo -
- 12 Park Square West -
. Witness Address: - negenvsparc
' ' " London -
Wi oo
Attention: Head of Fotel and Leisure
Finance - :

- Witness Occupation:

o BRI EIE RN IR R R -
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