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Registration of a Charge

Company name: HOPE HOUSE (BATH) LIMITED
Company number: 09593235

XB8YNGP3N

Received for Electronic Filing: 12/02/2020

Details of Charge

Date of creation: 10/02/2020
Charge code: 0959 3235 0006
Persons entitled: ABC INTERNATIONAL BANK PLC

Brief description:. THE FREEHOLD LAND KNOWN AS HOPE HOUSE, LANSDOWN ROAD,
BATH BA1 5ES REGISTERED AT THE LAND REGISTRY WITH TITLE
NUMBERS ST227420 AND ST276745

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: 09593235 Page 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: FOOT ANSTEY LLP

Electronically filed document for Company Number: 09593235 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9593235

Charge code: 0959 3235 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th February 2020 and created by HOPE HOUSE (BATH)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 12th February 2020 .

Given at Companies House, Cardiff on 13th February 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DATED 2020

Hope House (Bath) Limited
as Chargor

and

ABC International Bank PLC
as Security Agent

DEBENTURE
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THIS DEBENTURE is made on f ) (CE éf‘__ £rtn, 2020

BETWEEN

(1

HOPE HOUSE (BATH) LIMTIED a limited company incorporated in England and
Wales {company number 09593235) whose registered office is “at 2nd Floor Regis
House, 45 King William Street, London, United Kingdom, EC4R 8AN (the "Chargor”);
and

(2} ABC INTERNATIONAL BANK PLC registered in England and Wales (registered
number 02564490) {the "Security Agent”). '

AGREED TERMS

1. Definitions and Inferpretation

1.1 Definitfons

To the extent not defined herein, capitalised terms and expressions used in this deed
shall have the same meanings as asctibed to them in the Facility Agreement:

"Account Bank” means:

(a) ABC Intemnational Bank PLC in respect of the Deposit Account, Disposals
Account, Cure Account, Disburserent Account and Interest Reserve Accgunt;
and '

{s}] Barclays Bank PLC in respect of the General Account;

“Administrator" meatis any orie or more persons appointed as an administrator of the
Chargor by the Security Agent under paragraph 14 of gchedule BT o the Insolvency
Act;

"Charged Property” means the assets mo'rtgag-ed,' charged or assigned by the
Chargor under this deed; '

"Cure Account” means interest bearing account of the Chargor with the Account Bank
. o be designated "Hope House Cure Account” Wwith account humber

br any replacement account opened by the Chargor at the request of or
with the consent of the Security Agent;

"Dekts" mears all book and other debts and rights to maney and income, any rights
assigned under clause 3{c) or 3(d), any Dividends and any Related Rights) liquidated
and unliquidated due or owing to the Chargor including the benefit of all negotiable
instruments, securities, guarantess and indermnities. for such debts - and rights but
excluding cash at bank; '

"Deposit Account” means an interest bearing deposit account of the: Chargor with the
Account_Bank and to be designated "Hope House Deposit Account” with account
number or any replacement account opened by the Chargor at the
request oo onsent of the Security Agent;

“Designated Account” means ah account of the Chargoer (including each of the
Accounts) operied at the request or- with the consent of the Security Agent with-the




Account Bank or any other account which is opened in place of such account at the
request of or with the consent of the Security Agent;

"Dishursement Account’ maans.an interest bearing depesit account of the Chargor
with the Account Bagk and to be designated "Hope House Disbursemeht Account” with
account number or @ny. replacement account opened by the Chargor at
the request of or with the consent of the Security Agent;

"Disposals Account’ means arn intefest bearing deposit account of the Chargor with
the Account Bank and to be designated "Hape House Disposals Account” with atcount
number or any replacement account opened by the Charger at the
request of or with-the consent of the Security Agent;

"Dividends" means all dividends, interest and other money payable in respect of the
Investments; '

"Facility Agreement” means a facility agreement dated on or about the date of this
deed made between the Chargor as borrower, the Qriginal Lender listed in part 1 of
schedule 1 1o such facility agreement and: ABC International Bark PLC as Arranger,
Agent and Security Agent, as amended, varied, supplemented and/or restated from
time to time;

“Financial Collateral Regulations” means the Financlal Collateral Arrangements
(No 2) Regulations 2003 S| 2003/3226;

"General Account” means an-interest :bearingfcrufrrem acgpunt

_ _(21" ’_[(pe Chargor with the
Account Ba adosiorated " f%& il afed

irae. (L5 with  account
nurmber _ afid sort code
replacement account openied by the: Chargor at the request of or with the consent of
the Security Agent;

"Insolvency Act” méans the Insolvency Act 1986;

“Intellectual Property” means all present and future rights of the Chargor in respect of
any patent, copyright, trade mark, service mark, invention, design, knowhow,
confidential information or any other kind of intellectual property whether registered or
unregistered and any registration or application for registration, licence or parmissicnh
reldting to any of the foregoing;

“‘interest Reserve -Accouni’ means an interest bearing deposit account of the
Chargar with the Account Bank and to be designated "Hope House Interest Resetve
Account” with account number || N | I o 2y replacement account opened by
the Chargor at the request of or with the consent of the Security Agent;

“Investment"” means any:

(a) stock, shaie, bond or any form of loan capital of or in any legal entity;

(b} unit ir any unit trust or similar scheme;

(9] warrant ar other right to acquire any such investment,

and any offer, right or benefit in respect of gny such investment other than Dividends;
“LPA" means the Law of Property Act 1925;

"Plant. and Equipment" means any fittings, plant, equipment, machinery, toals,
vehicles, furniture and other tangible movable property which are not Real Property;

or any
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1.2

1.3

1.4

"Property” means the property described in schedule 1;
"Real Properly” means:
{&) any freehold, leasehold or immoveable property (including each Propetty);

{b) any buildings, fixtures, fittings, fixed plant or machinery from time to time
situated on or forming part-of such property;

"Ralated Rights" means, in relation to an agreement, any guarantee or security for the
petformance of any such agreement, any money now ot at any timie in the future due
or owing to the Chargor under or in connection with any such agreement, all claims for
damages or other remedigs in réspect of any present or futire breach of such

‘agreement and all rights and remedies for enforci ng such agreement;

"Secured Liabilities® means all obligations of each {a) Transaction Qbligor owed or

‘expressed to be owed to thé Security Agent under or in sonnection with the Finance

Doctiments, and (b} Trinity Transaction Obligor owed of expressed to be owed fo the
Security Agent under or in connection with the Trinity Finance Documents, in each

case whether owed jointly dr severally, as principal or surety or in any other capacity;

and

Interpretation

[rithis deed, unless a contrary indicafion appears:

{a) "obligations” means obligations and fiabilities;

(b} references to obligations and kabilities include the whole or any part of them,
present and future, actual and contingent;

{c) any reference to "powers” includes rights, powers, discretions and authorities;
' and

(d}  any reference toany asset includes any proceeds of sale of any such asset..
Constriction of charging clause

Each of the security interests created by clause 3 (Fixed Security) shall be construed
as separate and distinct interests over the relevant assefs so that the
recharacterisation for any reason of any security intetest over any one asset shall Aot
affect the nature of the security interest Greated over any other asset.

Iricorporation

This deed ifcorporates the terms of the Finance Documents and any side letters
between the parties to the extent required to ensure the validity of any purported
disposition under this deed of any freehold or leasefiold property under s2{1) of the
Law of Property (Miscellanegus Provisions) Act 1988.

Undertaking to Pay
The Chargor undertakes with the Security Agent to pay the Secured Liabilities 1o the
Security Agent when the same become due in accordance with the terms of the
Finance Dogumerits.




Fixed Security

As continuing security for the payment of the Secured Liabilities the Chargor with full
title quarantes:

{a)

{b)

(e)

(d}

(e}

(@)

charges fo the Security Agent by way of legal mortgage all Real Property
owned by the-Chargor &t the date of this deed including the Propefty;

charges to the Security Agent by way of equitable mortgage any Real Property
acquired by the Chargor after the date of this deed:

assigns to the Security Agent by way of fixed securlty its rights and interest in
any present or future compensation and damages for the compulsory purchase
of, or any blight or disturbance affecting, any Real Property;

assigns to the Security Agent by way of fixed security its rights and interest in
any claim against any the provider of any certificate of or report on title or the
prowder of any other due diligence report (in its capacity as provider of the
same} in sonnection with the acquisition, develapment, financing of refinancing
of any Real Property,

assigns to the Security Agent by way of fixed security its rights and intefest in:
(i} any present or future right to occupy any Real Property under licence;

{iry rights under any present or future contract for the purchase of any Real
Property and any Related Rights;

‘assigns to the Security Agent by way of equitable morgage its rights and

interast in:

(i) any present or future Investments;

(i) any present or future Dividends in respect of any such Investments;
charges to the Security Agent by way of fixed charge its rights and interestin:
(i) any Plant and Equipment;

(i, s present or future goodwill and uncalled capital;

(ili) any present or future Deébts owing to the Chargor;

{iv) any money now or at any fime after the date of this deed standing to
the credit of any Designated Account;

(v  -any presentor future Inteltectual Property;

“charges to the Security Agent by way of fixed charge its rights and interest in

any money how or at any time affer the date of this deed standing to the credit
of the Deposit Account;

charges to the Security Agent by way of fixed charge its rights and interest in
any money now or at any time after the date of this deed standing to the credit
of the Disposals: Account;




4.1

4.2

{i) charges to the Security Agent by way of fixed charge its rights and interest in
any money riow or at any time after the date of this deed standing to the credit
of the Disbursment Account;

(k) charges to the Security Agent by way of fixed charge its rights and interest in
any fmoney. now or at any time after the date of this deed standing to the credit
of the Interest Reserve Account;

{1y charges to the Security Agent by way of fixed charge its rights and interest in
any mofiey now or at any time after the date of this deed standing to the credit
of the General Account;

{rm) charges to the Secutity Agent by way of fixed charge fts rights -and interest in
any money-now or at any fime after the date of this deed standing to the credit
of the Cure Acceunt;

{ery charges to the Security Agent by way of fixed charge its rights and irterest.in
any present or future contract of insurance effected by or for the benefit of the
Chargor and any Related Rights;

(0) assigns to the Security Agent by way of fixed security its rights. and interest in
any agreements listed in. schedule 2 and any Related Righits to the extent
capable of assignment without infringing any provision of such agreement ard
if the terms of any agreement listed ifi schedule 2 requite the consent of any
party to such agreement to the assignment to the Security Agent which
consent has not been obtained at the date of this deed such assignment shall
take effect immediately on such consent being obtained;

{p} fo the extent that any agreement fisted in schedule 2 is not capable of
assignment without infringing any provision of such agreement but is capable
of being charged, charges to the Security Agent by way of fixed socurity ifs
rights and interest in such agreement and.any Related Rights; and

(g} to the extent that any agreement listed in schedule 2 is not capable of
assignment or charge without infringing any provision of such agreement,
charges to the Security Agent the proceeds of any Related Rights in respect of
sich agreement.

Flaating Security
Floating charge

As continuing security for the payment of the Secured Liabilities the Chargor charges
to the Security Agent by way of floating charge with full title guarantee the whole of its
present or future assets to the extent that such assets are not effectively mortgaged,
charged of assigned. to the Security Agent by way of fixed sepurity under clause 3
(Fixed Security). ' '

Convarsion

Subject to clause 4.3 {Moratorium under Insolvency Act), the Security Agent may at
any time by written notice to the Chargor. canvert the floating charge created by
clause 4.1 {Floating Chaige] into a fixed charge as regards any assets specified in the
notice if:

{a) an Event of Default has occlirred and is continuing; or




4.3

44

5.1

5.2

5.3

54

5.5

b in the opinion of the Security Agent such assets are at risk of becoming subject
to any Security of are otherwise at risk of ceasing to be within the ownership or
gontrol of the Chargor.

Moratorium under Insolvency Act

The Security Agent shall not be entitled to convert the floating charge created by

clause 4.1 {Floating Charge) int6 a fixed charge as a result only of the Chargor
obtaitiing a moratorium or anything done with a view to obtaining a moratorium under
$1A of and schedule A1l to the Insolvency Act.

Qualifying floating charge

Paragraph 14(2)(a) of schedule B1 to the Insolvency Act applies to the floating charge
created by clause 4.1 {Floating Charge) which is a "qualifying floating charge" for the
purpose of paragraph 14{1) of schedule B1 to the Insolvency Act.

Notices of Assigniment .

Notice of charge of Accounts other than General Account

The Chargor shall give notice of the charge of each of the Accounts other than the
General Account in the form set out in part 1 of schedule 3 to the Account Bank (if not
the Security Agent) and shall use reasonable endeavours to procure that the Account
Bank execites and delivers to the Security Agent an acknowledgement of such notice
in the form set out in part 2 of schedule 3.

Notice of charge of General Accourit

The Chargor shall give notice of the charge of the General Account in the form set out
in part 3 of schedule 3 to the Account Bark (if not the Security Agent) and shall use

‘reasonable endeavours procure that the Account Bank executes and delivers to the

Security Agent an acknowledgement of such notice in the form set out in part 4 of
schedule 3.

Notice of assighment of agreeménts

“The Ghargor shall give notice of the assignment of any agreemient assighed to the

Security Agent under clause 3{o} in the form set out.in part 1-of schedule 4 to the other
patty or parties to such agreement and shall ise reasonable endevours to procure that
such party or parties executes and delivers to the Security Agent an acknowledgement
of such niotice in the form set out in-part 2 of schedule 4.

Notice of assignment of insurances

The Chargor shall give notice of the assignment of any coniracts of insurance assigned
to the Security Agent under clause 3{n) in the form set out in part 1 of schedule 5 to the
other paity ot parties to- such agreement and shall use reagonable endevours to.
procure that such party or parties executes and delivers to the Security Agent an

“acknowledgement of such notice in the forr set out in part 2 of schedule 5.

Security Agentimay give notice

Nothing in this clause 5 shall prevent the Security Agent from giving any notice it
considers necessary. or desirable in relation to the Security created over any Charged
Property.




56

8.1

6.2

7.1

Security Agent acknowledgement

To the extent the Security Agent is the same entity as the Account Bank, it
acknowledges that this deed constitutes notice to it of the charges over the Accounts
under clatises 5.2.and 5.3.

Deabis

Dealings with Debis

The Chargor shall:

(@)

(b}

(d)

use all reasonable endeavours (having regard exclusively ta the interests of the
Security Agent) ta realise the Debts and not give any release or waiver of do
anything which may prejudice the collection and recovery of any of the Debts;

from time to time: if required by the Security Agent provide the Security Agent
with the names and addresses of the debtors of the Chargor and the amount of
the Debts owirig from each of them and such other information relating to the
Debts as the Security Agent may require;

pay the proceeds of realisationi of any Debt into a Designated Account in
accordance with the Facility Agreement and not withdraw -any money from
such Designated Account without first obtaining the consent in writing of the
Security Agent; and -

‘permit the Account Bank (if not the Security Agent) to disclose to the Security
Agent fromm time to time upon request full details of all the Chargor's accounts

with such bank and any other information relating to the Chargor held by such
bank,

Notice of charge of Designated Account

If the Account Bank is riot the Security Agent the Chargor shall give notice of the
charge of any Designated Account to the Account Bank in the form set out i part-1 of
schedule 3 and shall Use reasonable endeavours to procure that the Account Bank
executes and delivers 16 the Security Agent an- acknowledgement of the rights of the
Security Agent in respect of such account in the form set out in part 2 of schedule 3.

Investments

Deposit of certificates

Thie Chargor shall deposit with the Security Agent:

(a)

(b)

“on or before the: date of this deed, the certificates or other documenits of title to

each investment awned by the Chargor on such date;

“on the date of the acquisition of any Investment acquired by the Chargor after

the date of this deed or on the withdrawal of any Invesiment owned by the
Chargor from any cleararice system, the certificates or other documents of title
to each such investment;

tfogether with the certificates or other documents of title referred to in
paragraphs (a) and (b) above, duly executed undated blank transfers in respect




7.2

73

7.4

7.5

7.6

of each such Investment and forms of waiver of any pre-emption rights
necessary to enable such transfers to be registered.

Payment of money due

The Chargor shall promiptly pay all meney which may from time to time be due in
respect of any Investment forming part of the Charged Property.

Nominees

If any Investment formirg part of the Charged Property Is registered in the name of a
nominee the Chargor shall on demand provide to the Security Agent an equitable
mortgage over such Investment or power of attormney or acknowledgement of the rights
created by this deed over such Investment in favour of the Security Agent in such
terms as the Security Agent may require. duly executed by or on behalf of such
nominee: '

-Completion of transfers.

The Security Agent may at.any time after this deed has become: enforceable complete

-any transfers of any Investment delivered to it under clause 7.1(c) in favour of itself or

any nominee for it as transferee and may present the same for registration.
Dividends and voting rights before Event of Default that is continuing

The Chargor shall be entitled to exercise gach of the following rights until this deed
becomas enforceable and the Security Agent gives notice of its intention to exercise
any of such rights:

{a) to receive alt Dividends in respect of any Investment free from the security
created by this deed; and

(b) to exercise all voting. rights attached to. any. Investment and-if the Security
Agent is registered as the holder of any such Investment it will exercise all
voting rights aftached to it as directed by the Chargor.

Dividends and voting rights after Event of Default that Is continuing

The Security Agent shall be entitled to exercise each of the following rights at any time
after this deed becomas enforceable and the Security Agent gives the Chargor notice
ofits intention to exercise such right itself:

{a) to receive all Dividends and apply them in raduction of the Secured Liabilities
whether or riot any Investment is registered in the name of the Security Agent
or any nominee for the Security Agent or'in the name of the Chargor or any’
nominee for the Charger; '

{b) at its discretion to exercise or procure the éxercise of all voting rights-attached
' to- any Investment registered in the namie of the Security Agent or-any nomineg
tor the Security Agent for the purpose only of preserving the value of such
investment of realising the security over sucti Investment created by this deed;

and

{e) to require the Chargor to exercise any voting rights attached to-any Investment
registered in the name of the Chargor or any nomires for the ‘Chargor as
directed by the Security Agent for the purpose mentioned in. paragraph {b)
above.




7.7

7.8

8.1

8.2

9.1

9.2

Security Agent may give up voting rights

The'Secu-ri’ty Agent may at any time by giving written notice to the Chargor give up any
right it may have under clause 7.6(b) -or clause 7.6(¢c) in relation to any of the
Investments specified in such notice (the "Nofified Shares") whereupon the Chargor
may exercise alt voting rights in relation to the Notified Shares subject to the terms of
the Finance Documents.

Dematerialisation

The Chargor must promptly take all action required for the rematerialisation of any
Investment forming part of the Charged Property hield in dematerialised form in a
clearance gsystem.

Negative Undertakings

Negative pledge

The Chargor shall not create or permit fo subsist any Security over any of the Charged

Property.

Disposals

Save as penmitted in the Facility Agreement, the Chargor shall not sell, transfer, lease
or otherwise disposeé or purpott or agree to dispose of:

(a) any of its assets which are expressed-to be mortgaged by way of legal. or
equitable mortgage, assigned by way of security or charged by way of fixed
security or charge to the Security Agent under clause 3 {Fixed Security); or

B any of its other assets sther than on arm's length terms in the ordinary course
of its trading. ' )

Undertakings relating to the Charged Property

Proprietorship

The Chargor shall not permit any person:

(&) to be registered as proprietor under the Land Registration Act 2002 of any
Charged Propeity nor create or permit to arise any. interest referred to in
~schedule 1 or schedule 3 of such Act affecting any Charged Property; of

{b) to become entitled 1o any proprietary right or. interest which might affect the
‘value of any Charged. Property. '

Powers of leasitig
The Chargor's statutory and any other powers of entering into Lease Documents and

aceepting or agresing to accept surrenders of Lease Documents are excluded except
to the extent (if any) specifically provided in the Fatility Agreement.




9.3

10.

10.1

10.2

Faifure to comply

If the Chargor fails to comply with any of its obligations under this deed the Security
Agert may take such steps as it considers appropriate to procure compliance with
such obligations at the cost of the Chargor.

Enforcement of Security
Security Agent's powers

On the ocourrence of an Event of Default that is continuing or if the Chargor reguests
that the Security Agent exercises any of its powers under this clause 10.1, this deed
shall becomg enforceable and the Security Agent may immediately. or at any time
thereafter: '

{a) appoint one of mofe persons as an Administrator of the Chargor in accordance
with schedule B to the Insolvency Act;

{b} exercise the power of sale and all other powers confarred by s101 of the LPA
as varied or extended by this deed;

(c) subject to clause 4.3 {Moratorium under Insolvenicy Act), by written natice to
the Chargor convert the floating charge created . by clause 4.1 {Fleating
Charge) into a fixed charge as regards any assets specified in the notice;

{d) make any lease or agreement for lease or accept surrenders of leases and

grant options on such terms as It thinks fit -without needing to comply with
sections 99 and 100 of the LPA; ' :

{e}  subject fo s72A of and paragraph 43 of Schedule Al to the Insolvency Act,
appoint one or more persons 4§ a Receiver of any Charged Praperty,

i exercise all the powers conferred on a Receiver by this deed, the LPA and the
Ingolvensy Act;

{gy by notice to the Chargor end the Chargor's right to possession of alt or any
Real Property formiing part of the Charged Property and enter into POSSESssion
of all or such part of such Real Property;

{h} secure and perfect its title to aft or-any part of the Charged Property and/or
' transfer any asset into thie name of its nominee; and

{iy to the extent that this deed constitutes a "security financlal collateral
arrangement” as defined in the Financial Collateral Regulations, appropriate
any Charged Property which constitutes "financial collateral” as defined in the
Financial Collateral Regulations in or towards satisfaction of the Secured
Liabilities and the Security Agent shall value sich Charged Property by
reference to arn independent valuation or other procedure selected by the
Security Agent acting reasonably.

Powers under the LPA
{a) Section 103 of the LPA will not apply to this deed.

(b} The power of sale and all other powers conferred by s101 of the LPA as varied
or extended by this deed will arise upon execution of this deed by the Chargor.




10.3

104

11.

11.2

11.3

Administratars

If the Security Agent appoints two or more persons as Administrator of the Chargor,
the appointment may specify whether those persons are to act jointly or concurrently.

Raceivers

{a) The Secutity Agent may appoint any Receiver upon such terms as 1o
remuneration and otherwise as the Security Agent thinks fit and the maximum
rate specified in $109(6} of the LPA shall not apply.

(i) Any Receiver will be the agent of the Chargor for all purposes and the Chargor
will be responsible for ‘such Receiver's acts and defaults and for his
remuneration, costs, fees, taxes and expenses to the exclusion of liability on
the part of the Security Agent. '

{e)] Where two or more persons are appointed as Receiver any act. authorised to
be done by the ‘Receiver may be done by all of them acting jointly -or by any
one or more of them acting severally.

{d) The Security Agent may at any time by writing remove any Receiver (subject to
the obtaining of any required ordet of the court in the case of an administrative
receiver) whether or not the Security Agent appoints any other person as
Reacelver in his place.

Powers of Receiver and Security Agent
Statutory powers

A Becaiver shall have and be entitled to exercise all the powers conferred on a
receiver by the LPA and, whether-or not such a Receiver is an administrative receiver,
all the powers conferred upon an administrative feceiver by Schedule 1 to the
insolvency Act which powers are incorporated in this deed. '

Additional powers.

By way of addition to and without limiting any othet powers teferred to in this clause a
Receiver shall have power {(both before and after the commencement of any liquidation
of the Chatgor) to do every act and thing and exefcise every power.

{a)  which the Chargor would have been entitled to do or exercise if no Receiver
had been appointed or which the Receiver would have been entitled to do or
exercise if the Receiver were the absolute legal and beneficial owner of the
Charged Property;

)] which such Receiver in his absolute discretion considers necessary of
desirable for maintaining or enhancing the value of any Charged Property or for
oF in connection with the enforcement of the Security created by this deed of
the realisation of any Charged Property;

and may use the name of the Charger inconngction with ary exercise of such powers.

Consideration

The receipt. of the Security Agent or any Recelver shall be.a conclusive discharge 1o a
purchaser and; in making-any sale or disposal of any of the Charged Property tha
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Security Agent or any Receiver may do so for such consideratien, in such manner and
ati such terrs as it thinks fit.

Prior gnciimbrances

Af -any't'ime after the security given by this deed has become enforceable, the Security

Agent may redeem any prior Security against the Charged Propetty oOf procure.a

transfet of such Security to itself and may agree the. accounts of the person entitled to

that Security and any accounts so agreed will be binding on the Chargor. Any money

paid by the Security Agent in connection with & redempfion or transfer of any prior
Security will form part of the Secured Liabilities.

Possession

If the Security Agent, any Receiver or any Delggate takes possession of any Charged
Property it may go out of possession at any time.

Exclusion of Liability

No ebtigation to recover

None of the Security Agent, any Receiver or any Delegate is under any obligation o
take action to collect any money or enforce any rights comprised in the' Gharged
Property whether or riot it is in possession of the relevant Gharged Property.

Liability as morlgagee in possession

It tie Seourity Agent, any Receiver or any Delegate takes possession of any Charged
Property, it will not be llable to- account to the Ghargor for anything except actual
receipts ot be liable to the Chargor for any loss arising from any realisation of any
Charged Property or for any default or ornission for which a recgiver or mortgagee in
possession would be liable.

Logsés on enforcement

Na Secured Party will be liable to the Chargor for any loss or damage arising from:

(a)  any sale of any Charged Property;

(b} any act, default or omission of any Secured Party in relation to any Charged
Property; or

{c) any exercise oOr non-exercise by any Secured Party of any power conferred
upon it in relation to any Charged Property by or pursuant to this deed ot by the
LPA, '

unless such. loss of damage is caused by the fraud, gross negligence of wilful

misconduct of such Secured Party. o '

Application of Proceeds
Order of application
Subject to clause 13.2 (Prospective liabilities}. and to claims having priority to the

Security created by this deed and by way of variation to the. provisions of the LPA, all
amounts from time fo- time received or recovered by the Security Agent in cornection




13.2
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with the realisation or enforcement of all or any part of the Security constituted by this

deed {for the purposes-of this clause the "Recoveries") shall be held by the Security

Agent on trust to apply them at any time as the Security Agent {in its discretion) sees

fit, to the extent permitted by applicable law {and subject to the provisions of this

clause), in the following order:

{a). in payment of all costs and expenses incurred by any Secured Party in
conrection with any realisation or enforcement of this deed and of all outgoings
praperly payable by any Secured Party;

{by) in payment of remuneration to any Receiver;

{c) for application in accordance with clause 30.5 (Partial Payments) of the Facility
Agreement; and '

{d) the balance {if any) will be applied as required by faw.

The Security Agent may, in its discretion, hold any amount of the Recoveries in an

interest bearing suspense of impersonal account(s} in the name of the Security Agent

{ar at its option the name of any other Finance Party any of whose Secured Liabilities

are af that time still contingent) with such financial institution (including itself) and for so

fong as the Security Agent shall think fit (the interest being credited to the relevant

account) for later application under clause 13.1 (Order of Application) In respect of:

(a) any surm owing to the Security Agent, any Receiver or any Delegate; and

(b}  any part of the Secured Liabilities,

that the Socurity Agent reasonably considers, in each case, might become dug or

- owirg at any time in the future.

Investment of proceeds

Prior to the application of the pioceeds of the Recoveries i accordance with
clause 13.1 (Order of Application] the Sectrity Agent may, in its discretion, hold all or
part of those proceéds in an interest bearing susperise-of impersonal atcount{s) in the
name of the Security Agent with such financial institution (including itself) and for so
long as the Security Agent shall think fit (the interest being credited to the relevant
account) pending the application-from time to time of those moneys in-the Security
Agent's diseretion in accordance with clause 13.1 {Order of Application).

Currency Conversion

(a) For the purposs of, or pending the discharge of, any of the Secured Liabilities
the Security Agent may convert any moneys received of recovered by the
Security Agent from ohe currency to the. currency in which the Secured
Liabilittes are denominated, at a market rate of exchange.

{bs). The obligations of the Chargor to pay in the due currency shall only be satistied
to the extent of the amount of the due currency purchased after deducting the
costs of conversion.

Permitted! Deductioris

The Security Agent shall be entitled, in its discretion:
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(=) to set aside by way of reserve amounts required to meet, and to make and pay,
any deductions and withholdings {on acceunt of taxes or atherwise) which it is
or may be required by any applicable Jaw o make from any distribution or
payment made by it under this deed; and

{b) to pay all Taxes which may be assessed against it in respect of any of the
Charged Property, or as a consequence of performing its duties, or by virtue of
its capacity as Security Agent under any of the Finance Documents or
otherwise. (other than in connection with its remuneration for performing .its
duties under the Facility Agreement).

Protection of Persons Dealing with Security Agent Receiver or Delegate

No person dealing with the Security Agent or any Receiver or Delegate will be
cancermed to enguire: '

(a}  whether any event has happened upon which any of the powers. conferred by
this deed may have arisen or be exercisable;

(h) otherwise as to the propriety or regularity of any exercise of the powers
conferred by this deed or of any act purporting or intended to he i exercise of
such powers; or

{c) ‘whether any Secured Liabilities remain owing.

Notice of Subsequent Charge

If any Finance Party receives notice of any Security ot other Interest affecting any

Chiarged Property:

{a) it may open a new account for the Chargor in its books and may transfer any
outstanding balance awing by the Chargor to such new account;

(b) if it does not openi a new account then, unless it gives express written notice to
the contrary to the Chargor, all payments made by the Chargor to it will as from
the time of receipt of such notice be treated as having been credited fo a new
gccount of the Chargor and not as having been applied in reduction of the
Secured Liabilities. '

Further Assurance

When required by the Security Agent or any Reoeiver the Chargor shall, at its own
cost: '

{a) execute & charge by way of legal mortgage, assigriment by way of security or

fixed charge over any assets of the Chargor and such -legal mortgage,
assignment or charge shall secure the Secured Liabilities and contain a power
of sale which atisés immediately upon execution, provisions excluding s93 of
the LPA and the rostrictions contained i s103 of the LPA and such other
provisions including any similar o those in this deed as the Security Agent may
reasonably require;

(03] execute any documents or do ary other thing which the Security Agent orany
Receiver may require for perfecting or protecting any Security created by this
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deed or in connection with the exercise of any powers given to the Security
Agent or any Receiver under this deed; and

(c) cotwey, fransfer, assign of stherwise deal with any Charged Property in such
mannet as the Security Agent or any Receiver may require in conngction with
any enforcement of any Security created by this deed.

Power of Attorney by Chargor

The Chargor irrevocably and by way of security appoints each of the Security Agent,

any person selected by the Security. Agent and arty Receiver its attorney in each case

{with full power to appeint substitutes and to delegate) severally in its name and on its

behalf to execute any document of do any act of thing which:

() the Chargor is entitled 1o execute or do in velation to the Charged Property
including giving a receipt for any money and exercising any rights or remedies
forming part of the Charged Property; or

{b) the Chargor is obliged o execute or do under this deed.

Discharge of Seourity
Discharge conditional

Any discharge of the Chargor by the Security Agent in reliance on a payment of
security received by the Security Agent will cease to be effective if that payment or

‘security. is avoided, reduced or invalidated for any reason and the Security Agent will

ke aniifled 10 recover from the Charger on demand the amount .of the Secured
Liabifities discharged by such.payment or security.

‘Retention of security

Following any discharge of the Chargor made by the Security Agent in reliance on a
payment or secutity the Security Agent may retain the security constituted by this deed
(and all documents of title or other dacurments necessary to-protect such Security) until

‘the expiry of the maximum period within which such payment or seciity can be

avoided, reduced or invalidated for any reasoin. If the person making such payment or

giving such security goes into liquidation or admiristration or eguivalent proceedings in

any foreign jurisdiction within that period the Security Agent may retain the security
constituted by this deed for agTong as it thinks fit. '

Redemption

If the Security Agent determines in accordance with:

{a) the Facility Agreement that all of the Secured Liabilities have been fully and
finally discharged; and

{b) the Trinity Facillty Agreement that all of the Secured Liabilities (as defined
therein have been fully and finally discharged,

and no Secured Party is under any commitment, obligation or Hability {actual or
contingent) to make advances or provide other financial accommaodation to any Obligor
pursuart to the Finance Documents. or the Trinity Finance Décuments the Security
Agent shall release:
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{c) without recourse or warranty, all of the Security constituted by this deed; and

{d) the rights of the Security Agent under this deed.

Miscellanecus
Trust

The Security Agent holds the bersfit of this deed as trustee for the Secured Parties on
the terms set out in the Faciiity Agreement.

Possession-

The Chargor shall be entitled to possession of any Real Property forming part of the

Charged Property until termination of such right by the Security Agent under

clause 10.1 (Security Agent's powers).

Third Party Rights

{a) Unless expressly provided to the contrary, a person who is riot a party to this
deed has no right under the Third Parties Act to enforce or to enjoy the benefit
of any term of this deed. :

(b} Notwithstanding any term ¢f this deed, the consent of any perseh other than
the Chargor and the Secutity Agent is not required to rescind or vary this deed
at any time.

(c] A Secured Party may, subject to this clause 20.3 and the Third Parties Act; rely
on any provision of this deed which-expressly confers rights onit.

Continuing Security

This deed is a continuing security and extends to the balance from time to time of the
Secired Liabilities irrespective of any intermediate payment of the Secured Liabilities.

Other Security

This deed i€ in addition to and will not in any way be prejudiced or affected by the
holding or release by the Security Agent or any other person of any other security at
any time held by the Security Agent.

Consolidation

The restrictions on the right of consolidating mortgage securities contained in 593 of
the LPA wilt not apply to this deed.

Land Registry Consent

By executing this deed the Chargor consents to the entry of the followihg restriction
against any registered tifles (and any unregistered properties subject to compulsory

first registration) which are at any time subject fo this deed:

"No disposition of the registered estate {other than a charge) by the proprietor
of the registered estate is to be registered without a written consent signed by
the proprietor for the time being of the charge dated [0 Falurioren, OO in
tavour of ABC Interhational Bark plc referred to in the charges register or their
conveyancer”. '




21. Law

This deed and any non-contractual obligations arising out of or in connection with this
deed shall be governed by English law.

22. Jurisdiction
22,1 Jurisdiction of English cours

(&) The courts of England have exclusive jurisdiction to settle any dispute arising
out of or in connection with this deed (including a dispute regarding the
existence, validity or termination of this deed and a dispute regarding a
nen-contractual obligation referred to in clause 0 {Law)) (a "Dispute").

{B) The Security Agent and the Chargor agree that the courts of England are the
most appropriate and convenient courts to settle Disputes. The Chargor will
riof argue to the contrary. '

(o) This clause is for the benefit of the Secutity Agent only. As a result, the
Security Agent shall not be prevented from taking proceedings relating to a
Dispute in any other courts with jurisdiction.. To the extent allowsd by law, the
Security Agent may take concurrent proceedings ir any number of jurtsdictions.

This deed has been executed and delivered as a deed by the Chargor and the Security Agent
on the date shown at the beginning of this deed.




The freehoid land known as Hope House, Lansdown Road, Bath BA1 5ES registered at the
Land Registry with title numbers 8T227420 and ST276745 and comprising the following utiits:

SCHEDULE 1

The Property

Plot No. | Price Postal Address sggte
Al £1,275,000 ga:lf? > Plac_e" LanSdown'éoad’ BA1 5DL
Ao %1‘,-200,000- SB al:[it?pe Place, Lansdown Road, | o A1 5DL
. £1,200,000 é.arg:pe Place, Laf\sdow_n Road, BA{ 5DL
At £1,2.00,00.D g aTﬁpe Place, Lansdown Road, BAT 5DL
x5 £1,200,000 é al;lﬁp-e Place, Lansdown Road, .B Ad 5DL
r6 £1,150,000 13 ,:alt-rlfp'e Place, Lansdown F{oad',. B A1 5DL
o i..=£39.5,000 g&; ad{ﬁggfh Pla;?e, Lanédgwn- BA1 5’DL |
- £380,000 é%ga d', %C;?ﬁ Place, Lansdown BA1 SDL |
a1 .£355,000 SRL;d,_%%l?ﬁ ?Iace., Lansdown BA1 SDL.
a1 | £3.75,0GD %?Jt;d,%%?ﬁ Place, Lansdown | BAt 5D:L-“:
St £405,000 éizd,%%;?g Place, Lansdown | o, SD_L' |
B1e £395,000 ?é%% di-llaaapt)ﬁ Pl:ac.::e, Lans.down. BA1 DL |
- .5405,000 %it;d,]'—é%?ﬁ P.-Iace-, Lansdown | gy spy. 1
o £975,'F19:0 " E%adl,-—lgg?h- _F’lace-,. LanSdéw.ﬁ... BA1 5DL
o5 £1,000,000 ]1:{&'.; anggteh Place, Lansdown BA1 5DL
o5 £815,000 gal;iﬁpe Place, Lansdown Road, BA1 5D_If
o .;_£1,075._J0c10 g;[l]i)pe Piace, Lansdown Road, BA1 5DL
o1t £880,000 1H Cé adl,—’gg’?h Place.., Lansdowh BA1 5DL
C15 £1,120,000 |22 Hope Plate, Lansdown | BA15DL




Road, Bath

o6 £890,000 :T[l—;{'gc)-adl,-"ggfh_ Place, Lansd?wrj BA1 5DL
I 51,.150,”0.00 ;{ 10 a'dl,-lgs?h Place, L.ans...dow-n. B A1 SDL__”
o £1,550,000 iang’:éan gg\ga, Bfg?hpe .”Pla-c.e,.. BAT SDE
- .£1,60.{?,000 EansP;Ormegga | Bl;;ilgfe .F'lac-e, | BA{ 5D_E
D ' £1,605,000 ﬁanz;ortm Egg&,'BHa?r?e Place, | gat 5pE
D4 £1,550,000 Idl_a_n;?;in Eg:d B'Zfr? ° 'P"lace.' BA1 5DE
g1 | e1a75000 Sape Fovse. Lansdown Road, | gay 547
E2 £1,300,000 g-;}?pé I__Iouse’ :La'nSd_?Wn_ééad’ ' BA1 BAZ |
F1 £900,000 :é;r?pe H_OUSQ’ LanSdown_ s | BA15AZ
F2_ | £1.100.000 B e, LanSdO“f” Road, | a1 5aZ
Fa 2,350,000 g ;ﬁpe :H.cu:se,. Lansdown Fi-oad., B A_1_ EA7
Fa — g;gPeHouse, Lansdown Road, fB'm 5AZ |




SCHEDULE 2

List of Agreements

Each Lease Document in respect of the Property;

fhe building contractor's wartranty deed dated 6 February 2018 and made
betwaen (1) JJ Rhatigan & Co. {UK) Limited (as contractor), (2) the Borrower
(as .employer), and (3) Titlestone Real Estate Limited {"Titlestone") {the

beneficiary);

the professional consultant's warranty deed dated 6 February 2018 and made
between {1) IESIS Limited (as professional consultant), {2) the Borrower {as
employer), and {3} Titlestone; and

Any other documernit designated as a Transaction Document (other than the
Finance Dotuments) in accordance with the Facility Agreement and to which
the Chargot is a party, or otherwise has an interest in.




SCHEDULE 3

Part 1
Form of notice to Account Bank (Accounts other than General Account)

Te: [insert name and address of Account Bank] (the "Account Bank”)
Dated: | ]
Dear Sits

We refer to the account of Hope House (Bath) Limited (the "Chargor") with you numbered [

)

We give you nofice that, by a debenture dated [ ] the Chargor has charged to
ABG Interrational Bank PLC (the "Security Agent”j by way of fixed charge its interest in and
to the money from time o time standing to the credit of the account referred to above {the
"Charged Account”) and to all interest (if any) accruing on the Charged Account.

We irrevocably authorise and instruct you until you receive written notice from the Security
Agent to the contrary:

1. to pay all or ary part of monies from time to time standing to the credit of the Charged
Account to the Security Agent {or as it may direct) promptly following réceipt of written
instructions frorm the Secutity Agent to that effect;.

2. to disclose to the Security Agent any information relating to the Chargor and the
Charged Account which the Security Agent may from time to time request you to
provide; and

3 not to permit the Chargor to receive, withdraw or otherwise transfer any credit balance
“from fime to time on the Charged Account without first obtaining the. conserit in writing
of the Security Agent. :

This notice and any non-contractual obligations. arising out of or in connection with this notice
are governed by the law of England.

Would you please acknowléd-ge receipt of this letter and your acceptance of the above by
sighiing the attached form of acknowledgement and returning it to the Security Agent at /o 1-5
Moorgate, London, ECZR BAB.

Youirs faithfully,

HOPE HOUSE (BATH) LIMITED




Part 2
Acknowledgement

To:  ABC International Bank PLC
/o 1-5 Moorgate, London, EC2R 6AB

[Date]

Dear Sirs

We acknowledge receipt of a notice (a copy of which is attached) dated | ]
and addressed to us by Hope House (Bath) Limited (the "Chargor"). Expressions defined in
such notice have the same meanings in this acknowledgement.

We acknowledge and confirm that:

1. we aceept the instructions in the notice and will act in accordance with the provisions of
such notice until the Security Agerit notifies us in writing that the notice is revoked;

2. we have not received notice that any third party has any interest in the Charged
Account; '

3. we have not claimed or exercised, nor will we claim or exercise against the Chargor,
any right of set-off, lien, combination of accounts, counterclaim or other right relating to
the Charged Account.

This acknowledgement and any non-contractual obligations arising out of or in connection with
this acknowledgemerit are governed by the law of England and in connection with any
proceedings with respect to this acknowledgment and any such non-contractual obligations we
submit to the jurisdiction of the Courts of England for your exclusive benefit.

Yours faithfully,




Part 3

Form of notice to Account Bank (General Account)

To: [insert name and address of Aceount Bank] (the "Account Bank")
Dated: | ]
Dear Sirs

We refer to the account of Hope House {Bath) Limited {the "Chargor"} with you numbered [

L

We give you notice that, by a debenture dated [ ] the Chargor has charged 1o
ABC International Bank PLC (the "Security Agent") its interest in and to the money from time
to.time standing to the credit of the account referred to above (the "Charged Account”) and to
all interest (if any) aceruing on the Charged Account.

We irrevocably authorise and instruct you:

1. to disclose to the Security Agent any .information relating to the Chargor and.the
‘Charged Account which the Security Agent may from time to time request you to
pravide; :

2. with effect from your receiving written notice from the Security Agent that it intends to

operate the Charged Account:

(&) to pay all ar any part of monies from time to time standing to the credit of the
Charged Accourit to the Security Agent {or as it may direct) promptly following
receipt of written instructions from the Security Agent to that effect; and

{b) not to permit the Chargor to receive, withdraw or otherwise transfer any credit
balance from time to time on the Charged Account without first obtaining the
-consent in writing of the Security Agent.

This notice and any non-contractual abligations ariging out of or in connection with' this notice
are governed by the law of England:

Would you please acknowledge receipt of this letter and your acceptance of the above by
signing the. attached form of acknowledgement and returning it to the Security Agent at ¢/o 1-5
Moorgate, London, ECZR BAB.

Yours faithfully,

HOPE HOUSE (BATH) LIMITED




Fart 4
Acknowledgement

To: ABG International Bank PLC
c/o 1-5' Moorgate, London, EC2R 6AB

[Date]

Dear Sirs

We acknowledge receipt of a notice (a copy of which is attached) dated [ ]

and addressed to us by Hope House (Bath) Limited (the "Charger"), Expressions defined in

We acknowledge and confirm that:

1. we accept the instructions i the notice and will act in accordance with the provisions of
such notice until the Security Agenit niotifies us. in writing that the Rotice is frevoked;

2. we have not received notice that any third party has any interest in the Charged
Account;

3. we have not claimed or exercised, nor will we claim or exercise against the Chargor,

any right of set-off, lien, combination of accounts, counterclaim or other right relating to
the Charged Account.

This acknowledgement arid any non-contractual obligations arising out of or in connection with
this acknowledgemarit are governed by the law of England and in connection with any
proceedings with respect to- this acknowledgment and any such- nof-cortractual obligations we
submit to the jurisdiction of the Courts of England for your exclusive benefit.

Yours faithfully,




SCHEDULE 4

Part 1

Notice of Assignment

To: [ ]

[Date]

Dear Sirs,

We refer to an agreement dated [ ] (as such agreement may be amended or

supplemented, the "Assigned Agreement”) between us-and you a copy of which is attached.

We give you notice that by a debenture dated | | (the "Debenture") entered into
betweeh us and ABC International Bank PLC (the "Security Agent'} we have assigned to the
Security Agent all our present and future rights and interest in:

1. the Assighed Agreement and arny money now or at any time in the future due or owing
to us under or in connection with the Assigned Agreement; and

2. all guarantees, indemnities, mortgages, charges and other security of whatever nature
now or in the future held by us in respect of the Assigned Agreement including all
mohey now of at any time in the future due or owing to us under or in gonnection with
the sare and all rights and remedies for enforcing the same, -

{together the "Assigned Assets").

We irrevocably and unconditionally instruct and authorise you {notwithstanding any previous
instructions whatsoever which we may have given to you to the contrary):

(a) to pay to the Security Agent at such account of accounts and/or bank ar banks
as may from time fo time be notified to you by the Security Agent all moneys
forming part of the Assigned Assets and otherwise to act in accordance with
the instructions 6f the Security Agent in connection with the Assigned Assets;

() to comply with the terms of any written notice, statement or ingtrugtions in-dny
way relating or purporting to relate to the Assignment andior the Assigned
Assets which you receive at dny time from the Security Agent; and

{c) to disclose to the Security Agent, sueh information relating to the Assigned
Assets as thie SecUrity Agent may, at any time request.

In each ease without any reference to or further authority from us and without any enquiry by
you as to the justification for such instructions, niotice, statement, instructions or disclosure.

The instructions and authorisations which are contalned iri this letter will remain ifi full force
and effect until the Security Agent gives you notice in writing revoking them.

This lefter and any non-contractual obligations arising out of or in connection with this letter are
goverhed by the law of England.




Would you please acknowledge receipt of this letier and your acceptance of the instructions
and authorisations contained in it by signing the attached form of acknowledgernent and
returning it to the Security Agent at ¢/o 1-5 Moorgate, London, EGZR 6AB.

Yours faithfully,

HOPE HOUSE (BATH) LIMITED




Part 2
Acknowledgement

To: ABC International Bank PLC
c/o 1-5 Moorgate, London, EC2R 6AB

[Date]

Dear Sits,

We acknowledge receipt of a letter (a copy of which is aftached) dated [ jand
addressed to us. by Hope House (Bath) Limited (the "Chargor"}) with respect to the Debenture.
Expressions defined in such letter have the same meanings in this acknowledgement,

We ackn;owledg:e and confirm that:

1. we have not claimed or exercised, have no outstanding right to claim. or exercise and
will not exercise, any fight of set-off, countetclaim or other right relating to any
payments to be made by it in respect of aur indebtedness . under the Assigned
Agreement;.

2. we have not received any notice that any third party has or will have any right of
intetast in or has made or will be making any claim or demand or taking any action
against the Assigned Agreement; and '

3. we agree that you do not have any obligations, liabilities or responsibllities under or in
respect of the Assigned Agreemerit.

We have made the acknowledgements and confirmations and have given the undertakings set
out in this latter in the knowledge that they are required by you in connection with the security
which is to be constituted by the Charger in your favour under the Deberiture (a copy of which
has been furnished to us).

This letter and any non-contractual obligations arising out of or in connection with this lefter are
governed by the law of England and in connection with any. proceedings with respect to this
fetter and any such non-contractiial obligations we submit to the jurisdiction of the Courts of
England for your exclusive benefit. '

Yours faithfully,




Schedule 5
Part 1

Notice to insurer

To: [Insurer]

Copy: [ ] (as Security Agent as defined below)

[ 12020
Degr Sirs,
Facility Agreement dated .............. 2020 between [ Jand [ ] (the Facility Agreement)

This lefter constitutes notice to you that under the Facility Agreement we have assigned
absolutely, subject to a proviso for re-dssignment on redemption, [insurer] (as trustee for the
Secured Parties as referred to in the Facility Agreement, the Security Agent) all our rights in
respect of our policy with you under policy number [ ] (the Insurance].

We confirm that:

(a) we will remain liable under the Insurance to perform all the obligations assumed by us
underthe Insurance; and

(B) rione of the Security Agent, its agents, any receiver or any other person will at any tifme
be under any obligation ar lability to you under or in respect of the Insurance {unless,
and 1o the extent, otherwise expressly provided for in the Insurance).

We will alse femain entitled to exercise all our rights, powers and discretions under the
Insurance, and you should continue to give notices and make payments under the Insurance
to us {unless, and to the extent, otherwise expressly pravided for in the Insurance ot in any
insurer letter you may have issued to the Security Agent in respect of the Ingurance), unless
and until you receive notice from the Security Agent to the contrary stating that the security
under the Facility Agreement has become enforceable. In this event, all the rights, powers and
discretions will be exercisable by, and notices must be given and payments must be made to,
the Security Agent or as it directs (uniless, and to the extent, otherwise expressly provided for
in the Insurance or in any insurer letter you may have issted to the Security Agent in respect
of the tnsurance).

We irrevocably instruct and authorise you to disclose to the Security Agent any information
refating to the. Insurance requested from you by the Security Agent..

The instructions in this lstter may not be revoked or.amended without the prior written consent
of the Security Agent.

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

Please dcknowledye receipt of this letter by sending the attached acknowledgement o the
Security Agentat [ ] with a copy 1o us.




Yours faithfully,

fHErarana

_(Authcris‘ed 'signatory_)

HOPE HOUSE (BATH) LEMITED




Part 2

Acknowledgment from insurer

Te: [ ]({as Security Agent)

Copy: {Bbrrower]

Dear Sirs,

Facility Agreement between [ }and [ ] (the Facility Agreement)
We confirm receipt from [ ] {the Chargor) of a notice dated ;v.....;wwein 2020 {the Notice) of
an assignment on the terms of the Facility Agreemerit of all the Chargor's rights in respect of
policy number [ ] (the Insurance). '
We confirm that we;

(a) accept the instructions contained in the Notice and agree to comply with the Notice;
and '

{b) will give notices and make payments under the Insurance as directed in the Nofice.

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

Yours fafthfully,

(Authorised signatory)
finsurer]




EXECUTION PAGE

The Chargor

EXECUTED as a DEED by )
HOPE HOUSE (BATH) LIMITED i
acting by: 3

in the presence of:

Name: Lo YV i cham
Signhature:
o M5 Camearon McKenra Nabiarro Qlswang LLP
Address: Cannon Place
78 Cannon Street
London
ECAN 6AF

Occupation: | % (BankL j{“wu“é :

The Security Agent:

EXECUTED as a deed by

as authorised signatory for ABC.
INTERNATIONAL BANK PLC
in its capacity as Security Agent
in the presence of:

AHEAEPABRE NI AN AR e EE B ERE NN LDy

Signature of witness:

Name of witness:

Addross of WINESS: viveesivinsvaiiones




DATED

2020

0 Bl

7

Hope House (Bath) Limited
as Chargor

andi

ABCG international Bank PLC
as Security Agent
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THIS DEBENTURE is made on { @ F;Z_,.g mﬂb 2020

BETWEEN

{1

HOPE HOUSE (BATH) LIMTIED a limited company incorporated in England and
Wales (company rumber 09593235) whose registered office is at 2nd Floor Regis
House, 45 King Williarm Street, London, United Kingdom, EC4R 8AN (the "Chargor”);
and

(2)  ABC INTERNATIONAL BANK PLC registered in England and Wales {registered
number 02564490) (the "Secutity Agent").

AGREED TERMS

1. Definitions and Interpretation

1.1 Definitions

To the exient rot defined herein, capitalised terms and expressions used in this deed
shall have the same meanings as ascribed to them in the Facility Agreement:

"Account Bank" means:

(a) ABG Internatioral ‘Bark PLC in respect of the Deposit Account, Disposals
Account, Cure Accotint, Disbursement Account and Interest Resetve Account;
and )

{b) Barclays Bank PLC in respect of the General Account;

"Administrator" means any one or more persons appointed as an administrator of the
Chargor by the Security Agent under paragraph 14 of schedule B1 fo the Tnsolvency
Act;

"Charged Property” means the dssefs motigaged, charged or -assigried by the
Chargor under this deed;

"cure Account” means interest bearing account of the Chargor with the Accaunt Bank
' be designated "Hope House Cure Account” with account number

r any replacemerit account opened by the Chargor at the reguest of or
with the consent of the Security Agent;

“Debts" means all book and other debts and rights to money and income, any rights
assignad under clause 3(c) or 3(d), any Dividends and any Related Rights) liquidated
and unliquidated due or owing to the Chargor including the benefit of all riegotiable
instruments, securities, guarantees and indemnities for such debts and. rights but
excluding cash at bank;

"Deposit Account” means an interest bearing depesit account of the Chargor with the
Account k and to be designated "Hope House Deposit Account” with account
number or any replacement account opened by the Ghargor at the

request of of with the consent of the Secutity Agent;

"Designated Account’ means an account of the Chargor (including each of the
Accounts) opened at the request or with the consent of the Security Agent with the




Account Bank or any other account which is opened in place of such account at the
request of or with the consent of the Security Agent;

"Disbursement Account' means an interest bearing deposit account of the Chargor
with the Account Bank and to be designated "Hope House Disbursement Account” with

account numbe r any replacement account opened by the Charger at

tne request of or with the corisent of the Security Agent;

"Disposals Account” means an interest bearing deposit account of the Chargor with
the Account Bank and to be designated "Hope House Disposals Account” with account
number or any replacement account opened by the Chargor at the
requestof or with the consent of the Security Agent;

"Dividends” means all dividends, interest and other money payable in respect of the
Investments;

"Facility Agreement” means a facility agreement dated on of about the date of this
deed made between the Chargor as borrower, the Criginal Lender listed in part 1 of
schedule 1 to such facility agreement and ABC International Bank PLC as Arranger,
Agent and Security Agent, as amended, varied, supplemented andfor restated from
time to fime;

"Financial Collateral Regulations” means the Financial Collateral Arrangements
{No 2) Regulations 2003 S12003/3226; '

"General Account” means an interest beari.n? (_cursrerjt account of the Chargor with the

Account B: designated " _Hae i f Lol Y bl 1 account
number ' __and sort code of  any

replacement account opened by the Chargor at the request of or with the consent of
the Security Agent;

“Insolvency Act" means the Insolvency Act 1986,

“Intellectual Property" means all present and future rights of the Chargor in respect of
any patent, copyright, irade mark, setvice mark, invention, design, Kriowhow,
confidential fnformation or any other kind of intellectual property whether registered or
unregistered and any registration or application for registration, licence or petmission
relating to any of the foregoing;

“nterest Reserve Account' means an interest bearing deposit account of the
Chargor with. the Account Bank and to be designated "Hope House Interest Reserve
Account” with aceount number I or any replacement account opened by
the Chargor at the request of or with the consent of the Security Agent;

“Investiment” means any.

(a) stock, share, borid or any form of loan capital of of In any legal entity;

(o) unit in any unit trust-or similar scheme;

{¢) warrant or other right to acquire any such investment,

and any offer, right or benefit in respect of any such investment other than Dividerids;.
" FA" means the Law of Property Act 1925;

"Plant ahd Equipment” means any fittings, plant, equipment, machinery, inols,
vehicles, furniture and other tangible movable property which are not Real Property;




1.2

1.3

1.4

"Property” means the property described.in schedule 1;
"Real Property" means:
{a) any freehold, leasehold or immoveable property (including each Propetty);

{by) any bu-i[dings._ fixtures, fittings, fixed plant or machinery from time to fime
situated o ot forming part of such property; ' :

"Related Rights” means, in relation to an agreement, any guarantee or security for the

performance of any such agreemerit, any money now or at any time in the future due

or owing-to the Chargor under or in conriection with any such agreement, all claims for

damages or other remedies in respect of any present or future breach of such
agreement and all rights and remedies for enforcing such agreement;

"Sacured Liabllities” means &l obligations of each {a) Transaction Obligor owed. or
expressed 1o be owed to the Security Agent under or in connection with the Finance
Documents, and {b} Trinity Transaction Obligor owed or expressed to be owed to the
Security Agent under or-in connection with the Tririty Finance Documents; in each
case whether owed jointly or severally, as principal or surety or In any other capacity;
and : '

Interpretation
In this deed, unless a conirary indicafion appears:
{a) "obligations" means obligations and liabilities;

b} references to obligations and liabilities include the whole or any part of them,
present and futare; actual and contingent; '

{c} any reference to "powers” includes rights, powers, discretions and authotities;
and

(d) any reference to any asset includes any proceeds of sale of any such asset.
Construction of charging clause

Each of the security interests ereated by clause 3 (Fixed Security) shall be construed
as separate and distinct interests over the relevant assets so that the
recharacterisation for any reason of any security interest over any one- agset shall not
affect the nature of the security interest created over any other dsset.

Incorporation

This deed incotporates the. terms of the Finance Documents and any side letters
between the parties to the extent required to ensure the validity of ‘any purported
disposition under this deed of any freshold or leasehold property under s2(1} of the
Law of Property {Miscellanecus Provisions} Act 1989. '

Undertaking to Pay
The Chargor undertakes with the Security Agent to pay the Secured Liabilities to the

Security Agent when the same become due In accordance with the terms. of the
Finance Doguments.




Fixed Securilty

As continuing security for the payment of the Secured Liabilities the Chargor with full
title guarantge:

(a)

{by

{c}

y

(i)

charges to the Security Agent by way of legal mortgage: all Real Property
owned by the Chargor at the date of this deed including the Property;

charges to the Security Agent by way of equitable morigage any Real Property
acquired by the Chargor after the date of this deed;

assigns to the Security: Agent by way of fixed security its tights and interest in

any present or future compensation and damages for the compulsory purchase
of. orany blight or disturbance affecting; any Real Property;

ass‘igns_'to the Security Agent by way of fixed security its rights and interest in.
any claim against any the provider of any certificate of or repott on title or the
provider of any other due diligence report (in its capacity as provider of the
same) in connection with the acquisition, development, financing or refinancing
of any Real Property, '
assigns ta the Security Agent by way of fixed security its rights and interest in:

{i} any present or future right to oceupy any Real Property underlicerice;

(i) rights under any present or future contract for the purchase-of any Real
Property and any Related Rights;

assigns to the Secuiity Agent by way of equitable mortgage. its rights and
inferast in:

" any present or future Investments;

(i) ariy present or future Dividends in fespect of any such Investments;
charges to the Security Agent by way of fixed chargs its rights and interest in:
{i) any Plant and Equipment;

(i) its presentor future goodwill and uncalled capitat;

(i) any present or future Debts owing to the Chargor;

(iv} any money now or at any time aftet the date of this deed standing 1o
“the credit of any Designated Account;

{v) any present or future Intellectual Property;

charges to the Security Agent by way of fixed charge its rights and interest in
any money riow or at any time after the date of this deed standing i¢ the credit
of the Deposit Account;

charges to the Security Agent by way of fixed charge ts rights and interest in
any money how or at any time after the date of this deed standing to the credit
of the Disposals Account;




4.1

4.2

{j) charges to the Security Agent by way of fixed charge its rights and interest in
any money now of at any time after the daie of this deed standing to the credit
of the Disbursment Ascount;

{k) chiarges to the Security Agent by way of fixed charge its rights and interest in
any money now or at any time after the date of this deed standing 1o the credit
of the Interest Reserve Account;

(Iy charges to the Security Agent by way of fixed charge its rights and interest in
any money now or at any time after the date of this deed standing to the credit
of the General Account;

{m) charges to the Security Agent by way of fixed charge its rights and interest in
' any money now-or at any time after the dale of this deed standing 1o the credit
of the Cure Account; '

{n) charges to the Security Agent by way of fixed charge its righits and. interest in

any present or future contract of insurance sffected by or for the benefit of the
Chatgot and any Related Rights;

(o) ‘assigns to. the Security Agent by way of fixed security its vights and interest in
any agreements listed in schedule 2 and any Related Rights to the extent
‘capable of assignment without infringing any provision of such agreement and
it the terms of any agreement listed in schedule 2 require the consent of any
party to such agreement to the assignment 1o the Security Agent which
consent has not been-obtained at the date of this deed such assignment shall
take effect immediately on such consent being obtained;

) to the extent that arly agresment listed in schedule 2 is. not capable of
assignment without infringing any provision of such agreerment but is capable
of being charged, charges to the Security Agent by way of fixed security its
fights and Interést i such agreement and any Related Rights; and

{a) is the extent that any agreement listed in schedule 2 Is not capable of
assignment or charge without infringing any provision of such agreement,
charges. to the Secutity Agent the proceeds of any. Related Rights in respect of
siuich agreement.

Floating Security
Floating charge

As confitiling secutity for the payment of the Secured Liabilities the Chargor charges
to the Security Agent by way of floating charge with full title guarantee the whole of its
present or future assets to the extent that such assets are not sffectively mortgaged,
charged or assigned to the Security Agent by way of fixed security under clause 3
{Fixed Security).

Conversfori

Subject to clause 4.3 (Moratorium under Insolvency Act), the Security Agent may at
any time by written notice to the Ghargor convert the floating c¢harge cteated by
clause 4.1 {Floating Charge) into a fixed charge as regards arty assets specified in the
notice if:

{a) an Event of Default has occurred and is continuing; or




4.3

4.4

5.2

5.3

5.4

5.5

(b} in the opinion of the Security Agent such assets are at risk of becoming subject
to any Security or are otherwise at risk of ceasing to be within the ownership ot
zontrol of the Chargor.

Moratoritum under ihsolvency Act

The Security Agent shall not be entitied to. convert the floating charge created by
clause 4.1 {Floating Charge) into a fixed charge as & resull only of the Chargor
obtaining a moraterium or anything done With a view to gbtaining & moratorium under
$1A of and schedule A1 to the Inselvency Act.

Qualilying floating charge

Paragraph 14(2)(a) of schedule B1 fo the Insolvency Act applies to the floating charge
created by clause 4.1 (Floating Charge} whi¢h is a "qualifying floating charge” for the
purpose of paragraph 14{1} of schedule B1 to the {hsolvency Act.

Motices of Assignment
Notice of charge of Accounts other than General Account

The Chargor shall give notice of the charge of each of the Accounts ather than the
General Account in the form set out in-part 1 of schedute 3 to the Account Bank {if not
the Secutity Agerit} and shall use reasonable endeavours to procure that the Account
Rank executes and delivers to the Security Agent an acknowledgement of such notice
in the form setoutin part 2 of schedule 3.

Notice of charge of General Accourit

The Chargor shall give notice of the charge of the General Account it the form set out
in part 3 of schedule 3 to the Accsunt Bank (if not the Security Agent)-and. shall use
reasonable endeavours procute that the Account Bank executes and delivers to the
Security Agent an ackriowledgement of such notice in the form set out in part 4 of
schedule 3.

Notice of assignment of agreements

The Chargor shall give notice of the assignment of any agréement assigned to the
Security Agent under glause 3(o) in the form set outin part 1 of schedule 4 to the other
party or parties to such agreement and shall use reasonable endevours to procure that
such party or parties executes and delivers to the Security Agent an acknowledgement
of such notice in the form set out in part 2 of schedule 4.

Natice of assignment of insurances

The Chargor shall give notice of the assignment of any contracts of insurance assigned
fo the Security Agerit under clause 3(n) in the form set out inpart 1 of schedule 51o the
other party or parties fo such agresmient and shall use reasohable endevours to
procure that such party or parties execltes and delivers to the Security Agent an
acknowledgement of such notice in the form set out in part 2 of schedule 5.

Security Agent may give notice
Nothing i this clause 5 shall prevent the Security Agent from giving any notice it

considers necessary or desirable in relation to the Security created over any Charged
Property. '




5.6

6.1

6.2

7.1

Security Agent acknowledgement

To the extent the Security Agent is the same entity as the Account Bank, it
acknowledges that this deed constitutes notice to it of the charges over the Accounts
under clauses 5.2 and 5:.3.

Debts
Dealings with Debts
The Ghargot shall:

(a} use all reasonable endeavours (having regard exclusively 1o the interests of the
Security Agent) to realise the Debts and not give any release or waiver of dg
anything which may prejudice the collection and recovery of any of the Debis;

{B) from time-to time if required by the Security Agent provide the Security, Agent
with the names and addresses of the debtors of the Chatgor and the amount of
the Debts owing front each of them and such othet information relating io the
Debts as the Security Agent may require;

{c} pay the proceeds of realisation of any Debt into a Designated Account in
accordance with the Facility Agreement and not withdraw any money from
such Designated Account without first obtaining the consent in writing of the
Security Agetit; and

{d} permiit the Account Bank (i not the Security Agent) to-disclose 1o the Secutity
Agent from time to time upon request full details of all the Chargor's accounts
with such bank. and any other information relating to the Chargor held by such
bank.

Notice of charge of Desighated Accourt

If the Account Bark is not the Security. Agent the Chargor shall give notice of the
charge of any Designated Account to-the Account Bank in the form set out in part 1 of
schedule 3 and shall use reagonable endeavours to procure that the Ascount Bank
executes and delivers to the Security Agent-an acknowledgement of the tights of the
Security Agent in respect of such account in the form set outir part 2 of schedule 3.

Invesiments
Depuosit of certificates
The Chargor shall deposit with the Security Agent:

{a) on or before the date of this deed, the certificates or other documertits of title to
each Investment owned by the Chargor on such date;

{b) on the date of the acquisition of any Investment acquired by tha Chargor after
the date of this deed or.on the withdrawal of any Investment owned by the
Chargor from any clearance system, the certificates or other documents of title
o each such Investment,

{c) together with the certificates or other -documents of title referred to in
paragraphs {a) and (b) above, duly executed undated blank transfers in respect:




7.2

7.3

7.4

7.5

7.6

of each such Investment and forms of waiver of any pre-emption rights
necessarty fo enable such fransfers-to be registered. :

Payment of money diie

The Chargor shall promptly pay all money. which may from time to time be due in
respect of any Investmernt forming part of the Charged Property.

Noiminees

It ary Investment forming patt of the Charged Property is registered in the name of a
nominee the Chargor shall on demand provide to the Security Agent an equitable
mortgage over such Investment of power of attorney or acknowledgement of the rights
created by this deed over such Invesiment in tavour of the Security Agent in such
terms as the Security Agent may require duly executed by or on behalf of such
naminee.

Completion of transfers
The Sesurity Agent may. at any time after this deed has become enforceable complete

any transfers of any investment delivered to it under clause 7.1 {c) in favour of itself or
any nominee for it as transferee and may present the same for registration.

Dividends and voting rights before Event of Default that is continuing

The Chargor shall be entitled to exercise each of the following rights until this deed
becomes enforceable and the Security Agent gives notice of its intention fo exercise
any of such rights:

(a) to receive -all Dividends in respect of any Investrment free from the security
created by this deed; and

{b) to exercise all voting rights attached to any Investment and if the Security
' Agent is registered as the holder of any such Investment. it will exercise all
voting fights attached to it as directed by the Chargor.

Dividends and voting rights after Event of Default that fs continuing

The Security Agent shall be entitled to exercise each of the following rights at any time
after this deed becomes enforceatle and the Security Agent gives the Chargor notice
of its intention io exercise such right itself.

{a) to receive all Dividends and apply them in reduction of the Secured Liabilities
“whether or hot any Investment is registered in the name of the Security Agent
or any nominee for the Seclrity Agent or in the name of the Chargor of any
nominee for the Chargor;

{b} at its discretion fo exercise or procure the exercise of all voting rights attached
1o any Investment registered in the name of the Security Agent or any nomines
for the Security Agent for the purpose only of preserving the valug -of such
Investment or realising the security over such Investment credted by this desd;
and

{c) to require the Chargor to exercise any voting rights attached to ariy Irivestmernt
registered in the name of the Chargor or any nominee for the Chargor as
directed by the Security Agent for the purpose mentioned in paragraph (o)
above.




7.7

7.8

8.1

8.2

9.1

9.2

Security Agent may give up voling rights

The Secufity Agent may at any time by giving written notice to the Chargor give up any
right it may have under clause 7.6(b) or clause 7.8(c) in relation to any of the
Investments specified in such notice (the "Notified Shares") wheretpon the Chargor
may exercise all voting rights in relalion to the Notified Shares stibject to the terms of
the Finance Documents. '

Dematerigfisation

The Chargor must promptly take all action required for the rematerialisation of any
Investment forming part of the Charged Property held in dematerialised form in a
clearange syster.

Negative Undertakings

Negative pledge

The Chargor shall not create or permit 1o subsist any Security over any of the Charged
Praoperty.

Disposals

Save as permitted in the: Facility Agreement, the: Chargor shall not sell, transfer, jease
o otherwise dispose or purport or agree 1o digpase of:

{a) any_o-f-'i'ts assets which are expressed to be mortgaged by way of legal or
equitable mortgage, assigned by way of security of charged by way of fixed
security or charge 1o the Security Agent under clause 3 (Fixed Security); or

(b} any of its othet asséts other than on arm's length terms in the ordinary course
' “of its trading.

‘Undertakings relating to the Charged Propetty

Proprietorship
The Chargor shall not permit any person:

() ta be registered as proprietor under the Land Regisiration Act 2002 of. any
Charged Properly nor create or permif to atise any interest referred 1o in
schedule 1 or schedula 3 of such Act affecting any Charged Property; or

(o) to become. entitied to any proprietary right ot interest which fni-ght affect the
value of any Charged Property.

Powers of leasing

The Chargor's statutory arid any othet powers of entering into Lease Documents and
accepting or agresing to accept surreriders of Lease Documents are excluded. except
to the extent (if any) specifically provided in the Facility Agreement.




9.3

10.

10.1

10.2

Failure fo comply

If the Chargor fails to comply with any of its obligations under this deed the Security
Agent may take such steps as it considers approptiate to procure compliance with
suich obligations at the cost of the Ghargaor.

Enforcement of Security
Sectirity Agent's powers

On the occurrence of an Event of Default that is continuing or if the Chargor requests
that the Security' Agent exercises any of its powers under this clause 10.1, this deed
shall becorne enforceable and the Security Agent may immediately or at any fime
thereafter: '

(a) appoint one or more persons as an Administrator of the Chargor in accordance
with schedule B1 to the Insolvency Act;

{b) exercise the power of sale and all other powers conferred by s101 of the LPA
as varied or-extenided by this deed;

(c)y subject to clause 4.3 (Moratorium under Insolvency Act), by written nofice to
‘the Chargor convert the floating charge crested by clause 4.1 {Floating
Charge) into a fixed charge as regards any assets specified in the notice;

{d) make any leéase or agreement for lease of accept surrenders of leases anid
grant options on “such terms as it thinks fit without needing to corhply with
sections 99 and 100 of the LPA;

{e). subject to s72A of and paragraph 43 of Schedule A1 to the Insolvency Act,
appoint one or ibre persons as a Receiver of any Charged Property;

{ exercise all the powsrs conferred on a Receiver by this deed, the LPA and the
Insolvency Act;

(o) by notice to the Chargor end the Chargor's fight to possession of all or any
Real Property forming part of the Charged Property and enter into possession
of all orsuch part of such Real Property;

(g} sacure and. perfect its title to all or any part-of the Gharged Properly and/or
transfer any assét into the name of its nominee; arnd

{i} o the extent that this deed constitutes a "security financial collateral
arrangement’ as defined in the Financial Collateral Regulations, appropriate
any Charged Property which constitutes "financial collateral” as defined in the
Financial Collateral Regulations ift or towards satistaction of the Secured
Lisbllities. and the Security Agent shall value such Charged Property. by
refererice to an independent valuation or other procedure selacted by the
Security Agent acting reasonably.

Powers under the LPA
(a) Saction 103 of the LPA will not apply to this deed.

(o)  The power of sale and all other powers conferred by 5101 of the LPA as varied
ot extended by this deed will arise upon execution of this desd by the Chargor.




10.3

10.4

11.

11.2

11.3

Adrministrators

If the Security Agent appoinls two or more persons as Administralor of the Chargor,
the appointment may specify whether those persons are to act jointly or concuirrently.

Recelvers

& The Security Agent may appoint any Receiver upon gieh terms as to
remuneration and otherwise as the Security Agent thinks fit and the maxmum
rate pecified in s109(6) of the LPA shall not apply.

(b}  Any Receiverwill be the agent of the. Chargor for all purposes and the Chargor
will be responsiole for such Receiver's acts and defaults and for his
remuneration, costs, fees, taxes and expenses to the exclugion of liability on
the part of the Security Agent.

{c) Where two or more persons are appointed as Receiver any act authotised to
be done by the Receiver may be done by all of them acting jointly or by any
one or mare of them acting severally.

{d} The Security Agent may at any time by writing remove any Receiver (subject to
the obtaining of any required order of the court in the case of an administrative
receiver) whether or not the Security Agent appoints any other person as
Recelver in his place.

Powers of Receiver and Security Agent

Statulory powers

A Receiver shall have and be entiled to exercise all the powers conferred on a

receiver by the LPA and, whether or not such a Receiver is an administrative receiver,

all-the powers coriferred upon an administrative receiver by Schedule 1 to the

Insolvericy Act which powers are incorporated in this deed.

Additional powers

By way of addition to-and without limiting any othier powers referred to in this clause a

Receiver shall have power (both before and after the commencement of any liquidation.

of the Chargor) to do every act and thing and exercise every power:

{a} which the Chargor would have been entitled to.do or exercise if no Receiver

' had been appointed of which the Receiver would have been entitled to do or

exercise it the Receiver were the absolute Jegal and beneficial owrer of the
Charged Propstty;

{B) which such Recelver in his absolute discretion considers necessary or
desirable for maintaining or enhancing the value of any Charged Property or for
or in connection with- the enforcement of the: Security created by this deed or
the realisation of any Gharged Property;

and may use the narme of the Chargor in connection with any gxercise of such powers.

Consideration

The receipt of the Security Agent or any Receiver shall be a conclusive discharge to a
purchaser and, in making any sale or disposal of any of the Charged Property the




11.5

12.

12,9

12.2

12.3

13.

13.1

Security Agent or any Receiver may do so for such consideration, in such manner and

ot stich terms as it thinks fit.
Piior sncumbrances

At any time after the security giver by this deed has become enforceable, the Security
Agent may redeem any prior Security against the Charged Property or procure a
transfer of such Security to itself and may agree the accounts of the person entitled to
that Security and any accounts so agreed will be binding of the Chargor. Any money
paid by the Security Agent in connection with & redemption or transfer of any prior
Secunty will form part of the Secured Liabilities.

‘Possession

If the Security Agent, any Receiver or any Delegate takes possession of any Charged
Property it may go out of possession at any tine.

Execlusion of Liability

No obfigafion fo recover

Mone of the Security: Agent, any Receiver ar any Delegate is under ahy obligation to
take action to collect any money or enforce -any rights comprised in the Charged

‘Propetty whether or notit is in possession of the- relevant Charged Property.

Liability as mortgagee in possession

Tt the Security Agent, any Receiver of any Delegate takes possession of any Charged

Property, it will not be liable to account to-the Chargor for anything except actual
receipts or be lable to the Chargor for any loss arising from any realisation of any
Charged Propetty of for any default or omission for which a receiver orf mortgagee in
possession wolld be liable.

Losses on enforcenyent

No Secured Party wilt be liable to the Chargor for any loss or damage arising from:

{a) any sale of ary Charged Property,

(b any- act, default or omission of any Secired Party in relation to any Charged
Property; of

(&) any exercise or non-exercise by any Secured Party of any power conferred
upon it in refation to any Charged Property by of pursuant to this deed or by the
LPA,

unless such loss or damage is caused by the fraud, gross negligence or wilful
riscondlict of such Secured Party.

Application of Proceeds

QOrder of application

Subject to clause 13.2 (Prospective Habllities] and to claims having priority to the

Security created by this deed and by way of variation to the provisions of the LPA, 4l
amounts from time to time received or recovered by the Security Agert in connéctian




13.2

13.3

134

135

with the realisation or enforcement of all or any part of the Security constituted by this
deed (for the purposes of this clause the "Recoveries™) shall be held by the Security
Agent on trust to apply them at any time as the Security Agent (in its discretion) sees
fit. fo the extent permitted by applicable law (and subject to the provisions of this
clause), in the following order:

(a) in payment of all costs and expenses incurred by any Secured Party m
connection with any realisation or enforcement of this deed and of all outgoings
properly payable by any Secured Party, '

by in payment of remuneration to any Receiver;

(G) for application in accordance with clause 30.5. (Partial Payments) of the Facility
Agreement; and

(d) the balance (if any) will be applied as required by law.
Prospective liabililies

The Security Agent may, in its diseretion, hold any amount of the Recoveries in an
interest bearing suspense or impersonal accolnt(s) in the name.of the Security Agent
(or at its option the name of any other Finanee Party any of whose Secured Liabilities
are at that time stilt contingent) with such financial institution (including itself) and for so
long. as the Security ‘Agent shall think fit (the interest being credited to the relevant
account) for later application under olause 13,1 (Order of Application) in respect of:

(a} any surm owing 1o the Security Agent, any Receiver or any Delegate; and
{0 any patt of the Secured Liabilities,

that the Security Agent reasonably considers, in each case, might become due of
owing at any time in the future.

Investment of proceeds

Prior to the application. of the . proceeds of the Hecoveries in accordance with
clause 13.1 (Order of Application) the Security Agent may, in its discretion, hold all or
part of those proceeds in an interest bearing suspense or impersonal accounit(s) iri the
rame of the Security Agent with such financial institution {including itself) and fot so
long as-the Security Agent shall think fit (the interest being credited to the relevant
account) pending the application from fime to time of those moneys in the Seourity
Agent's discretion in accordance with clause 13.1 {Order of Application).

Currency Cohversion

(a) For the purpose. of, of perding the discharge of, any of the Secured Liabilities
the Security Agent may. convert any moneys received or recovered by the
Security Agent from one currency to the currency in which the Secured
Liabilities are denominated, at a market rate of exchiange.

{b) The obligations of the Chargor to pay it the due currency shall only be satistied
to the extent of the amount of the due currency purchased after deducting the
gosts of conversion.

Permitted Deductions

The Security Agent shall be entitted, in jts discretior:




14.

15.

18.

{a) to set aside by way of reserve amounts required to meet, and to make and pay,
any deductions and withholdings (an account of taxes. of otherwise) which it is
ot may be required by any applicable law to make from any disttibution or
payment made by it under this deed; and

() to pay all Taxes which may be assessed against it in respect of any of the
Charged Property, or as a consequence of performing its duties, of by virtue of
its capacily as Security Agent under -any of the Finance Documents or
otherwise (other than in connection with its remuneration for performing its
duties under the Fagility Agreernent).

Protection of Persons Dealing with Security Agent Receiver or Delegate

No person dealing with the Security Agent or any Receiver or Delegate will. be
concerned to enquire:

(a) whether any event has happened upon which any of the powers conferred by
this deed may have arisen or be exercisable;

{b} otherwise as to the propriety of reguiarity of any exercise of the powers
conferred by this deed or of any act purporting or intended to be in exercise of
such powers; or

(c) whether arny Secured Liabilities remain owing.

Notice of Subseguent Charge

It any Finance Party receives notice of any Security or other interest affecting any
Charged Property:

(a) it may open a hew account for the Chargor in its books and may transfer any
‘outstanding balance owing by the Chargor to such. new account;

{b) if it does not open a new account then, unless it gives express wrilten notice to
the contrary to the Chargor, all payments made by the Chargor to it will as from
the time of receipt of such riotice be treated as having beefy credited to a riew
acoount of the Chargor and not as having been applied in reduction -of the
Secured Liabilities.

Further Assurance

When required by the: Security Agent or any Receiver the Chargor shall, at its own
cosli

{a) execute a charge by way of legal mortgage, assighment by way of security of
fixed charge over any assets of the Chargor and such legal mortgage,
assignment or charge shall secure the Secured Liabilities dnid contain a power
of sale which arises immediately upon execution, provisions excluding s93 of
the LPA and the restrictions contained in s103 of the LPA and such other
pravisions including any similar to those in- this deed as the Security Agent may
reasonably require;

B execute any documents or do any other thing which the Security Agent or any
Receiver may require for perfecting or protecting any Security created by this
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18.

18.1

18.2

19..

deed or in connection with the exercise of any powers given to the Security
Agent or any Receiver under this deed; and

{c) convey, transfer, assign or otfierwise deal with any -Ghar:ge-d-'Pf-ope'rty i such
mannet as the Security Ageht or any Receiver may require in connection with
any enforcement of any Security created by this deed.

Power of Attorney by Chargor

The Chargor irrevocably and by way of security appoints each of the Security Agent,
any person selected by the Security Agent and any Receiver its attorney in each case
{with full power to appoint substitutes and to delegate) severally in-its name and on its
behalf to execute any documerit or do any act or thing which:

{a) the Chargar is entitled to execute or do in relation to the Charged Property
including giving a receipt for any monsy and exercising any rights or remedies
forming part-of the Charged Property; or

(b} the Chargor is obliged to execute or do under this deed.

Discharge of Security
Discharge condilional

Any discharge of the. Chargor by the Security Agent in refiance on a payment or
security received by the Security Agent will cease fo be effective- if that payment of
security is avoided, reduced or invalidated for any feason and the Security Agent will
be entitied to recover from fhe Chargor on demand the amount of the Secured
L iabilities discharged by such payment or security.

Retention of sectinty

Following any discharge of the Chargor made by the Security Agent in reliance on &
paymerit of security the Security Agent may retain the security constituted by this deed
{and all documents of title or other documents necessary 1o protect such Security) until
the expiry of the maximum petiod within which such payment or security can be
avoided, reduced or Invalidated for any reason. -If the person making such payment or
givirg such security goes into liquidation or administration or equivalent proceedings in
any foreign jurisdiction ‘within that period the Security Agent may retain the security
constitlted by this deed for as long as it thinks fit.

Redemption
If the Security Agent determines in decordance with:

(a} the Facility Agreement that all of the Secured Ligbilities have been fully. and
finally discharged; and

{b) the Trinity Facility Agreement that all of the Secured Liabilities {as defined
thierein) have been fully and finally discharged,

and no Secured Party is under any commitment, obligation ot liability (actual or
contingent) to make advances or provide other financial accormmodation to any Obligor
pursuart to the Finance Documents or the Tririty Finance Documerits the Security
Agent shall release: '




20.

20.1

20.2

20.3

204

20.5

206

20.7

{c) without recourse or warranty, all of the Security constituted by this deed; and

{d) the rights of the Security Agent u:'nd'er- this deed.

Miscellaneous
Trust

The Security Agent holds the benefit of this deed as trustee for the Secured Parties on
the terms set out in the Facility Agreement.

Possession

The Chargor shall be entitled to possession of any Real Property forming part of the
Charged Property until termination of such right by the -Security Agent under
clause 10.1 (Security Agent's powers).

Third Party Rights

{a) Unless expressly provided o the contraty, & person who is not a party to this
deed has no right under the Third Parties Act to enforce: or 1o enjoy the benefit
of any term of this deed.

(6)  Notwithstanding any term of this deed, the consent of any person other than
the Chargor and the Security Agent is not required to rescind or vary this déed
at any time,

() ASecured Party may, subject {0 this clause 20.3 and the Third Parties Act, rely
' on any provision of this deed which expressly confers rights onit.

“Continuing Securily

This deed is a continuing security and extends to the balance from time to- time of the
Secured Liabilities irrespective of any intermediate payrment of the Secured Lizhilities.

Other Security

This deed is in addition to and will not in-any way be prejudiced or affected by the
holding or release by the Sectiity Agent or.any other person of any other secutily at
ariy time held by the Security Agent. '
Consolidation

The restrictions on the right of consolidating morigage securities contained in s93 of

the LPA will not apply to this deed.

Larid Registry Consent

By executing this deed the Chargor consents 6 the entry of the following restriction
against any registered fitles (and any unregistered propefties subject to comiptlsory
first reégistration) which are at any time subject to this deed:

"No disposition of the registered estate (other than a charge) by the proprietor
of the registered estate is to be registered without a written consent sigried by
the proprietor for the time being of the charge dated /0 Febewra_E028 N
favour of ABG International Bark ple referred to in the charges register or their
conveyancer”.




21. Law

This deed and any nen-contractual obligations arising out of or in connection with this
deed shall be governed by English law.

22.  Jurisdiction
02,1 Jurisdiction of English-courts

{a) The courts of England have exclusive jurisdictios to settle any dispute arising
out of or ih connection with this deed (including a dispute regarding the
existence, validity or termination of this deed and a dispute regarding a
non-contraciual obligation referred to in clause 0 {Law)) {a "Dispute”).

(b) The Security Agent and the Chargor agree that the courts of England are the
most appropriate and convenient courts to settle Disputes. The Chargor will
not argue to the confrary.

{c) This clause is for the benefit of the Security Agent only. As a result, the
Security Agent shall not be prevented from taking. proceedings relating o a
Dispute in any other courts with jurisdiction. To the extent allowed by law, the
Security Agent may take concurrent proceedings in-any number of jurisdictions.

This deed has been executed and delivered as a deed by the Chargor and the Security Agent
on ihe date shown at the beginning of this deed.




The freehold land known as Hope House, Lansdown Road, Bath BA1 5ES registered at the
Land_Registry with title numbers ST227420 and ST276745 and comprising the following units:

SCHEDULE 1

The Property

i Postal Address Post

Plot No. | Price code

A £1,225,000 BB at:ﬁ;pe Pté(_:‘a? Lénsgcwh ﬁoad, BA1 ?DL
no £1,200,000 | g aﬁlﬁpe Place, Lansdown Road, | BA1 SDL.
" £1,200,000 _-;g;pe”[’lacea Lansdown Road, | pay spp
A4 £1,200,000 eé af:;]gpe Place, Lansdown Road, | x4 sy
a5 £1,200,000 éal-t:lﬁpe Pl.ac”e, Lansdown Read, | BAT 5D:L.
as £1,150,000 I13’a Eope Plaéé_,. Lansdovvﬁ Road, BA1 5DL |
a4 EéBS,D?Q %% adl.{gg?h Pl.ace, Lansdown BA1 50L
5 .£380,0DD E{%aad%l-é%?ﬁ F‘Iaf:e,. Fanséown BA1 5DL
a0 ??9?,000 %%%’%é%pgs Place, l:_-ansc.lo.wn BA1 5DL
S14 _ £375,000 -Eﬂzgd,g%gﬁ Place, Lansdown: B A"I.SDL |
816 £405,000 .. E{%gd,%%?ﬁ Place, Lanséown: BA1 -SDL“'
B | £385,000 .. ?}%Zd_;%?ﬁ Place, Larfsdown. 'BA1 5DL
500 _E.dosl,om. %igd,l-lla%?r? Place, Lansdown BAT EDL
o1 £8§'D,DOO Qﬁt ad‘,—!gg‘?h Place; Lgn-sdow-n BA15DL. |
o £975-,00? %%_ad?égteﬁ Place, Lansdown BA1 50L
s - £1,000,000 Il{?s-adf'ggteh -Pléce,_ :Lansdown-. BA15DL 1
o6 £815,_000. .%{;Iﬁpe Pla_ce.,. Lansdown Road, BA1 .5DL |
- £1,075,000 _é;}spe Place, Lansdown Road, |8 m 5DL
10 | £1,070,000 ;{% adfjgg; Place, Fansdown BA1 5DL
o ESSD_,.DDU: ;{%adljgggj Place, Lansd.o_wrt BA1 5DL
15 £1,120,000 |22 Hope Place, Lansdown | BA1 SDL




Road, Bath

12 Holpe Place, Lansdown

c16 'ESQO'?OO Road, Bath | BATSDL

17 _-£1., 15_0.,000 1R1o adtlgg?h Flace, Lanédow-n_ B'Aj 5D
o1 | o Rosd, B || BAT SDE
b2 £1_,s-o§,o§o st Pond, Bath | BAT SDE
s £1,605,000 Eangg{;ﬁ ) ggg& B,;?ﬁ.e .P[ac.e., BA1 5DE
D4 £1,650,000 | E.ans?_c?é:m gg‘:&, B};?r?e _Plac_e’ ‘BA1.5DE
El £1,375,000 | SB.;ﬁpe Fouse, Lansdour _F{Dad’ BAT SAZ
- | ¢1 300,000 .g ;ﬁpe H.o'use,. Lansdown Road, | BA1 5AZ
o1 250,000 é ;—gﬁpe- Hogse, Lansdown Ro-éd; BA{ 5AZ
Fz | £1,100,000 ‘é;ﬁ?’e ngse, ansdown Road, BAtL.SAZ
s £2.350.000. g ;—tlgpe House, La_nsdow-n Roa.d, | BAT 5 A7
Y 2,275,000 gggpe House, Lansdown. Road, -BNHEAZ .




SCHEDULE 2

List of Agreements

Each Lease Document in respect of the Property;
the building contractor's warranty deed dated & February 2018 and made

between {1} JJ Rhatigan & Co. (UK} Limited (as contractor), (2) the Borrower
{as employer), and {3) Titlestone Real Estate Limited  {"Titlestone™ {the

bencficiary);

the professionial consultant's warranty deed dated 6 February 2018 and made
between (1} 1ESIS Limited (as professional consultant), {2} the Borrower (as
employer), and (3} Titlestorie; and.

Any other document designated as a-Transaction Document {other than the
Finance Documents) in accordance with the Facllity Agreement and to which
the Chargor is a party, or otherwise has an interest in.




SCHEDULE 3

Part 1
Form of notice to Account Bank (Accounts other than General Account)

Te: linsert name and address of Account Bank] (the "Account Bank")
Dated: [ 1
Dear Sirs

We refer to the account of Hope House (Bath) Limited (the "Chargor”) with you numbered {

I

We give you notice that, by a debenture dated | ] the Chargor has charged to
ABC Internationa! Bank PLC {the "Security Agent™ by way of fixed charge its interest in and
fo the money from fime to time standing 1o the credit of the account referred to above {the
"Charged Account”) and to all interest {if any) acerulhg on the Charged Account.

We irrevocably authorise and instruct you until you receive: writteri notice from the Security
Agent to the contrary. '

1. it pay all or any part of monies from time to time: standing to the credit of the Charged
Aceount to the Security Agent {or as it may direct) promptly following receipt of written
instructions from the Security Agerit to that effect;

2. to disclose to the Security Agent any. information relating to the Charget and the
‘Charged Account which the Security Agent may from time to time reguest you. o
‘provide; and

3. hot to permit the Chargor to receive, withdraw or otherwise trarisfer any credit balance
from time to time on the Charged Account without first obtaining the consentin writing
of the Sacurity Agent.

This notice and any nen-contractual obligations arising sut of or in connection with this notice
dre governéd by the law of England.

Would you please acknowledge receipt of this letter and your acceptance of the above by
signing the attached form of acknowledgement and returning it tor the Security Agent at cfo 1-5
Moorgate, Londori, EC2R BAB.

Yours faithiully,

HOPE HOUSE (BATH) LIMITED




Pari 2
Acknowledgement

To: ABC International Bank PLC
cfo 1-5 Moorgate, London, EC2R 6AB

[Date]

Dear Sirs

We acknowledge receipt of a notice {a copy of which is attached) dated [ ]
and addressed to us by Hope House {Bath) LImited (the "Chargor”). Expressions defined in
such notice have the same meanings in this acknowledgement. ' :
We acknowledge and confirm that:

1. we accept the instructions in the notice and will act in accordance with the provisions of
: such notice until the Security Agent notifies us in writing that the notice is revoked;

2, we have not received notice that any third parly has any interest In the Charged
Account;
3. we have 1ot claimed or exercised, nor will we claim or exercise against the Chargor,

any right of set-off, lien, combination of accounts, colunterclaim of other right relating to
the Charged Account.

This acknowledgemment and any ron-contractual obligationis arising out of or in connection with
this acknowledgement are governed by the law of England and in connection with any
proceedings with respect to this acknowledgment and any such non-contractual obligations we
submit to the jurisdiction of the Courts of England for your exclusive benefit.

Yours faithfully,




Part 3

Form of notice to Account Bank (General Account)

To: [insert name and address of Account Bank] (the "Account Bank”)
Dated: [ ]
Dear Sirs

We refer to the account of Hope House (Bath) Limited (the "Chargor®) with you numbered |

it

We give you notice that, by a debenture dated [ ] the Chargor has charged 1o
ABC Intefnational Bank PLC (the "Security Agent") its interest in and to the money from time
fo tie standing to the credit of the account referred to above (the “Charged Account”) and to
all interest {if any) aceruing on the Charged Accolnt.

We irrevocably authorise and instrlict you:

1. fo disclose 1o the Security Agent any information. relating to the Ghargor and the
Charged Account which the Security Agent may from fime to fime request yod 1o
provide;

2. with effect from your receiving written notice from the Security Agent that it intends fo

‘operate the Charged Account:

(&) to pay all or any part of monies from time to time standing to the credit of the
Charged Accourit to the Security Agent {or as it may direct) proiriptly following
receipt of written instructions from the Security Agent to that effect; and

by not to permit the Ghargor to receive, withdraw or-otherwise transfer ariy credit
balance from time to time on the Charged Account without first obtaining the
corsert in writing of the Security Agent.

This notice and any non-contractual obligations arising-out of or in gonnection with this notice
are governed by the law-of England.

Would you please dcknowledge receipt of this letter and your aceeptance of the above by
signing the attached form of acknowledgement and returning it to the Security Agent at c/o-1-5
Moorgate, London, EC2R B8AB.

Yours faithfully,

HOPE HOUSE (BATH) LIMITED




Part 4
Acknowledgement

To:  ABC International Bank PLC
cfo 1-5 Moorgate, London, EC2R 6AB

[Date]

Dear Sirs

We acknowledge receipt of a notice (a copy of which is attached) dated | ]
and addressed 10 us by Hope House {Bath) Limited (the "Chargor”). Expressions defined in
such notice. have the same meanings in this acknowledgement.

We acknowtedge and condirm that:

1. we accept the instructions In the riotice and will act in-accordance with the provigions of
such notice until the Security Agent notifies us in writing that the notice is revoked;

2. we have riot received riotice that any third party has any interest in the Charged
Account;

3. we have riot claimed or exercised, nor will we claim or exercise against the Chargor,
any right of set-off, lien, combination of accounts, counterclaim or other right refating to
the Charged Actount,

This ackriowledgement and any non-contractual obligations arising out of or in connection with
this acknowledgement are governed by the law of England and incofnection with any
proceedings with respect to this acknowledgrment and any such non-contractuzl obligations we
submit to the jurisdiction of the Courts of England for your exclusive benefit.

Yours faithf-ully-,




SCHEDULE 4

Part 1

Notice of Assignment

To: | ]

[Date]

Dear Sirs,

We refer to an agreement dated | ] (as such agreement may be amended or

supplemented, the "Assigned Agreement”) between us and you a copy of which is attached.

We give you notice that by a debenture dated | ] (the: "Debenture”) entered into

hetween us and ABC Intérnational Bank PLC {the "Security Agent") we have assigned to the
Security Agent all our present and futiire rights and intergstin:

1. the Assighed Agreement and any money now or at any time in the future due or owing
to us under or in connection with the Assigned Agreement; and

2. all guarantees, indemnities, mortgages, charges and other security of whatever nature
now or in the futuie held by us in respect of the Assigned Agreement including all
money how or at any time in the future due or owirg to us under or in connection with
the same and all rights and remedies for enforcing the same,

(together the "Assigned Assets").

We irrevocably and unconditionally instruet and authorise you {notwithstanding: any previous
instructions whatsoever which we may have given to you to the contrary):

{a) to pay to the Security Agent at such account or accounts and/or bank of banks
as may from time to time be notified to you by the Security Agent all moneys
forming part of the Assigned Asseis and otherwige to act in accordance with
the Instructions of the Security Agent in connection with the Assigned Assets;

(o) to comply with the terms of any written notice, statement of instructions in any
‘way relating or purportirig to relate to the Assighment and/or the Assigned
Assets which you receive at any time from the Security Agenty and

{c) to disclose to the Security Agent, such. information relating to the Assighed
Assets as the Security Agent may, at any tinte reguest.

In each-case without any reference to or further authority from us and without any enquiry by
you as to the justification for such instructions, riotice, statemerit, instructions or disclosure.
The instrictions -and authorisations which are contained in this lefter will: remain in full force
and effect until the Secutity Agent gives you notice in writing revoking them. '

Thig fetter and any non-contractual obligations arising out of or in connection with this latter are
governed by the [aw of Engfand. : '




Would you please acknowledge receipt of this letter and your acceptance of the instructions
and authorisations contained in it by signing the attached form of acknowledgement and
returning it to the Security Agent at ¢/o 1-5 Moorgate; London, ECZR 6AB.

Yours faithfully,

HOPE HOUSE {BATH) LIMITED




Part 2
Acknowledgement

To: ABGC !nte_rnational Bank PLG
c/o 1-5 Moorgate, London, EC2R 6AB

[Date]

Dear Sirs,

We acknowledge receipt of a letter (a copy of which is attached) dated [ ]and
addressed to us by Hope House (Bath) Limited (the "Charger") with respect to the Debenture.
Expressions defined in such leiter have the same meanings in this acknowledgement.

We acknowledge and confirm that:

1. we have not eiaimed or exercised, have no outstanding right to claim of exsrcise and
will not exercise, any right of set-off, counterclaim or other right relatirig 1o -any
payments to be made by it in respect of our indebtedness under the Assigned
Agreement; '

2. we have fiot feceived any riotice that any third party has or will-have any right or
inferest in or has made or will be making ary claim or demand or taking any action
against the Assigned Agreerent; and

3. we agree that you do not have any obligations, liabilities or responsibilities under or In
‘respeéct of the Assigned Agreement.

We have made the acknowledgements and confirmations and have given the undettakings set
out it this letter in the knowledge that they are required by you in connection with the security
which is 1o be constituted by the Chargot in your favour under the Debenture {a copy of which
has been furnished to us).

This letter and any non-contractual obligations arisirig out of of in connection with this letter are
governed by the law of England and in connection with any proceedings with respect to this

letter and arty such. nori-contractual obligations we submit o the jurisdiction of the Courts of
England for your exclusive benefit.

Yours faithfully,




Schedule 5
Part 1

Notice to insurer

Ta: [insurer]

Copy: [ ] (as Security Agent as defined below)

[ 12020
Dear Sirs, |
Eacility Agreement dated .............. 2020 between | ] and [ ] (the Facility Agreemerit)

This letter constitutes notice to you that under the Facility Agreement we have assigred
absolutely, subject to a proviso for re-assignmerit on redemption, [insuret] (ds trustes for the
Secured Parties as referred to in the Facility Agreement, the Security Agent) all our rights in
respect of our policy with you under policy number [ ] {the Insurance).

We-confirm that:

{a} we will remain liable under ihe Insurance to perform all the obligations assumed by us
uhder the Insurance: and

{o)] nore of the Security Agent, its agents, any recelver or any other person will at any time
be under any obligation or liability to you under or in respect of the Insurance {unless,
and to the extent, otherwise expressly provided for in the Insurance).

We will also remain entitled 1o exercise all our rights, powers and discretions under the
Insirance, and you should continue to give notices and make payments under the Insurance
to Us uniess, and to the extent, otherwise expressly provided for in the Insurance of in .any
insurer letter you may have issued to the Security Agent in respect of the Insurance), unfess
and until you receive notice from the Security Agent to the contrary stating that the security
undert the Facility Agreement has become enforceable. In this event, all the rights, powers and
disoretions will be- exercisable by, and notices must be giver and payments must be made to,
the Security Agent or as it directs {unless, and to the extert, otherwise expressly provided for
in the Insurance or i any insurer letter you may have isstied to the Security Agent in respect
of the Insurance).

We irrevocably instruct and authiorise you to disclose to the Security Agent any information
relating to the Insurance requested from you by the Security Agent.

The instructions In 1his letter may ot be revoked or amended without the prior written consent
of the Security Agent. B

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

Please ackriowledge recelipt of this lstter by sending the attached acknowledgement 1o the
Secutity Agent at [ ] with a copy to us.




Yours faithfully,

¥

{Authorised signatory)

PPTTTTETs

HOPE HOUSE (BATH) LIMITED




Part2

Acknowledgment from insurer

To: [ ]{as Security Agent)

Copy: [Borrower]

Deatr Sirs,
Facility Agreement between [ Jand [ ] (the Facility Agreement)
We confirm receipt from [ ] {the Chargor) of a notice datéd .......cc.. rr 2020 {the Notice) of

an assignrent on: the terms of the Facility Agreement of all the Chargor's rights in respect of
policy number [ ]{the Insurance). '

We confirm that we:

{a) accept the instructions eontained in the Notice and agree to comply with the Notice;
and

by  will give notices and make payments under the Insuranee as directed in the Notice.

This letter and any non-contractual obligations arising out of or it conhection with: it are
governed by English faw.

Yours faithfully,

{Authorised signatory)
[Insurer]

R T TR Y




EXECUTION PAGE

The Chargor

EXECUTED as a DEED by
HOPE HOUSE {BATH) LIMITED
acting by:

S i Nt

Director

In the presence of:

Marne:

Signature:

Address;

Occupation:
The Security Agent

Head of UK Real Estate

EXECUTED as a deed by

as authorised signatory for ABC
INTERNATIONAL BANK PLC
in its capacity as Security-Agent
i the presence of.

Signature of witness: - b

Name of witness: AL MARET] L

Head of Wholesale Banking Europe

viseeeenenseei Groupn-Head of R o
Authorised sig'natogr eal Estate Finance

Address of witness: AR, Bhrasineg, CeRAQT e B
TS e eNTE |

JLmmoues, €028 6P




