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Registration of a Charge

Company name: BRISTOL HARBOUR HOTEL LIMITED
Company number: 09677406
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Received for Electronic Filing: 05/05/2017

Details of Charge

Date of creation:  28/04/2017
Charge code: 0967 7406 0008
Persons entitled: HSBC BANK PLC AS SECURITY AGENT FOR THE SECURED PARTIES

Brief description: THE BRISTOL HARBOUR HOTEL DOMAIN, HTTP://MWWW.BRISTOL -
HARBOUR-HOTEL.CO.UK

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
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BURGES SALMON LLP (KH06)
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9677406

Charge code: 0967 7406 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th April 2017 and created by BRISTOL HARBOUR HOTEL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 5th May 2017 .

Given at Companies House, Cardiff on 8th May 2017

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

THISDEED isdated 2 % HPM 2017 and is made
BETWEEN:
(1)  THE OBLIGORS listed in Schedule 1 (the “Obligors’); and

(2} HSBC BANK PLC (the "Security Agent" as security agent for the Secured Parties {as
defined in the Facility Agreement defined below)).

BACKGROUND:

(A The Obligors enter into this Deed in connection with the Facility Agreement (as defined
below).

(B} It is intended that this document takes effect as a deed notwithstanding the fact that the
Security Agent may only execute this document under hand.

IT IS AGREED as follows:

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Deed:

Account means the "Account” as defined in the Facility Agreement ingluding, without
limiitation, the accounts detafled in Part D of Schedule 2 {Security Assets);

Act means the Law of Property Act 1925.
Borrower has the meaning given to it in Schedule 1 {The Obligors).

Facility Agreement means the facility agreement dated on or around the date of this
Deed between (among others) the Obligors and the Security Agent,

Intellectual Property means edch Obligor's present and fufure patents, trademarks,
service marks, trade names, designs, copyrights, inventions, topographscal or similar
rights, confidential information and know-how and any interest in any of these rights,
whether or not registered, including all apptications and rights to apply for registration
arid all fees, royalties and ather rights derived from, ot incidental to, these rights.

ihvesiments means

{a) all shares in any member of the Group {other than itself) owned by any Obligor
or held by any nominee or trustee on its behalf including, without limitation the
'shares detailed in Part C of Schedule 2 {Security Assets), and

{) all other shares, stocks, debentures, bonds or other securities or investments
owned by any Obligor or held by any nominees or frustee on its behalf.

Members’ Agreement means the members’ agreement of each Subsidiary LLP.

Members’ Interest means the existing or future. interest of an Obligatr in and to a
Subsidiary LLP, its capital and assets. '

Members' Related Rights means, in relation to each Members' Agreenient and eagh
Members’ interests, all distributions of profits or capital or of whatsoever nature. paid or
payable-after the date of this Deed in respect of & Members’ Agreement or all or any of
& Members’ Interests and any-rights, money or property gecruing or offered at any time
in any manner in respect of a Members' Agreement and a Members’ Intergsts or in
substitution or exchange for a- Members” Agreement on all of any of a Members’
Interests. .
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EXECUTION VERSION

Mortgaged Property means all freshold or leasehold property included in the definition
of Security Asset.

Obligors’ Agent means the Borrower, appointed-to. act on behalf of each Obligor {other
than itsel) in relation to this Dged pursuant to clause 1.5 (Obligors* Agent).

Party means a patty to this Deed.

Receiver means 4 receiver of receiver and manager or administrative receiver, in gdch
case appointed under this Deed.

Relevant Agreement means each agreement specified in Part B of Schedule 2
{(Relevant Agreements) in each case other than any stich agreement which hag yet to.
come inta effect {gadch of which agreements shall become a "Relevant Agreement”
immediately tpon coming into - effect) together with any agreement enhtered: into to
amend or restate such agreements and any other agreement designated as such by the
Security Agent.-

Security Asset means any asset of any Obligor which is, or is expressed o be, subject
to any Security created by this Deed.

Secured Liabilities means all present and future obligations and liabilities {whether
actual or contingent and whether owed jointly or severally or in_any other capacity
whatsoever) of each Transaction Obligor to any Secured: Parfy under each Finance
Document,

Security Period means the period beginning on the date of this Deed and ending on
‘the date on which all the Secured Liabilities have been unconditionally and irrevocably
paid and discharged in full and the Lenders have no future gbligations to advance
monies under the Facility Agreement.

Subsidiary LLP means RMH {Guildford) LLP (Registered Number: QC324399) and
any other limited liability partnership in which an Obligor has an interest.

1.2 Construction

{a) Capitalised terms defined irf the Facility Agreement have the same meaning in
this Deed unless expressly defined in this Deed.

{b) The provisions of clause 1.2 (Construction} of the Facility Agreement apply to
‘this Deed as though they were set out in full in this Deed except that references
to the Facility Agreément will be construed as references to this Deed.

{cy Unless a contrary indication appears, a reference in this Deed to:

{0 a Finance Document or any other agreement or instrument is a
reference to that Finance Document or other agreement or instrumerit
as amended, novated, supplemented, extended or restated;

{iiy any rights in respect ot an asset includes:

(A} all amounts and proceeds paid or payable;
(B) all rights to make any demand or ¢laim; and

{C) all powers, remedies, causes of action, security, guarantees
and indemnities,

i each case in respect of or derived from that asset;

{ifij any share, stock, debenture, bond or other security or investment
includes:

WORK28437819W.10 2736430



EXECUTION VERSION

{A) any dividend, interest or other distribution paid or pa'yable;

(B) any right, money or property accruing or offered at any time by
way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise,

in each case in respect of that share, stock, debenture, bond or other
security or investment; and

(iv) the term “this Security” means any Security created by this Deed.

{d) Any covenant of any Obligor under this Deed (other than & payment obligation
which has been discharged) remains in farce during the Sécurity Patiod.

(&) Thie terms of the other Finance Documents and of any other agreement or
' instrument between. any Parfies in relation to any Finance Documient are
incorporated in this Deed ta the extent requived to ensure that any purported
disposition, or any agreement for the disposition, of any freehold or leasehold
property contained in this Deed is a valid disposition-in accordance with section

2(1} of the Law of Property {(Miscellaneous Provisions) Act 1989.

{f) If the Security Agent considers {acting reasonably} that an amount paid to a
' Secured Party under @ Finance Document is capable of being avoided or
otherwise set aside on the liguidation or administration of the payer or
otherwise, then that amount will not be considered to have heen irrevocably

paid for the purposes of this Deed.

(g) Unless the context otherwise requires, & reference to a Security Asset includes
the proceeds of any disposal of that Security Asset.

1.3 Effect as a Deed

This Deed is intended to take effect as a Deed notwithstanding that the Security Agent
may have executed it under hand only.

1.4 Third party rights

{a) Unless expressly provided to the contrary in a Finance Document, a parson
‘who Is not a Party has no right under the Third Parties Act to enforce of to enjoy
the benefit of any term of this Deed.

(b} Notwithstanding any térm of any Finance Document, the conisent of any persor
who is not a Party is hot required to rescind or vary this Deed at any time.

{e) Any Receiver may enforce and enjoy the benefit of any Clause which expressly
confers rights on it, subject to paragraph (b) above and the provisions of the
‘Third Parties Act.

1.5 Obligors' Agent

{a). Each Obligor (cther than the Borrower) by its execution of this Deed irrevocably
appoints the Borrower o act on its behalf as its agent in relation o this Deed
and irrevocably authorises:

{i ‘the Borrower on its behalf o supply all information concerning itself
contemplated by this Deed-to the Secured Partigs and to give all
notices and instructions, to make such agreements and 1o effect the
relevant amendments, supplements and variations capable of being
given, made or effected by any Obligor notwithstanding that they may
affect the Obligor, without further reference to or the consent of that
Obligor; and
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{iD each Secured Party to give any notice, demand or other communication
to that Obligor pursuant to this Deed to the Borrower,

and in each case the Obligor shall-be bound as though the Obligor itseff had
given the notices and instructions or executed ar made the agresments or
affected the amendments, supplemients or variations, or received the relevant
riotice, demand or other communication.

Every act, omission, agreement, undertaking, settlement, waiver, amendment,
supplement, variation, riotice or other communication given of made by the
Obligors” Agent or given to the Obligors' Agent under this Deed on biehalf of an
Obligor or in’ connection with this Dead {whethar o not known to the relevant
Obligor) shalt be binding for all purpuses on that Obligor ag if that Obligor had
expressly made, given or concurred with . In the event of any conflict between
any notices or other communications. of the ‘Obligors' Agent and any Obligor,
those -of the Obligors' Agent shall prevail.

CREATION OF SECURITY

General

(@)

(b)

fc)

Each Obligor must pay or discharge the Secured Liahilities in the manner
provided for inthe Finance Documents.

All the 'security created under this Deed:

0 is created in favour of the Security Agent;

{iy is created over present and future assets of each Obligor;

(i) is security for the payment of all the Secured Liabilities: and

{iv) is mads with full titte guarantee in accordance with the Law of Property
(Miscellaneous Provisions) Act 1894,

If the granting of any Security in respect of any Security Asset is prohibited:

{i) the relevant Obligor must notify the Security Agent promptly;

{ii) (A) if the Security Asset constitutes a right undar any contract, this
Security ‘will constitute security over all proceeds and other

amounts which the relevant Obligor may receive, or has
recewed under the rerevant contract bLlT wnll exciude the

{B) otherwise, the relevant Obligor shall hold that Security Asset in
trust for the Security Agent;
{iii) unless the Security Agent otherwise requires, each Obligor must:

{A) i respect of any consent or waiver required for the granting of
Security in respect of that Security Assst:.

1} promptly apply for such consent or waiver; and

2) it such consent or waiver is not tu be urireasonably
' withheld, use fis best endeavours 16 promptly obtain
such consent, otherwise it shall Use its reasonable
endeavours to promptly obtain such consent or waiver;

(B) in respect of any condition required to be met or satisfied for
the granting of Security in respect of that Seeutity Asset, use its
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reasonable endeavours to promptly satisfy the relevant
condition; and

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

{iv) if the relevant Obligor obtains the required. consent or waiver or
satisfies. the relevant condition:

{A) that Obligor must notify the Security Agent promptly; and

{B} that Security Asset will immediately be secured in accordance
with Clause 22 {Land) to Clause 2.13 (Floating chatge) as
approptiate.

(d} The Security Agent holds the benefit of this' Deed and this Security on trust for
the Secured Parties. ' '

Land
{a) Each :Obfigar charges:

{i) by way of a first legal mortgage -all estates or interests in any. freehold
or leasehold property now owned by it {other than any freehold or
leasehold property in Scotland) including, without limitation, the real
property (if any) specified in Part A of Schedule 2 {Security Assets);
and

{ii} (to the extent that they are not aither [A) the subject of a morgage
under paragraph (i} above or (B) freehold or leasehold property in
Scotland) by way of a first fixed charge all estates or interests in any
freehold or leasehold praperty now or subsequently owned by it. '

{b) A reference in this Clause 2 to a mortgage or charge of any freehold or
leasehold propetty Includes:

{H all buildings, fixtures, fittings and fixed plant and machirery on. that
property: and

(i) the benefit-of any covenants for title given or entered into by any
predecessor in title of the relevant Obligor in respect of that property or
any moneys paid or payable in respect of those covenants.

Investments

Each Obligor charges by way of a first fixed charge its interest in all the Investments.

Members’ Agreements and Members’ Interests

Each Obligor charges by way of a first fixed charge:

{a)  its Members' Interest: and
{b) all of its rights, title and interest in and to:
] each Members' Agreement; and

(il the Members’ Related Rights,

including all rights of enforcement of the same.

WORK:28437815Ww.10 2736.430
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Plant and machinery

To the extent that they are not the subject of a mortgage or a first fixed charge under
Clause 2.2 {Land), each Obligor charges by way of a.first fixed charge all plant and
machinery owned by it and its interest in any.plant or machinery in its possessior.

Credit Balances

{a) Each Obligor charges by way of a first fixed charge all of its rights In respect of
any Account other than any Trading Accourdt, any amount standing to the credit
of any Account other than the Tradmg Aceounts and the debt represented by
them.

{b) Each Obligor charges by way of a first fixed charge all of s rights in respect of
the Trading Accounts, any amount standing to- the credit of the Trading
Accounts and the debt represented by therm.

{e) Each Obligor charges by way of a first fixed charge all of its rights in respect of
any agcount it has with any person other than the accounts referred o in
paragraphs {a) to {b) above, any amount standing to the credit of ary such
account and the debt represented by it.

Book debts etc,
(ay Each Obligor assigns absolutely, subject to a proviso for re-assignment on
redemption;

{i) all of its Subordinated Debt;
(i) all of its book and other debts;
iy all other moneys due and owling to it; and

{iv) the benefit of all rights in relation fo any item under paragraphs (i) to {iii)
above.

(b} To the extent they have not been effectively assigned under paragraph {a),
each Obligor charges by way of first fixed charge all of the assets listed in
paragraph {a) above,

Insurances

{a) Each Obligor assigns absolutely, subject to a proviso for re-assignment on
redemption, all of its rights under any cantract or policy of insurance taken out
by it or .on its behalf or in which it has an interest (together, the Insurance
Rights).

(s3] To the extent that they have not been effectively assigned under paragraph (a)
above, each Obligor charges by way of a first fixed charge all of its Insurarice
Rights.

Hedging

Each Obligor assigns. absotutely, subject to a proviso for re-assigriment on redemption,
alt of its rights under any Hedging Agreements.

Intellectual Property

Each Obligor charges. by way of first fixed charge all its. Intelfectual Property (including
any specified in Part & of Schedule 2).
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2.1 Other contracts

(a)

(b}

Each Obligor;

{i) assigns absolutely, subjeet to a proviso for re-assignment on
redermnption, all of ifs rights:

{A}  -under.each Relevant Agreement; and

1Bj urider any document, agreement or instrument to which it and
any nominee or trustee is party in respect of an Investment;
and
i) charges by way of a first fixed charge all of its rights under any other

document, agresment ar instrument to which it is a party except to the
extent that it is subject 1o any fixed security created under any other
term of this Clause 2.

To the exient that they have not been effectively assigned under paragraph.
(a)(i) above, each Obligor charges by way of a first fixed charge all of its rights
listed under paragraph {a)(i} above:

2.12 Miscellaneous

Each Obligor charges by way of first fixed charge:

(a)
(b}

{c)

{d)
fe)

its goodwill;

-the benefit of any Authgrisation (statutory or otherwise) held in connection with

fts use of any Security Asset;

the right to recover and receive compensation which may be payable to it in
raspect of any Authorisation referred to in paragraph (b) above;

its uncalled capital; and

the bensfit of all rights in relation to any item under paragraphs {a) to {d} above.

2.13  Floating charge

@)

)

Each Obligor charges by way of a first floating charge all ifs assets not

otherwise effectively motigaged, charged or assigned by way of fixed

rmortgage, fixed charge or assignment under this Clause 2.

Except as provided below, the Security Agent may by notice to the rélevant

Obligors convert the floating charge created by this Clause 2.13 (Floating

charge) inte a fixed charge as regards any of the relevant Obligors’ assets

-specified in that notice if:
(i) an Event of Default is continuing; or

(i) the Security Agent considers those assets to be in danger of being

seized or sold under any form of distress, attachment, execution. or
other similar legal process or fobe che_rwrse in jeopardy.

The floating charge created by this Clause 2.13 (Floating charge) may not be
converted into a fixed charge solely by reason of:

{iy the obtaining of a moratorium; or
(i) anything done with & view to obtaining a moratorium,

urider section 1A of the Insolvency Act 1988,
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{d} The floating charge created by this Glause 2.13 (Floating charge) will (in
addition to the circumstances when this may occur under the gereral faw)
automatically convert into a fixed charge over all of an Obligor's assets if:

{iy ~ that Obligor:
(A creates, or attemnpt to create, any Security ot a trust in favour of

any person over all or any patt of the Security Assets; or

By  disposes, or atfempts to dispose, of all or any part of the
Security Assets {other than ary Security Asset which are
subject only to the Floating Charge created by this Clause 2.13
{Floating charge) while it remains uncrystallised),

withaut the prior written consent of the Security Agent or as permitted
by the terms of the Finance Documents;

(i) any person levigs, or attempts to levy, -any distress, attachment,
execution or other legal process against all of any part of the Security
Assets; or

Hiiy a resolution is passed or an order is made for the winding-up,

dissolution, administration or rearganisation of that Obligor; or

{iv} an administrator is appointed to that Obligor or the Security Agent
receives notice of an intention to appoint. an administrator to that
Obligor,

{e) The floating charge created by this Clause 2.13 (Floating charge) is a qualifying
floating charge for the purpose of paragraph 14 of Schedule B1 to the
Insclvency Act 19886.

RESTRICTIONS ON DEALINGS

Security

Except as expressly allowed under the Facility Agreement or this Deed; rio Obligor may
create or permit to subsist any Security on any Security Asset,

Disposals

Except as expressly allowed under the Facility Agreement or this Deed, no Obligor may
anter into & single transaction or a series of transactions (whether related or not and

whether voluntary or involuntary) to dispose of all or any part of any Security Asset,

LAND
Acquisitions

If an Obligor acquires any freshold or leasehold property in England and Wales in

accordance with the Facility Agresment dfter the date of this Deed it must;

(&) riotify the Security Agentimmediately:

{b)  immediately on request by the Security Agent and. at the cost of that Obhgor
execlte and deliver to the Secunty Agent a legal mortgage over that property in
favour of the Security Agent in any form which the Security Agent may require;
and

{c) {i} if the title to that freehold or leasehold property is registered at the Land

Registry or required to be so registered, give the Land Registry written
notice of this Security; and

10
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(i) if applicable, ensure that this Security is correctly noted against that title
inthe title register at the Land Registry.

Land Registry

Each Obligor consents-to a restriction in the following terms being entered into on the
Register of Title relating to any Mortgaged Property registered at the Land Registry:

"No disposition of the registered estate by the proprietor of the registered estate is to be

registered without a writteén consent signed by the progrigtor for the time being of the

charge dated | | in favour of [ 1 referred to in the charges register or their
conveyancer. (Standard Form P)". '

Deposit of title deeds

Each Obligor must immediately:

{a) deposit with the Security Agent all deeds and documents necessary to shiow
good and marketable fitle to ahy propeity referred to in Clause 4.1
(Aequisitions) {the Title Documents);

{b} procure that the Title Documents are held to the order of the Security Agent; or

{ey procure that the Title Docurnents are held to the order of the Agent by a firm of
solicitors approved by the Security Agent for that purpose.

INVESTMENTS, MEMBERS’ INTERESTS AND MEMBERS AGREEMENTS
Deposit
Each Obligor must immediately:

(&) deposit .with the Security Agent, or as the Security Agent may direct, alfl
certificates and other documents of title or evidence of ownership in relation to

1l the Investments; and
{H) any Members' Agreements and Members' Interests; and
{by execlte and deliver 1o the Security Agent all share transfers, deeds of transfer

and other documents which may be requested by the Security Agent in order to
enable the Security Agent or its nominees to be registered as the owner of or
otherwise obtain a legal title 10 its Investmighits and any Members' Intergsts.

Changes to rights
Except. as permitted under the Facility Agreement, no Obligor may take or allow the

taking of any action on its behalf which may result in the rights attaching to any of the
Members” Interests being altered or further Memberg' Interests being issued,

Calls

(&) Each Obligor must pay alt calls or other payments due and payable in réspect
of any of:
(i its Investments, ih accordance with the Facility Agreement; and
{ify its Members' Interests.

(b} If an Obligor fails to do so, the Security Agent may pay the calls or other
payments in respect of any of its Investments and any of its Members’ Interests
oit-behalf of that Obligor. The relevant Obligor must immediately on request

11
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reimburse the Security Agent for any payment made by the Security Agent
under this Clause 5.2 (Calls).

Other obligations in respect of Investments, Members’ Interests and Members’
Agreements

(@}

Each Obligar must promptly send a copy to the Security Agent of, and comply
with all requests for, information which is within its knowledge and which are
made under aiy law or regulation or any similar provision contained in any
atticles of association or other constitutional document, or by any listing or other
authority, relating to any of its Investments and any of its Members' Interests, If
it fails to do so, the Security Agent may elect to. provide such information as it
may have on behalf of any Obligor.

Each Obligor must comply with-all other conditions and obligations assumed by
it in réspect of any of its Investments and any of its Members' Interests,

The Security Agent is not obliged to:

(i) perform any obligation of any Obligor;

{ii} frake any paymeit;

{itf} make any enquiry as to the nature or sufficiency of any payment

received by it or any Obligor; or

{iv) present or file any claim or take any other action.to collect or anforce

the payment.of any amount to which it may be entitled under this Deed,

in respect of any of the: Investments or any of the Members’ Interests.

Voting rights

{a)

(c)

Before this Security becomes enfarceable;

{iy the voting rights, powers and other rights in respect of its Investments
and any Members' [nterests will be exerdised:

{A) by the refevant Obligor: or

(B} it exercisable by the Seeurity Agent, in any manner which the
relevant Obligor may direct the Seciirity Agent in writing: and

{Hy all dividends, distributions or other income paid or payable in relation to
any of its investments and any of its- Members’ Interesis must be paid
{in each case, to the extent permitted thereby) in accordance with the
Facility Agreement.

Each Obligor must indemnify the Security Agent against any loss or liability
incurred by the Security Agent as a consequence of the Security Agent acting
in respect of any of its investments or any of its Members' Interests as
permitted by this Deed on the direction of an Obhgor

After this Security has become enforceabls, the Security Agent may exercise

{in the name of an Obligor and withouit any further consent or authority on the

part of that Obligor) any voting rights and any powers or rights which may be

exercised by the legal or beneficial owner of any Investment or any Members’

Interests (as applicable), any person who is the holder of any Investment or any

Members' Interests (as applicable) or otherwise.

Notice and acknowledgment of the Subsidiary LLP
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{a) By countersigning this Deed, each Subsidiary LLP which is party to this Deed
and whose Members’ Interests ate the subject of security under this Deed
hereby acknowledges the terms of this Deed.

{by Where a Subsidiary LLP is not party to this Deed and whose Members'
Interests are the subject of security under this Deed, the relevant Obligor miust
promplly serve a notige; in a form to be agreed with the Security Agent, o the
relevant - Subsidiary LLP and use reasonable endeavours: to procure
acknowledgement of the same. '

6 ACCOUNTS
6.1 General

in this Clause 8, "Account Bank" means a person with whom an Account is
maintained,

6.2 Book debts and receipts

{a) Each Obligor must get in and realise:
{i} any amounts due from any occupiers of the Mortgaged Property; and
{ii) beok and other debts and other moneys due and owing 1o i,

in the ordinary course of its business and hold the proceeds of the getting in
and realisation {until payment info an Account -if required in accordance with
paragraph (b} below) on trust for the Security Agent..

{BY -Each Obligor must, except to the extent that the Security Agent otherwise
agrees, pay all the proceeds of the getting in and realisation into an Account in
accordance with the Facility Agreement.

6.3 Notices of charge
Each Obligor must:
{a) immediately serve a riotice of charge, substantially in the form of PartA of

‘Schedule 3 {Forms of Letter for Account Bank), on- each Account Bank with
which it has an Acecount: and

{B) use reasonable endeavours to ensure that such Account Bank acknowledges
the notice, substantially in the form of Part B of Schedule 3 {Forms of Lettsr for
‘Account Bank).
7 HEDGING
Each Obligor must:
{a) immediately serve a notice of assignment, substantially in the form of Part A of

Schedule 4 {Forms of Lettér for Hedge Counterparty), on each colinterparty to
a Hedging Agreement which that Obligor is a party to; and

{b) use reasoriable endeavours to ensure that such counterparty acknowledges
that notice, substantially in the form of Part B of Schedute 4 {Forms of Letter for
Hedge Counterparty).
8 INSURANCES

Each Obligor must:

13
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{a) immediately serve a notice of assignment, substantially in the form of Part A of
Schedule 5 {Farms of Letter for Insurers)y, on each counterparty to an Insurance
which that Obligor is party to; and

(9] use rfeasonable endeavours to ensute that such counterparty ackrowledges
that notice, substantially in the form of Part B-of Schedule 5 (Forms of Letter for
Insgrers)..

INTELLECTUAL PROPERTY

Intellectual Property Undertakings

Each Obligor makes the undertakings set out in this Clause 9.1 to the Security Agent as
trustee for itself and for the benefit of each of the othér Secured Parties for the
continuance of the Security Period.

Preservation of rights

Each Obligor shall take all necessary action to safeguard and maintain present and
future rights in, or refating to, the Intellectual Property including {(without limitation} by
observing all covenants and stipulations relating to those rights, and by paying all
applicable renewal fees, licence fees and other outgoings.

Registration of Intellectual Property

Each Obliger shall use alt reasonable efforts to register applications for the registration
of any Intellectual Property, and shall keep the Securzty Agert informed of all matters.
relating to each such registration.

Reagister of trade marks

{a} Each Obligar, as registered proprietor, hereby appoints the Security Agent as
its agent to apply, at the Security Agent's absolute discretian following the
oceurrence of an Event of Default that is continuing, for the particulars of this
Deed and the interest of the Security Agent in the Inteflectual Property and any
other or future trade marks or trade mark applications registered or to be
registered in the United Kingdom in the name of the refevant Obligor, to be
made on the Register of Trade Marks under sectior 25(1} of the Trade Marks
Act 1994,

{b} Each Obligor hereby agrees to execute all documenits and forms required to
ehable such parficulars to be entered on the Register of Trade Marks.

Maintenance of Intellectual Property

No Obliger shall permit any Intellectual Property to be abandoned, cancelled or to
lapse.

OTHER CONTRACTS

Each Obliger must, at the request of the Security Agent following the occurrence of an

Event of Default that is continuing:

{a) immediately setve a notice -of  assignment or charge {as applicable),
substantially in the form ‘of Part A of Schedule 8 {(Forms of Letter for Other
Contracts), on each counterparty to a contract fisted in Clause 2.10- (Oz‘her.
‘contracts to which that Obligor is a party) and

(b} use reasonable endeavours 1o erisure that each such party ackniowledges that
notice, substantially in the form of Part B of Schedule 6 (Forms of Letter for
Other Gontracts).
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WHEN SECURITY BECOMES ENFORCEABLE
Event of Default

This Security will become immediately enforceable if an Event of Default occurs and is
continuing.

Discretion

After this Security has become enforceable, the Security Agent may enforce all or any
part of this Security in ary mannet it sees fit or as instructed in actordance with the

‘Facility Agreement,

Statutory powers

The power of sale and other powers. conferred by section 101 of the Act; as amended
by this Deed, will be immediately exercisable at any tims after this Secunty has become
enforceable..

ENFORCEMENT OF SECURITY
General

{a) For the purposes of all powers implied by statute, the Secured Liabilities are
deemed to have become due and payable on the date of this Deed.

{b) Section 108 of the Act {restricting the power of sale) and section 93 of the Act
{restricting the right of consolidation) do not apply to this Security.

e} The statutory powers of leasing conferred on the Security Agent are extended

sg as to authorise the Security Agent to lease, make agreements for leases,
accept surrenders of leases and grant options as the Security Agent may think
fit and without the need to comply with any provision of section 99 or section
100 of the Act.

No ltability as mortgagee in possession

Neither the Security Agent nor any Recelver will be liable, by reason of entering irito

possession of a Security Asset, to account as mortgagee in possession or for any loss

on realisation or for any default or omission for which a mortgagee in possessfori might
be liabfe.

Privileges

The Security Agsnt and each Receiver is entitled ta afl the righis, powers, privileges and
immunities conferred by the Act on mortgagees and receivers duly appointed under the
Act, except that section 103 of the Act-does not apply.

Protection of third parties.

No person {including a purchaser) dealing with the Security Agent or a Receiver or its or

his/her agents will be concerned to enquiire:
{a) whether the Secured Liabilities have become payable;

{b} whether any power which the Security Agent or a Receiver is purporting to
ex.e_rci.se has become exercisable or is being properly exercised;

{c) ‘whether any money remains due under the Finance Documents; or

{d) how any money paid to the Security Agent or to that Receiver is to be applied.

15
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12.5 Redemption of prior morigages

(&) At any time after this Security has become enforceable, the Security Agent
may: '
{i} redeem any prior Security against any Security Asset; and/or
{ii) procure the transfer of that Security to itself; and/or

(i) settle and . pass the accounts of the prior morigagee, chargee or
encumbrancer; any accounts so seftled and passed will be, in the
absence of manifest errof, conclusive and binding on the relevant
Obligor.

{B) The Obligors {jointly and severally] must pay te the Security- Agent, immediately
on demand, the costs and expenses incurred by the- Security Agent .in
connegtion with any such redemption and/or transfer including the payment of
any principal or interest.

12.6  Contingencies

I this Security -is “enforced at a time when no amount is due under the Finance
Documents but at a time when amounts may or will become due, the Security Agent (or
a Receiver) may pay the proceeds of any recoveries effected by it into a suspense
account of other account selected by it.

127  Financial collateral

{a) To ihe extent that the Secwrity Assets constitute “financial collateral® and this
Deed and the obligations of any Obligor under this Deed constiiute a “security
financial collateral arrangement” {in each case, for the purpose of and as
“defined in the Financial Collateral Arrangements (No. 2} Regulations 2003), the
Security Agent will have the right after this Security has become enforeeable to
appropriate all or any part of that financial colfateral in or towards the
satisfaction of the Secured Liabilities.

{bj Where any financial collateral is appropriated:

B if it is listed or traded on a recognised exchange, its value will be taken
as being the value at which it could have been sold on the exchange on
the date of appropriation; or

{iiy - in ‘any other case, its value will be such amount as the Security Agent
reasonably determines having taken into account advice obtained by it
from an independent commercial property adviser of national standing,
investment bank or accountancy firm of natichal standing selected by it

and each Finance Party will give credit for the propartion of the. value of the
financial collateral appropriated to its use.

13 RECEIVER

13.1  Appointment of Receiver

(a) Except as provided below, the Security Agent may appoint any one ot more
persons tobe a Receiver of all or-any part of the Security Assets if:
(i) this Security has become enforceable; or-
{ii} an Obligor so requests to the Security Agent at-any time.

{b) Any appointment under paragraph (aj above may be by deed, under seat or in

writing under its hand

16
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{c) Except as provided below, any restriction imposed by law on the right of a
mortgagee to appoint a Receiver (including under section 109(1} of the ‘Act)
does not apply to this Deed.

{d) The Security Agent is not entitled to appoint a Receiver solely as a result of the
obtaining of a moratorium (or anything done with a view to obtaining a
moratorium) under section 1A of the Insolvency Act 1986,

(&) The Secutity Agent may not appoint an administrative receiver (as defined in
section -29{2) ¢f the Insolvency Act 1988) over the Security Assets if the
Security Agent is prohibited from so doing by section 72A of the Insolvericy Act
1986 -and. no exception to the prohibition on appainting an administrative
feceiver applies,

Reamoval

The Security Agent may by writing under its hand {subject to any requirement for an
order of the court in the case of an administrative recewer) remove. any Receiver
appointed by it and may, whenever it thinks fit, appoint a new Receiver in thé place of
any Receiver whose appointment may for any reason have terminated.

Remuneration

The Security Agent may fix the remuneration of any Receiver appointed by it and the

maximum rate specified in section 109(6) of the Act will not apply.
Agent of each Obligor

{3 A Receiver will be deemed to be the agent of each Obligor far all purposes and
accordingly will be deemed to be in the same position as a Receiver duly
appointed by a mortgagee under the Act. Each Obligor is responsible for any
contracts, erigagements, acts, omissions, defaults and iosses of a Receiver and
for-any liabilities incurred by a Receiver.

s} No Secured Party. will incur any liability {either to any Obligor or to arty other
‘persen) by reasari ot the appointiment of & Reéceiver or for any other reason.
Relationship with Security Agent

To the fullest extent allowed by law, any right;. power or discretion conferred by this
Deed (either expressly or impliedly} or by law on a Receiver may afier this Seeurity
becomes enforceable be exercised by the Security Agent in relation to any Security
Asset without first appointing a Receiver and notwithstanding the appointrient of a
Receiver.

POWERS OF RECEIVER
General

{a) A Receiver has all of the rights, powets and discretions set out below in this
Clause 14 in-addition to those conferred on it by any law. This includes:

El in the case. of an administrative receiver, all the rights, powers .and
discretions conferred on an administrative receiver under the
nsolvency Act 1986;and '

(i} otherwise, all the rights, powers and discretions conferred on a receiver
(or a receiver and manager) under the Act and the Insolvency Act 1986.

(b} if there is more than one Receiver holding office at the same time, each
Receiver may (unless the documernit appointing himsher states otherwise)
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exercise all of the powers conferred on a Receiver under this Deed individually
and to the exclusion of any other Receiver.

Possession

A Receiver may take immediate possession of, get in and realise any Security Asset.
Carty on business

A Receiver may carry on any business of any Obligor in any manner he/she thinks fit.
Employees

{a) A Receiver may appoint and discharge managers, officers, .agents,

accoumtants, servants, workmen and others for the purposes of this Deed upon
such terms-as to remuneration or otherwise as hefshe thinks fit,

{b) A Receiver may discharge any person appointed by any Obligor.

Borrow money

A Receiver may raise and borrow money either unsecured or on the secutity of any
Seocurity Asset either in: priority to this Security or otherwise and generally on any terms
and for whatever purpose which he/she thinks fit,

Sale of assets

{a) A Receiver may sell, exchange, convert into money and realise dny Security
‘Asset by public auction or private contract and generally in any manner and on
any terms which he/she thinks fit.

{b} The consideration for any such transaction may consist of cash or non-cash
-consideration and any such consideration may be payable i a lump sum or by
thstalmants spread over-any period which he/she thinks fit.

{e) Fixtures, other than fandlord’s fixtures, may be severed and sold separately
from the property contammg them without the consent of the Obligor.

Leases

A Receiver may let any Security Asset for any term and at any rent (with-or without a
premium] which he/she thinks fit and may accept a surrender of any lease or tenancy of
any Security Asset on any terms which he/she thinks fit {including the payment of
money to a lesysee or tenant on a surrender).

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any clain,
account, dispute, gquestion or demand with or by any person who is or claims to be a
creditor of an Obligor or rglating in any way to any Security Asset.

Legal actions

A Recelver may bring, prosecute, enforce, defend and abandon any action,  suit or
proceedings in relation to'any Security Asset which he/she thinks fit.

Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or thing
which may be proper or desirable for realising any Security Asset.

18
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14.11  Subsidiaries

A Receiver may form a Subsidiary of any Obligor and transfer to that Subsidiary any
Security Asset.

14.12 Delegation

A Receiver may delegate hisiher powers in accordance with this Deed.
14.13 Lending

A Receiver may lend meney or advance credit to any person.
14.14 Profection of assetls

A Receiver may:

{a) effect any repair or insurance and do any other act which an Obligor might do in
the ordinary conduct of its business to protect or improve any Security Asset;

{bj commence andior complete any building operation; and

{c}) apply for and maintain any planning permission, buiiding. regulation approval or

any other Authorisation,
in each case as he/she thinks fit,
14.15 Other powers

‘A Receiver may: -

(a) do all other acts and things which he/she may consider necessary or desirable
for realising any Security Asset or incidental or conducive to any of the rights,
powers or discretions conferred on a Receiver under or by virtue of this Deed or
law;

by exercise in relation to any Security Asset all the powers, authdrities and things
which hefshe would be capable of exercising if he/she were the absolute
beneficial owner of that Security Asset; and

{&) -use the name of the refevant Obligor for any of the above purposes.

15 APPLICATION OF PROCEEDS

All amounts from time o time received or recovered by the Security Agent or any
Receiver pursuant to the terms of this Deed or in connection with the. realisation or
enforcement of all or part of this Security will be held by the Security Agent and applied
in accordance with the Facility Agreement. This Clause 15

{ay is subject to the payment of any claims having priority over this Security; and
(b does not prejudice the right of any Secured Party to recover any shartfall from
any Obligor.

16 EXPENSES AND INDEMNITY
The Obligers {jointly and severally) must:
{a) immediately on demand pay to each Secured Party the amount of all costs and
expenses {intluding legal fees) incurred by that Secured Parly in. connection

with this Deed (such costs and expenses being reasonably incurred by the
relevant Secured Party where they relate to the negotiation, preparation and

19
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perfection of this Deed) including any arising from any actual or alleged breach
by any persor of any law or regulation; and

(b) keep each Secured Party indemhified against any fallure or delay in paying
those costs or expenses,

DELEGATION
Power of Attorney’

The Security Agent or any Receiver may, at any time, delegate by power of attorney or
otherwise to any person for any pericd all-or any right, power, autharity or discretion
exercisable by it under this Deed.

Terms

Any susch delegation may be made upon any terms and conditions {including the power
to sub-delegate] and subject to-any restrictions that the Security Agent or that Receiver
{as the case may be) may, in its discretion, think fit in the interests of the Secured
Parties,

Liability

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

FURTHER ASSURANCES

{a) Each Obligor must promptly, at its own expense, take whatever action the
Security Agent or a Receiver may reasonably requiire for:

{i creating, perfecting or protecting any security over any Security Asset:
or

iy facilitating the realisation. of any Security Asset, or the exercise of any
right, power or discretion exercisable; by the Security Agent or -any
Receiver or any of their respective delegates or sub-delegates in
respect of any Security Asset.

{b) The action that may be required urider paragraph {a} above includes:;

{i) the execution of any mortgage, charge, transfer, conveyance,
assignment or assurance of any asset, whether to the Security Agent or
to its nominees; or

{if) the giving of any notice, order or direction and the making of any filing
or registration,

which, in any such case, the Security Agent may consider necessary.
POWER OF ATTORNEY

Each Obligor, by way of security, irravocably and sevetally appoints the Security Agent,

sach Receiver and any of their respective delegates or sub- -delegates to be its attorney
with the full power and autherity .of the relevant Obligor to execute, deliver and perfect
all deeds, instruments and other docurments in its name and otherwise on its behalf and
to do or cause to be done all acts and things, in each case which may be required or
which any attorney may in its absolute discretion deem necessary for carrying out any
obligation of that Obligor under or pursuant to this Deed where that Obligotr has failed to
carry out-stich obligation or generally for enabling the Security Agent or any Receiver to
exercise the respective powers conferred on them under this Deed of by law. Each

20
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Obligor ratifies and confirms whatever any attorney does or purports to do under its
appointment ander this Clause 19.

MISCELLANEQUS

Continuing Security

This Security is a continuing security and will extend to the ultimate balance of the
Secured Liabilities regardlass of any intermediate payment or discharge in whole or in
part.

Tacking

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

New Accounts

(a) i any subsequent charge or other interest affects any Security Asset, a

Secured Party may open a new account with the relevant Obligor.

{b) If that Secured Party does not open a new account, it will nevertheless be

treated as if it had done so at the time when it received or-was deemed to have
recejved notice of that charge or other interest.

fc) As from that time all. payments made to that Secured Party will be credited or

be treated as having been credited o the new account and will not operate to
reduce any Secured Liability.

Time deposiis

Without prejudice fo any right of set-off any Secured Party may have under any other
Finance Document or otherwise, if any time deposit matures on any account which any
Obligor has with any Secured Party within the Security Period wher:

{a) this Security has became enforceable: and
{b) no Secured Liability is due and payable,

that time deposit will automatically be renewsd for any further maturity which that
Secuted Party considers appropriate.

Notice to Obligors

This Deed constitutes notice in writing to any relevant Obligor of any charge or
assignment of a debt owed by that Obfigor to any Transaction Obligor and contamed in
any other Security Document.

RELEASE

At the end of the Security Period, the Finance Parties must, at the request and cost of
the Obligors' Agent, take whatever action is reasonably necessary fo.release the
Security Assets from this Security.

GOVERNING LAW

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

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

21
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Schedule 1

The Obligors

Name of Obligor Company Number and Jurisdiction and.
Regisiered Address Incorporation
Harbour Hotels Group Limited 09462800 England and Wales
{the "Borrower®}
White Truffle Events Limited 05451008 England & Wales
Froyle Harbour Hotel Limited 08039869 England & Wales
Christchurch Hotels Limited 04521113 England & Wales
Christehurch Restaurants 04360007 ‘England & Wales
Limited '
Kings Harbour Hotel Limited 06876173 England & Wales
Porthminster Hotel Company 00038487 England & Wales
Limited
Waestcliff- Hall (Sidmouth) 00406990 England & Wales
Limited
Salcombe Harbour Hotel. Q7087213 England & Wales
Limited '
Bristol Harbour Hotel Limited 09677406 England & Wales
Bond Street Estates 05538098 England & Wales
(Brighton} Limited
Brighton Harbour Hotel 09143024 England & Wales
Lirmited '
Chichester Harbour Hotel 08788590 England & Wales
Limited '
RMH {Guildford) Limited 06015825 England & Wales
RMH (Guildford) LLP 00324389 England & Wales
Residerice {Guildford) Limited 07615079 England & Wales
RMH {Guildford) Resfdential 07111287 England & Wales
Developments Limited
RMH (Guildford) Management 07779366 England & Wales
Lirmited
22
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Registered
Proprietor

Obligor

Bristo] Harbour
Hotel Limited

Bond Street
Estates

{Brighton} Limited

Chichester
Harbour
Limited

Hoteid

RMH  (Guildford)
Limited and RMH
(Guildford) LLP"

Harbour Hotels
Group |imited

Froyle.  Harbour
Hotel Limitad
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Schedule 2

Security Agsets
Part A

Beal Property

Address

Title Interest

Part B

Relevant Agreements

Type of Contract

Option Agreement

Option Agresment

Option Agresment

Business Sale
Agreement
ISDA Master Agreement

Construction Agreement

{relating to Froyle Park)

Date

15 December 2016

B8 October 2015

20 Novernber 2015

24 De'cem.b_er 2015

29 February 2016 -

June 2014

23
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Title Number

Parties

(1) lmperial Tobacce

Pension Trustees
Limited and {mperial
Investments  Limited
and {2} Bristol

Harbour Hotel Limited

(1) UBS  Trustess
{Jersey) Ltd and UBS
TC {Jersey) Ltd acting
in the capacity  for
Pramerica UK Ground
Lease Fund and {2)
Bond Strest Estates

{Brighton) Limited

(1Y UBS Trustees
{Jersey) Lid. and UBS
TC (Jersey) Lid acting
in the capacity for
Pramerica UK Ground
Lease Fund and {2)
Chichester  Harbour
Hote! Limited

RMH (Guildford)
Limited and RMH
{Guildford) LLP

{1} Harbour ‘Hotels
Group Limited and {2)
National Westminster
Bank Plc

{1) Froyle Harbour
Hotel Limited and {2)
Construction

2736430



RMH (Guildford)
LLP

Westcliff Ha#
{Sidmouth)
Limited

Bond Street
Estates
{Brighton) Limited

Bristo] Harbour
Hotel Limited

WORK2E4578 18w 10

Refurbishment
Instruction Letter

Construction Agreement
{relating to Sidmouth
Harbour Hotely

Standard Building
Contract
Standard Building
Contract

19 April 2016

July 2014

10 Aptil 2016

7 March 2018

24

EXECUTION VERSION

Partnership Limited

{1) BMH (Guildford)
LEP and {2) NJG
Cantracting Ltd

{1)  Woestcliff  Hall
{Sidmouth) Lirdited
and {2y NJG
Contracting Limited

(1} Bond  Street
Estates (Brighton)
Limiited: and (2) NJG
Caontracting Limited

{1} Bristol Harbour
Hotel Limited and -(2)
NJG Contragting

‘Limited
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Obligor

Harbour Hotels Group Limited
Harbour Hotels Group Limited
Harhour Hotals Gretip Limited
Harbour Hotels Group Limited.

Harbour Hotels Group Limited

Harbour Hotels Group Limited
Harbour Hotels Group Limited
Harbour Hotels Group Limited
Harbour Hotels Group Limited

Brighton Harbour Hotel Limited

Harbour Hotels Group Limited
Hartour Hotels Group Limited
Harbour Hotels Group Limited
Harbour Hotels Group Lirmited
RMH (Guildford) Limited

RMH {Guildford) LLP

RMH (Guildford) LLP.

WORK\28437819w.10

Part C

Investments

issuer

Chichester Harbour Hotel Limited

Froyle Harbour Hotel Limited

Salcombe Harbour Hote! Limited

Westcliff Hall (Sidmouth) Limited

Porthminster  Hotel

L'i_mited

Kings Harbour Hotel Limited

Christchurch Restauranis Limited

Christchurch Hotels Limited

Bristol Harbour Hotel Limited

Bond -Street Estates {Brighton)

Limited

Biighton Harbour Hote! Limited
White Truffle Events Limited
RMH {Guildford) Limited

RMH (Guildford) Limited
Residence {Guildford} Limited

RMH  (Gusildford)
Developments Limited

BRMH  (Guildford)

Limited

25

Company

Residential

Management
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Class
Ordinary
Ordinary
Ordinary
Ordinary A

Chrdinary

Ordinary
Ordinary
Qrdinary
Crdinary

Ordinary

Ordinary
Ordinary
Crdinary A
Ordinary B
rdinary

Ordinary

Ordinary

Number
1
1
1

1

100,000

402

100

1
1
1327153
1327153
1

1
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Chiigor

Harbour
Group Limited

Habour Hodels
Group Limited

i P
Hoteis

Harbour

Limited

Chrislohuich Holzals
Lijnited

Christchurch
Hestaurants Limited

Kings Harbour Hote!
Limited

Forthminster Hotel
Compary Limitsd

Westelifi Hal
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Obligor

Salcombe Harbour Hotel
Limited

Chrlstchureh Harbour Hotel
Limited

Christehurch Restaurants

Limited
Kings Harbour Hotel Limited

Westcliff  Hall

Limited

{(Sidmouth)

Porthminster Hotel Gompany
Limited

Froyle Harbour Hotel Limited

Bristel Harbour Hotel Limited

Chichester Harbour Hotef
timited
Brighton  Harbour  Hotel
Litnited

Harbour Hotels Group Limited

RMH (Guildford) LLP

Harbour Hotels Group Limited
Harbour Hotels Group Limited
‘Harbour Hotels Group Limited

WORK\®8437819w.10

PartE
Intellectual Property
Intellectual Property
The Balcombe Harbour Hotel

domain, www.salcombe-
harbour-hotel.co.uk

The Christchurch Harbour

Hatel damain,
hitov//www .christchurch-

harbour-hotel.co.uk

The Jetty restaurant domain,
htip:/fwww . thejetty.co.uk

The Kings Arms Harbour Hotel
demain, http./Awww.thekings-
christchurch.co.uk

The Sidmouth Harbour Hotel
domain, hitp:./fwww.sidmouth-

harbour-hotel.co.uk

The St lves Harbour
domain, http/fwww.stives-
harbaur-hoiel co.uk

The Froyle Park Hotel domain,
hittp iwww. traylepark.co.uk

The Bristol Harbour Hotel
domain, hittiz fwwiw. bristol-
hatbour-hotel.co.uk

The Chichester Harbour Hotel
domain, http:/www.chichester-
harbout-hotel.co.uk

The Brighton Harbour Hotel
domain, hito//www.brighton-

Hotel

harbous-hotel.co,uk

The Harbour Hotels domain,
hitpwww harbourhoteis.co.uk
The Guildford Harbour Hotel
domain,
Harbour-hotel.co.uk
Trademark “Jetty”
Trademark “Harbour™
Trademark “Harbour Hotels”

28
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Registration Number

N/A

N/A

NA

N/A

N/A

NZA

N/A

N/A

N/A

N/A

N7A

N/A

UKO0003061650
UK0OD002482506
UKB0H03081544
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EXECUTION VERSION

Schedule 3
Forms of Letter for Account Bank,
Part A

“Notice to Account Bank

To: [Account Bank]
Copy: HSBC Bank ple {as Security Agent as defined below)
[Date]

Dear Sirs,

Security Agreement dated [@] between the Obligors {as defined therein) and HSBC Bank
plc (the "Security Agreement”)

This letter constitutes nofice to you that under the Securrty Agreement wg have charged {by way
of a first fixed charge) in favour of HSBC Bank ple (as trustee for. the Secured Parties as
referred to in the Security Agreement, the "Security Agent") all ‘our rights in regpect of .any
account, and any amount standing to the credit of any account, maintained by us with you {the
"Aeccounts").

We irrevocably instruct and authorise you to:

fay disclose to the Security Agent any information relatmg to any Accotuht
requested from you by the Security Ageﬂt

{b) comply with the terms of any written notice or instruction relating to- any Account.
received by you from the Security Agent;

€) "hold all sums standing to the credit of any Account other than -our account with
[@] {account number [@], sort code [€]) (the "Tradmg Account™ to the oider of.
the Security Agent; and

(d) n respect of any Agcount other than the Trading Account, pay or release any
sum standing to the credit of any such Account in accordance with the written
instructions.of the Security Agent:

NE. Only to be included for the Borrower's accotinis.

“We are not permitted to withdraw any amount from any Account other than the Trading
Account without the prior written consent of the Security Agent.

in respect of the Trading Account, we.are parmitted to withdraw -any amount from the Trading
Account for any purpose unless and until you receive a notice from the Security Agent to the
contrary stating that we are no longer pemmitted to withdraw. any amount from the Trading
Account without its consent. If and from the date on which you receive any such notice, we will
not be permitted to withdraw any-amount from the Trading Account without the prior written
consent of the Security Agent.

We acknowledge that you may comply with the instructions in this: letter without any further
permission from us.

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

. Ordy 1o be inciuded for the Borrowers accounts
2 Lo y to be included for the Borrower's accounts.
# Only to be included for the Barrower's accounts.

28
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EXECUTION VERSION

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

Please confirm your agreement o the above by sending the attached acknowledgement to the
Security Agent at [ Jwith-a copy tous.

Yours faithfully,

{Authorised Signatory)
[Obligor]

3o
WORK\28437819\w.10 2736.430



EXECUTION YERSION

Part B

Acknowledgement of Account Bank

To: HSBC Bank ple

Copy: [Obligor]

Dear Sirs,

[Date]

Security Agreement dated [®] between the Obligors (as defined therein) and HSBC Bank
plc {the "Security Agreement”)

We confirm receipt from [Obligor] {the "Obligor”) of a notice dated [®] (the Notice) of a charge
upon the terms of the Security Agreement over all the rights of the Obligor to any amount
standing to the credit of any of the Obligor's accounts with us (the "Accounts”).

We confirm that we:

{a).

(b}

(d)

(e}

accept the instructions contained in the Notice and agree to comply with the
Notice;

‘have not received notice of any prior secutity over, -or-the interest of any third

party in, any Account;

have neither claimed nor exetcised, nor will claim. or exercise, any security
interest, set-off, counter-claim ot other right in respect of any Account other
than the netting of debit and credit balances in the ordinary course of banking;:

will not permit any amount to be withdrawn from any Account other than the
Trading Account (as defined in the Notice} without your prior writteii consent;
and*

wilt comply with any ncmce we may receive from the Security Agent in respect
of the Trading Account.”

The Accounts maintained with us are:[Specify accounts and account numbers]

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

Yatirg faithfully,

{Authorised signatotry)

4 Orily to be freluded for the Borrower's accounts.
* Only to be incioded for the Borower's accounts.

3
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EXECUTION VERSION

Schedule 4
Forms of Letter for Hedge Counterpart

Part A

Notice to Hedge Counterparty

To: fHedge Counterparty]
Copy: HSBC.Bark plg as Security Agent as defined below

[Date)
Dear Sirs,

Security Agreement dated [®] between the Obligors (as defined therein) and HSBC Bank
ple (the "Security Agreement™)

This letter constitutes notice to. you that under the Security Agreement we assigned absolutely,
subject to a proviso for re-assignment on redemption, to HSBC Bank plc {as trustes for the
Secured Patties as referred to in the Security Agreement, the "Security Agent”) afl our rights
under any hedging agreements between you and us (the "Hedging Agreements”).

We irrevocably instruct and authorise you to;

{a) disclose to the Secwity Agent any information retating to the Hedging
Agreements which the Security Agent may request fram you; and

{b}  .pay any sum payable by you under the Hedging Agreements to our account
with [the Security Agent] at [@], account number [#], sort code [@].

The instructions in this letter apply until you receive notice from the Security Agent to the
contrary and notwithstanding any previous instructions given by us.

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

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

Please confirm your agreement to the above by signing the attached acknowledgement and
returning it to the Security Agent at [address] with a copy to us.

Yours faithfelly,

{Authorised signatory)
[Obligor}

32
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EXECUTION VERSION

Part B

Acknowledgement of Hedge Counterparty

To; HSBC Bank plc
Copy: [Obligor].
[Date]

Dear Sirs,

Security Agreement dated [9] between the Obligors (as defined therein) and HSBC Bank
plc (the "Security Agreement”)

We confirm receipt from [Obligor] {the "Obligor'} of a notice dated [@] {the "Notice") of an
assignment upon the terms of the Security Agreement of all the Obligor's rights under the
Hedging Agreements {as defined in the Notice),

We confirm that we:

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

(b} have not received notice of any prior security over, or the interest of any third
party in, the Hedging Agreements; '

{cy must pay any amount payable by us under the Hedging Agreements to the
Obligor's account with {you] at [@], Sort Code [®], Account No. [8]; and

{d} must accept your instrictions in relation to the Obligor's rights under the
-Hedging Agreements.

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

Yours faithfully,

(Authorised signaiory}
[Hedge Counterparty]]

33
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_Schedule. 5

Forms of Letter for Insurers

Part A

Notice to Insurer

To: finsurer]
Copy: HSBC Bank plc {as Security Agent as defined below}

[Date]
Dear Sirs,

Security Agreement dated [@] between the Obligors (as defined therein) and HSBC Bank
plc {the "Security Agreement”)

This leiter constitutes notice to you that under the Security Agreement we have assigned
absolutely, subject.fo a proviso for re-assignment on redemption, to HSBC Bank ple {as trustee
for the Secured Parties as referred to in the Security Agreement, the "Security Agent”) all our
righits in respect of [insert details of contract of. insurance] {the "Insurance”}.

We confirm that:

{a) we will remain liable under the Insurance to perform all the obhgatuons assumed.
by us under the Instrance; and

N{s}] rione of the Security Agent, its agents, any receiver 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, othérwise expressly provided for in the
hsurance}.

We will afso remain entitled to exercise -all our rights, powers and discretions under the
Insurance, and you should continue to givé notices and make payments under the Insurance to
us {unless, and to the extent, otherwise expressly provided for in the lnsurance or in any insurer
letter you may have issued 1o the Security Agent.in respect of the: Insurance), unless and untif
you receive natice from the Security Agent to the contrary stating that the security under the
Security Agreement has become enforceable. In this evert, all the rights, powers and
discretions will be exercisable by, and notices must be giver and payments must be made to,
the Security Agent or as it directs-{unless, and o the extent, otherwise expressly provided for in
the Insurance or in any insurer letter you may have issued to the Security Agent in respect of
.the Insurarice).

We irrevocably instruct and authorise you 1o disclose to the Security Agent any information
relating to the Insurance requested from you by the Security Agent.

The instiuctions in this letter may not be revoked or amended without the prior written comsent
of the Security Agenit.

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

Please acknowledge receipt of this letter by sending the attached acknowledgement to the
Security Agent at {address] with a copy to us.

Yaurs faithtully,

3a.
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{Authorised signatory)

[Obligor]

35
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EXECUTION VERSION

Pat B

Acknowledgement of insurer

To: HSBE Bank ple
Copy: [Obligor]

[Date]
Dear Sirs,

Security Agreement dated [®] between the Obligors (as defined therein} and HSBC Bank
plc (the Security Agreement)

We confirm receipt from [Obligor] (the Obligor} of a notice dated | | {the "Notice") of an
assignment on the terms of the Security Agreement of all the Obligor's rights in respect of [insert
details of the contract of insurancel {(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
Natice.

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

Yours taithfully,

{Authorised signatary)

[Insurer]

36
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EXECUTION VERSION

Schedule 6

Forms of Letter for Other Contracts

Part A

Notice to-Countarparty

To: [Contract Counterparty]
Copy: HSBC Bank plc (as Security Agent as defined below)

[Date]
Dear Sirs,

Security Agreement dated [®] between the Obligors (as defined therein) and HSBC Bank
plc (the "Security Agreement™)

This letter constitutes notice to you that under the Security Agreement we have [assigned
absolutely, subject 1o-a proviso for re-assignment on redemption Jlcharged by way of a first
fixed charge] to HSBC Bank plc {as trustee for the Secured Parties as referred to in the Security
Agreement, the "Secur:ty Agent") ail our rights in respect of [insert detalls of contract] (the
"Contract").

We confirm that:

{a} we will remain liable under the Contract to perform all the obligations assumed
by us under the Contract; and

{b) none of the Security Agent, its agents, any receiver or any other parson will at
any time be under any obligation or liability to you under or in respéct of the
Contrapt.

We will also remain entitled to exercise all our rights, powers and discretions under the
Contract, and you should confinue to give notices and niake payments under the Contract to us,
unless and until you receive notice from the Security Agent fo the contrary stating that the
security under the Security 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 ba
made ta, the Security Agernit or as it directs.

We irrevocably instruct and authotise you to disclose to the Security Agent any information
retating to the Contract requested from you by the Security. Agenit.

The instructions in this Jetter may not be revoked or amendéd 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 Eriglish law.

Please acknowledge receipt of this letter by sending the attached acknowledgement o the
Security Agent at [address] with a copy to- us.

Yeours faithiully,

(Authorised signatory)
[Obligot]

37
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EXECUTION VERSION

Part B

Acknowledgement of Counterparty
To: HSBC Bank plc
Copy: [Obligot]
[Date}
Dear Sirs,

Security Agreement dated [#] between the Obligors {as defined therein) and HSBC Bank
ple {the "Security. Agreement")

We contirm receipt from [Obligor] {the "Obligor”) of a notice dated [@] (the "Notice") of [an
assignment)/ffixed charge] on the terms of the Security Agreement of all the Obligor's rights in
respect of [insert details of the contract] {the "Contract”).

We canfirm 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 Contract as directed in the
Natice.

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

Yours faithfully,

{Authorised signatory)

[Contract counterparty]

39
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Dirsctor

[SIGNATURE OF WITNESS]
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EXECUTED as a DEED by
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EXECUTED as = DEED by
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SECURITY AGENT
SIGMNEDR by HSBC BANK PLT

acting by.
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