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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10921650

Charge code: 1092 1650 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th June 2020 and created by DELTA BELTON WOODS

OP CO LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th July 2020 .

Given at Companies House, Cardiff on 6th July 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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This Deed is entered into with the benefit of {(and subject to the terms of) the
Intercreditor Agreement {as defined herein)

Dated 26 June 2020

The Coiripanies listed in Schedule 1
(Chargors)

Delta Portfolio Property LLP
(Lender)

Dantuns. Uk i Middis East11P
Ore Fléet Place

London EC4M TWS

United Kingdsm
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This Debenture made on

26 June 2020

Between:

(1)
(2)

The Companies named in Schedule 1 as Chargors; and

Delta Portfolio Property LLP as Lender.

WITNESSES as follows:

1.

1.1

DEFINITIONS AND INTERPRETATION

Definitions: Unless the context otherwise requires, words or expressions defined in the
Facilities Agreement shall have the same meaning in this Debenture and, in addition, the
following words and expressions shall have the following meanings:

"Act" means the Companies Act 2006;

"Asset Management Agreement” has the meaning given to that term in the Senior
Facilities Agreement;

“Asset Manager” has the meaning given to that term in the Senior Facilities Agreement;

*Assets” means, in relation to a Chargor, all its undertaking, property, assets, revenues
and rights of every description, or any part of them,

"Business Day" means a day on which banks are generally open for business in the City
of London and in the Isle of Man (excluding Saturdays, Sundays and bank or public
holidays);

“Charged Accounts” means the accounts listed in Schedule 6 (Accounts) operated by
the Account Banks and {(where the context permits) includes:

(a) any additional and/or substitute account(s) in the future opened with an Account
Bank for the deposit or holding of all or part of a Charged Account Deposit(s); and

(b) any such listed, additional and/or substitute account as redesignated and/or
renumbered from time to time,

in each case, whether any such account is opened in the name of the relevant Chargor or
in the relevant Account Bank’s name.

“Charged Account Deposit(s)’ means all sums of money in any currency:

(a) deposited or paid by a Chargor now or at any time in the future to the credit of the
Charged Accounts;

(b) representing interest on any sums deposited or paid or held as set out in
paragraph (a) above which is credited to the Charged Accounts; and

{c) representing the renewal or replacement of or for any sums deposited or paid or
held as set out in paragraphs (a) and/or {b) above.

"Chargor' means each company named in Schedule 1 (The Chargors) and {with effect
from its accession) each other company which executes a Deed of Accession and
Charge;

"Cindat Asset Management Agreement” has the meaning given to that term in the
Senior Facilities Agreement;




“Deed of Accession and Charge" means a Deed of Accession and Charge substantially
in the form set out in Schedule 7 (Form of Deed of Accession and Charge for a New
Chargor),

"Derivative Rights” includes:

(a) allotments, rights, money or property arising at any fime in relation to any of the
Securities by way of conversion, exchange, redemption, bonus, preference, option
or otherwise;

H) dividends, distributions, interest and other income paid or payable in relation to
any Securities; and

{c) stock, shares and securities offered in addition to or in substitution for any of the
Securities;

sgvent of Default’” means an Event of Default under and as defined in the Facilifies
Agreement;

“Excluded Properties" means each of the Properties listed in 0 (Excluded Properties),

"Facilities Agreement" means the facilities agreement originally dated on or about the
date of this deed and made between, amongst others, the entities listed in Part 1 of
Schedule 1 of the Facilities Agreement as Original Borrowers, the entities listed in Part 2
of Schedule 1 of the Facilities Agreement as Original Guarantors and the Lender as
lender and as the same may be further amended and/or restated from time to time;

"Finance Documents" has the meaning given to it in the Facilities Agreement;

“Financial Collateral” in relation to a Chargor, means any of its Assets comprising
financial collateral within the meaning of the Financial Collateral Regulations;

"Financial Collateral Regulations" means the Financial Collateral Arrangements {No. 2)
Regulations 2003, as amended,;

"Fixed Charge Asset’ means an Asset for the time being comprised within an
assignment created by Clause 3.1 (Assignments) or within a mortgage or fixed charge
created by Clause 3.2 (Fixed securily) or arising on crystallisation of a floating charge
whether under Clause 4 (Crystallisation) or otherwise and includes all Assets assigned,
mortgaged or charged by the equivalent provisions in any Deed of Accession and Charge;

"Floating Charge Asset' means an Asset for the time being comprised within the floating
charge created by Clause 3.3 (Creation of floating charge} (or by the equivalent provision
of any Deed of Accession and Charge) but, in relation to Assets situated in Scotland and
charged by Clause 3.3(b) (or by the equivalent provision of any Deed of Accession and
Charge) only insofar as concerns the floating charge over that Asset,

"Franchise Agreement” has the meaning given to that term in the Senior Facilities
Agreement,

"Hedging Agreement” has the meaning given to itin the Senior Facilities Agreement.

“Hotel Operating Document"” has the meaning given to that term in the Senior Facilities
Agreement;
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“Insurance Policy” means any contract or policy of insurance of any Chargor (including
all cover notes) of whatever nature which are from time to time taken out by or on behalf
of any Chargor or (to the extent of its interest) in which any Chargor has an interest at any
time,

“Intellectual Property" means:

(@) any patents, trademarks, service marks, designs, business names, topographical
or similar rights, copyrights, database rights, design rights, domain names, moral
rights, inventions, confidential information, knowhow and other intellectual
property rights and interests (which may now or in the future subsist and including
any interest by way of licence), whether registered or unregistered; and

(b} the benefit of all applications and rights to use such assets of each member of the
Group {which may now or in the future subsist).

“Intellectual Property Rights" means, in refation to a Chargor, all and any of its
intellectual Property and all other intellectual property rights and other rights, causes of
action, interests and assets charged by it pursuant to paragraphs (c)(xii) to (xvii} inclusive
of clause 3.2 {Fixed security);

“Intercreditor Agreement’ has the meaning given to the term "2020 intercreditor
Agreement” in the Senior Facilities Agreement, as may be amended, restated and/or
novated from time to time.

“Intra-Group Loans” means all intercompany debts due to any Ghargor from another
member of the Group pursuant to any intercompany loan agreements or loan notes;

“Land" means freehold and leasehold, and any other estate in, land and (outside England
and Wales) immaovable property and in each case all buildings and structures upon and all
things affixed to Land (including trade and tenant's fixtures) and the benefit of any
covenants for title given or entered into by any predecessor in title of the relevant Chargor
in respect of that property or any moneys paid or payable in respect of those covenants,
but excluding any such Land in Scotland, the Non-Core Land Parcels and the Specified
Hotels;

"Lease Document” has the meaning given to that term in the Senior Facilities
Agreement;

"Liability" means any liability, damage, loss, cost, claim or expense of any kind or nature,
whether direct, indirect, special, consequential or otherwise,

"New Chargor' means a member of the Group which becomes a chargor under the
Debenture in accordance with clause 33 (Accession of a New Chargor),

"Non-Core Land Parcels" means the freehold and leasehoid land listed in Part 2 of
Schedule 2 (Registered Land fo be Mortgaged) and in each case all buildings and
structures upon and all things affixed to such Non-Core Land Parcels (including trade and
tenant's fixtures);

"Party" means a party to this Debenture;
"Properties” has the meaning given to that term in the Senior Facilities Agreement,;

*Receivables” means, in relation to a Chargor, all sums of money receivable by it now or
in the future consisting of or payable under or derived from any Asset described in

clause 3.1 (Fixed security);
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"Receiver" means a receiver of a receiver and manager appointed under clause 19.1
(Appointment of a Receiver or an administrator) and (where the context requires or
permits) includes any substituted receiver or receiver and manager;

“Relevant Contract’ means any Franchise Agreement, any Hotel Operating Document,
any Asset Management Agreement, any Cindat Asset Management Agreement, any
Subordinated Debt Document, any document appointing an Asset Manager and any other
document designated as such by the Agent and the Obligors’ Agent;

"Secured Liabilities" means all present and future obligations and liabilities (whether
actual or contingent and whether incurred jointly or severally and whether as principal or
surety or in any other capacity whatsoever) of each Transaction Obligor to any Secured
Party under each Finance Document;

"Securities" means all shares, stock, debentures, debenture stock, bonds and other
investments (as listed in Part I, Schedule 2 of the Financial Services and Markets Act
2000), whether certificated or uncertificated and whether in registered or bearer form,
including all depositary interests representing any of them and including ali rights and
benefits of a capital nature accruing at any time in respect of any Securities by way of
redemption, repayment, substitution, exchange, bonus or preference, option, rights or
otherwise,

"Security Assets" means all assets of a Chargor the subject of any security created by
this Deed;

"Senior Debt Discharge Date" has the meaning given to it in the Intercreditor
Agreement;

"Senior Facilities Agreement" means the facilities agreement originally dated 4
September 2017 and made between, amongst others, Chargors as Original Guarantors,
Banco Santander SA, London Branch as Agent and Santander UK plc as Security Agent
as amended and restated by amendment and restatement agreements daied 26
September 2017 and 11 December 2017 and as amended by letters dated 20 December
2017, 26 March 2018 and 23 April 2018 as further amended and restated on or around
the date of this Debenture, as the same may be further amended andfor restated from
time to time;

"Senior Security Document"' means each "Security Document" as defined in the Senior
Facilities Agreement;

“Specified Hotels” means the freehold and leasehold land listed in Part 3 of Schedule 2
(Registered Land to be Mortgaged) and in each case all buildings and structures upon
and all things affixed to such Specified Hotels (including trade and tenant's fixtures) but
excluding any Non-Core Land Parcels located within any Specified Hotef;

"Security Interest' means a mortgage, standard security, charge, pledge, lien,
assignation, assignment by way of security, hypothecation or other security interest
securing any obligation of any person or any other agreement or arrangement having a
similar effect;

“Specified Insurance Policies” means the Insurance Policies listed in Schedule 5
(Specified Insurance Policies); :

"Specified Inteliectual Property" means the Intellectual Property listed in Schedule 4
{ Specified Intellectual Property),
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"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;

"Secured Party" means the Lender, any Receiver or any Delegate.
"Specified Securities” means, in relation to a Chargor, all Securities which at any time:

(a) represent a holding in a Subsidiary of such Chargor (including (without limitation)
those Securities listed in Schedule 3 (Specified Securities)) or an undertaking
which would be its subsidiary undertaking if in section 1162(2)(a) of the Act “30
per cent or more" were substituted for "a majority",

(b} are held in the name of the Lender or its nominee or to its order; or

(c) the certificates for which are deposited by such Chargor with the Lender or which,
if uncertificated, are held in an escrow or other account in favour of the Lender or
its nominee;

"Subordinated Debt Document” has the meaning given to that term in the Senior
Facilities Agreement;

"Supplemental Mortgage" means a mortgage to be entered into by each Chargor in
relation to its interest in any land owned by it on the date of this Deed in relation to any
Excluded Properties pursuant to Clause 3.7(c).

12 Interpretation: Unless the context otherwise requires, in this Debenture:

(a) references to a "Party” shall be construed so as to include that Party's respective
siiccessors in title, permitted assigns and permitted transferees,

(b) "including” and "in particular” shall not be construed restrictively but shall mean
respectively "including, without prejudice to the generality of the foregoing" and "in
particular, but without prejudice to the generality of the foregoing";

{c) a "person” includes any individual, firm, company, corporation, government, state
or agency of a state or any association or partnership (whether or not having
separate legal personality) of two or more of the foregoing;

(d) "property" includes any interest (legal or equitable} in real or personal property
and any thing in action;

(e) "variation" includes any variation, amendment, accession, novation, restatement,
modification, assignment, transfer, supplement, extension, deletion or
replacement however effected and "vary”" and “varied” shall be construed
accordingly;

® "writing" includes telex and facsimile transmission legibly received except in
relation to any certificate, notice or other document which Is expressly required by
this Debenture to be signed and "written" has a corresponding meaning;

(o)) subject to Clause 36.4 (Variations) references to this Debenture or to any other
document (including any Finance Document) include references to this Debenture
or such other document as varied in any manner from time to fime, even if
changes are made to the composition of the parties to this Debenture or such
aother document or to the nature or amount of any facilities made available under
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1.3

1.4

1.5

1.6

2.1

22

23

such other document and, in addition, references to this Debenture shall include
(with effect from the date on which it comes into force) each Deed of Accession
and Charge executed pursuant to it;

(h) the singular shall include the plural and vice versa and any gender shall include
the other genders;

(i Clauses, paragraphs and Schedules shall be construed as references to Clauses
and paragraphs of, and Schedules to, this Debenture,

)] any reference to any statute or statutory instrument or any section of it shall be
deemed to include a reference to any statutory maodification or re-enactment of it
for the time being in force in relation to the particular circumstances; and

(k) headings are inserted in this Debenture for convenience and shall not affect its
interpretation.

Companies Acts: Expressions defined in the Act {and not redefined in this Debenture)
shall have the same meanings in this Debenture, except that the expression "company”
shall include a body corporate established outside Great Britain.

Statutes: Any reference to any statute or statutory instrument or any section of it shall be
deemed to include a reference to any statutory modification or re-enactment of it for the
time being in force in relation to the particular circumstances.

Incorporation of terms: The terms of the Facilities Agreement, each other Finance
Document and of any other agreement or instrument between any Parties in relation to
any Finance Document are incorporated in this Debenture to the extent required to
ensure that any purported disposition, or any agreement for the disposition, of any Land,
Non-Core Land Parcel and/or Specified Hotel contained in this Debenture is a valid
disposition in accordance with section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989.

Intercreditor Agreement: This Debenture is entered into on the basis that it will have the
benefit of and be subject to the terms of the Intercreditor Agreement.

COVENANT TO PAY

Covenant to pay: Each Chargor hereby (as primary obligor and not merely as surety)
covenants that it will, on the Lender's written demand, pay or discharge to the Lender the
Secured Liabilities now or in the future due, owing or incurred by it to each Secured Party
under or in connection with the Finance Documents.

Demands:

(a) The making of one demand shall not preciude the Lender from making any further
demands.

{s)] Any third party dealing with the Lender or any Receiver shall not be concerned to
see or enquire as to the validity of any demand under this Debenture.

Proviso: The covenants contained in this Clause and the security created by this
Debenture shall not extend to or include any liability or sum which would otherwise cause
any such covenant or security to be unlawful or prohibited by any applicable law.
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3. CHARGING CLAUSE

3.1 Assignments: Each Chargor, with full title guarantee, as security for the payment or
discharge of all Secured Liabilities, assigns and agrees to assign absolutely (subject to a
proviso for reagsignment on redempfion) to the Lender:

(a)

(b)

(c)
(d)

(@
{h)

(i)

all of its rights, title and interest from time to time in respect of any sums payable
to it pursuant to the Insurance Policies, including but not imited fo the Specified
Insurance Policies;

all its rights, title and interest from time to time in respect of the Hedging
Agreements;

all its rights, title and interest from time to time in respect of the intra-Group Loans;

all its rights, fitle and interest from time to time in respect of each Charged
Account;

all its rights, title and interest from time to time in respect of the Relevant
Contracts,

all its rights, title and interest from time to time in respect of each Lease
Document;

any rental income received under any Lease Document;

under any guarantee of rental income contained in or relating to any Lease
Document; and

under any other agreement to which it is party (and which is capable of being
assigned to the Lender) except to the extent that it is subject to any fixed security
created under any other term of this Clause 3.1.

3.2 Fixed Security: Each Chargor, with full titte guarantee, as security for the payment or
discharge of all Secured Liabilities, charges to the Lender:

(a)

(b)

{c)

by way of legal mortgage, all Land in England and Wales now vested in it and
registered at the Land Registry as described in Part 1 of Schedule 2 (Registered
Land to be Mortgaged) (other than the Excluded Properties);

by way of legal mortgage, all Land in England and Wales now vested in it and not
registered at the Land Registry other than the Excluded Properties;

by way of fixed charge:

(i} all other Land which is now or in the future becomes, its property, other
than the Excluded Properties;

(i} all interests and rights in or relating to Land or the proceeds of sale of
Land now or in the future belonging to it, other than the Excluded
Properties;

(iii) ail plant and machinery now or in the future attached to any Land which, or
an interest in which, is charged by it under the preceding provisions of this
Clause 3.2 or under a Supplemental Mortgage;
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{iv) all plant and machinery now or in the future attached to any Non-Core
Land Parcel which, or an interest in which, is charged by it under the
preceding provisions of this Clause 3.2 or under a Supplemental
Mortgage;

(v) all plant and machinery now or in the future attached to the Specified
Hotels which, or an interest in which, is charged by it under the preceding
provisions of this Clause 3.2 or under a Supplemental Mortgage;

(vi) all rental and other income and all debts and claims now or in the future
due or owing to it under or in connection with any lease, agreement or
licence relating to Land;

(viiy  alt rental and other income and ail debts and claims now or in the future
due or owing fo it under or in connection with any lease, agreement or
ticence relating to the Non-Core Land Parcels;

(vii)  all rental and other income and all debts and claims now or in the future
due or owing to it under or in connection with any lease, agreement or
licence relating to the Specified Hotels;

{ix) all Specified Securities which are now Its property including but not fimited
to the Specified Securities described in Schedule 3 (Specified Securities),
including all proceeds of sale derived from them,

(x) all Specified Securities in which that Chargor may in the future acqtiire an
interest (legal or equitable), including all proceeds of sale derived from
them;

{xi) ali Derivative Rights of a capital nature now or in the future accruing or
offered in respect of its Specified Securities;

(xii)  all Derivative Rights of an income nature now or in the future accruing or
offered at any time in respect of its Specified Securities;

(xiiy  all insurance or assurance contracts or policies now or in the future held
by or otherwise benefiting it which relate to Fixed Charge Assets or which
are now or in the future deposited by it with the Lender, together with all its
rights and interests in such contracts and policies (including the benefit of
all claims arising and alt money payable under themy,

(xiv)  all its goodwill and uncalled capital for the time being;
{xv) sall Specified Intellectual Property belanging to it;

(xvi) all other Intellectual Property presently belonging to it, including any
Intellectual Property to which it is not absolutely entitled or to which it is
entitted together with others;

(xvii) all Intellectual Property that may be acquired by or belong to it in the
future, including any such Inteliectual Property to which it is not absolutely
entitied or to which it is entifled together with others;

{xviii) the benefit of all agreements and licences now or in the future entered into
or enjoyed by it relating to the use or exploitation of any Intellectual
Property in any part of the world;

ADEW/CGA/0T0954.00002/72767842.6 Page 8




{(xix) all its rights now or in the future in relation to trade secrets, confidential
information and knowhow in any part of the world;

(xx)  all its rights and causes of action in respect of infringement(s) (past,
present or future) of the rights referred to in Clauses 3.2{c)(xv} to {xix)
inclusive;

(xxi}  alt trade debts now or in the future owing to it;

(xxii) all other debts or other money now or in the future owing to it, excluding
those arising on fluctuating accounts with other members of the Group;

{(xxiii) the benefit of all instruments, guarantees, charges, pledges and other
security and all other rights and remedies available to it in respect of any
Fixed Charge Asset except to the extent that such items are for the time
being effectively assigned under Clause 3.1 (Assignments);

{(xxiv) all moneys at any time standing to the credit of any account (including the
Charged Accounts and any other accounts contemplated by the Facilities
Agreement) it has with any person and the debt represented by any such
credit balance;

{(xxv) any beneficial interest, claim or entitlement it has in any pension fund;

(xxvi) the benefit of all licenses, consents and authorisations held in connection
with its business or the use of an Asset and the right to recover and
receive all compensation which may be payable in respect of them;

(oavi)  all rights, money or property accruing or payable to it now or in the future
under or by virtue of a Fixed Charge Asset except to the extent that such
rights, money or property are for the time being effectively charged by
fixed charge under the foregoing provisions of this Clause 3.2.

33 Creation of floating charge: Each Chargor, with full title guarantee (or, in relation to
Assets situated in Scotiand or otherwise governed by Scots law, with absolute
warrandice), charges to the Lender as security for the payment or discharge of all
Secured Liabiliies, by way of floating charge:

(a) all its Assets except to the extent that such Assets are for the time being
effectively assigned by way of security by virtue of Clause 3.1 {(Assignments) or
charged by any fixed charge contained in Clause 3.2 {Fixed security) including
any Assets comprised within @ charge which is reconverted under Clause 4.4
(Reconversion), and

(b} without exception, all its Assets insofar as they are for the time being situated in
Scotland or otherwise governed by Scots law, including for the avoidance of
doubt, any estate in land and immoveable property and in each case all buildings
and structures upon and all things affixed thereto (including trade and tenant’s)
fixtures, whether or not such assets are so assigned by way of security by virtue
of Clause 3.1 {Assignments) or charged by any fixed charge contained in Clause
3.2 (Fixed security},

but in each case so that, except as specifically permitted by the Facilities Agreement,
such Chargor shall not create any Security over any such Asset fwhether having priority
over, or ranking pari passu with or subject to, this floating charge} or take any other step

referred to in Clause 7 (Negative pledge and other restrictions) with respect to any such
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Asset, and such Chargor shall not, without the consent of the Lender, sell, transfer, part
with or dispose of any such Asset except as permitted by Clause 14.3 {Disposals) of the
Facilities Agreement.

3.4 Notices

(a) Subject to clause 3.4(f) below, each relevant Chargor shall, if the Lender so
requests, within 5 Business Days after the date of such request {or, if acceding to
this Debenture, on the date of the relevant Deed of Accessian):

(i) execute a notice of assignment to the insurers of the security over the
Insurance Policies and their proceeds created by this Debenture in
substantially the form set out in Part 2 of Schedule 8 (Forms of Notice of
Assignment / Charge) and, as soon as reasonably practicable, serve that
notice on each such insurer,

(i execute a nofice of assignment in respect of the Intra-Group Loans in
substantially the same form set out in Part 3 of Schedule 8 (Forms of
Notice of Assignment / Charge) and, as soon as reasonably practicable,
serve that notice on each debtor party to such Intra-Group Loans;

(iii) as soon as reasonably practicable (but in any event no later than 10
Business Days) after obtaining any Insurance Policy execute a notice of
charge to the insurers of the security over the Insurance Policies and their
proceeds created by this Debenture in substantially the form set out in
Part 2 of Schedule 8 (Forms of Notice of Assignment / Charge} and, as
soon as reasonably practicable, serve that notice on each such insurer;

(iv} in respect of each Charged Account, execute a notice to each Account
Bank substantially in the form set out in Part 4 of Schedule 8 (Forms of
Notice of Assignment / Charge) and, as soon as reasonably practicable,
serve that notice of such Account Bank;

(v} execute and deliver as soon as reasonably practicable to each relevant
contract counterparty to any Headlease or superior lease refating to any
Land, Non-Core Land Parcel and Specified Hotel where such Chargor is a
tenant and which is charged to the Lender under this Debenture a nofice
of charge in substantially the same form set out in Part 6 of Schedule 8
(Forms of Notice of Assignment / Charge) along with a copy of this
Debenture; and

(vi) as soon as reasonably practicable (but in any event no later than 10
Business Days) upon entering into any Headlease or superior lease as a
tenant of any Land execute and deliver a notice of charge in substantially
the same form set out in Part 6 of Schedule 8 (Forms of Notice of
Assignment / Charge) on any contract counterparty along with a copy of
this Debenture.

(b} Subject to clause 3.4(f) below, each relevant Chargor shall promptly at the request
of the Lender, execute a notice of assignment in respect of the Relevant Contracts
to each contract counterparty in substantially the form set out in Part 5 of
Schedule 8 (Forms of Notice of Assignment / Charge) and, as soon as reasonably
practicable, serve notice on such contract counterparty;

{c) [Intentionally left blank]
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{d} Each Chargor shall use reasonable endeavours (including expending reasonable
costs and expenses) to procure the execution and delivery to the Lender of
acknowledgments by the addressees of the notices delivered to them pursuant to
paragraphs {a} and (b) above.

(e} Each Chargor shall at the request of the Lender following the occurrence of an
Event of Default which is continuing:

(B deliver a notice of assignment in substantially the same form set out in
Part 7 of Schedule 8 (Forms of Notice of Assignment / Charge), on each
tenant where the Chargor is a landlord; and

(iD) use reasonable endeavours (including expending reasonable costs and
expenses) to procure the execution and delivery to the Lender of
acknowledgments from each such tenant.

f Each Chargor and the Lender confirm that this Clause 3.4(f) shall take effect as
and constitute:

(i) notice of assignment on each ather Chargor that is a counterparty to any
Hedging Agreement, Insurance Policy, Intra-Group Loan, Charged
Account, Relevant Contract or Lease Document for the purposes of
clauses 3.4(a)(i) to (vii) above respectively (and shall safisfy any obligation
on the Chargor to serve any notice specified in those clauses on any
Chargor that is such a counterparty); and

(i} notice of acknowledgement of such assignment by each counterparty
Chargor for the purpose of clauses 3.4(a)(i) to (vii) above respectively {and
shall satisfy any obligation on the Chargor to endeavour to obtain any
acknowledgement specified in those clauses or in paragraph (e} above
from any Chargor that is such a counterparty).

35 Priority:

{a) Any fixed Security created by a Chargor and subsisting in favour of the Lender
shall {save as the Lender may otherwise declare at or after the time of its creation)
have priority over the floating charge created by Clause 3.3 (Creation of floaling
charge).

(b} Any Security created in the future by a Chargor (except in favour of the Lender or
under or pursuant to the Senior Security Documents) shall be expressed to be
subject to this Debenture and shall rank in order of priority behind the charges
created by this Debenture.

36 Application to the Land Registry:

{a} Each Chargor in relation to each register of title of any present and future land of
that Chargor which is charged to the Lender under this Debenture or pursuant to
the further assurance undertakings in the Facilities Agreement, consents to the
Lender (or its solicitors) at any time submitting to the Land Registry:

{i) a Form AN1 (Application to enter an agreed notice) in respect of the
security created by this Debenture;

(ii) a Form RX1 (Application to register a restriction) in the following terms:
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"No disposition of the registered estate 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 [date] in favour of [Chargee]
referred to in the charges register or their conveyancer"; and

(iif}) a Form CH2 (Application to enter an obligation to make further advances);
and

(b) Each Chargor covenants to submit an application to the appropriate Land Registry
for the first registration of any unregistered Land in England and Wales mortgaged
by Clause 3.2 (Fixed security) at its own expense, immediately following its
execution of this Debenture.

3.7 Consents:

(a) if the rights of a Chargor under any Headlease or other document or other
instrument (the Documents) cannot be secured by the date of this Debenture
without the cansent of any relevant counterparty to that Document:

i the Chargors must nofify the Lender promptly and the Lender
acknowledges that the Chargors have nofified the Lender of the
restrictions on charging of the Chargors' interests in the Excluded
Properties;

iy this Security will constitute security over all proceeds and other amounts
which the Chargor may receive, or has received, under the relevant
Document but will exclude the Chargor's other rights under that
Document; and

(i) unless the Lender otherwise requires, the Chargor must use its
reasonable endeavours to obtain the required consent.

{b} If the Chargor obtains the required consent:
(i) the Chargor must notify the Lender promptly;

(i) all of the Chargors rights under that Document will immediately be
secured in accordance with Clause 3.1 {Assignments) and/or Clause 3.2
{Fixed Security) as applicable; and

(i) Clauses 3.1 (Assignments) and 3.2 (Fixed Security) as applicable will
apply to that Document.

(c) Each Chargor with an interest in an Excluded Property shall, following the
obtaining of any consent from any landiord in relation to an Excluded Property,
execute a Supplemental Mortgage in favour of the Lender in relation to that
Excluded Property.

4, CRYSTALLISATION

4.1 Crystallisation by notice: The floating charge created by each Chargor in Clause 3.3
(Creation of floating charge) may (fo the extent permitted by applicable law), subject to
Clause 4.5 (Moratorium Assets), be crystallised into a fixed charge by notice in wrifing
given at any time by the Lender to the relevant Chargor if:

(a) an Event of Defauit has occurred and is continuing; or
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4.2

43

4.4

45

5.1

(b) the Lender in good faith considers that any of the Assets expressed to be charged
to the Lender by this Debenture may be in danger of being seized or sold
pursuant to any form of distress, attachment, execution or other legal process or
to be otherwise in jeopardy.

Such crystallisation shall take effect over the Floating Charge Assets or class of Assets
specified in the notice. If no Floating Charge Assets are specified, it shall take effect over
all Floating Charge Assets of the relevant Chargor.

Automatic crystallisation: Subject to Clause 4.5 (Moratorium Assets) the floating
charge created by Clause 3.3 (Creation of floating charge) shall (to the extent permitted
by applicable law), in addition to circumstances when this may occur under generatl law,
be automatically and instantly crystallised (without the necessity of notice) into a fixed
charge over all Floating Charge Assets of the relevant Chargor if an administrator is
appointed or the Agent receives notice of an intention to appoint an administrator or any
analogous proceeding is commenced in any jurisdiction.

Future Floating Charge Assets: Except as otherwise stated in any notice given under
Clause 4.1 (Crystaliisation by notice) or unless such notice relates to all its Floating
Charge Assets, prospective Floating Charge Assets acquired by any Chargor after
crystallisation has occurred under Clause 4.1 (Crystaflisation by notice} or Clause 4.2
(Automatic crystalfisation) shall become subject to the floating charge created by Clause
3.3 (Creation of floaling charge), so that the crystallisation shall be effective only as to the
relevant Floating Charge Assets in existence at the date of crystallisation {to the extent
permitied by applicable law).

Reconversion: Any charge which has crystallised under Clause 4.1 (Crystallisation by
nofice) or Clause 4.2 (Automatic crystallisation) may (to the extent permitted by applicable
law), by notice in writing given at any time by the Lender to the relevant Chargor (or to the
Obligors' Agent on its behalf), be reconverted into a floating charge in relation to the
Assets specified in such notice.

Moratorium Assets: The floating charge created by each Chargor in Clause 3.3
(Creation of floating charge) may not be converted into a fixed charge on Assets for which
a moratorium is in force if and for so long as such conversion would breach paragraph 13
in Schedule A1 of the Insolvency Act 1986,

TITLE DOCUMENTS, INSURANCE POLICIES AND TRANSFERS

Documents: Subject to the rights of any prior chargee and except as otherwise expressly
agreed in writing by the Lender, each Chargor shall:

(a) deposit with the Lender, and the Lender shall be entitled to retain during the
continuance of this Debenture, all deeds and documents of title relating to all its
Fixed Charge Assets, including policies of insurance and assurance, certificates of
registration and certificates constituting or evidencing Specified Securities and
Intellectual Property Rights and blank stock transfer forms relating to the Specified
Securities;

(b} execute and deliver to the Lender such documents and transfers and give such
instructions and perform such other acts as the Lender may require at any time fo
constitute or perfect an equitable or legal charge (at the Lender's option) over its
Specified Securities.
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6.1

6.2

71

7.2

Documents after the Senior Debt Discharge Date: The Chargors must use all
reasonable endeavours to procure that, after the Senior Debt Discharge Date, all
documents and other evidence identified in Clause 5.1 above are provided to the Lender.
In the event that any such documents or other evidence are returned to the Chargors, the
Chargors undertake to deliver such documents to the Lender promptly.

RECEIVABLES

No derogation: Other than the assignment of Intra-Group Loans pursuant to the terms of
this Deed, no Chargor shall purport, without the Lender's prior written consent, to charge,
factor, discount, assign, postpone, subordinate, refease or waive its rights in respect of
any Receivable in favour of any person or do or omit to do anything which might delay or
prejudice its full recovery.

Factored debts: If the Lender releases, waives or postpones its rights in respect of any
Receivable to enable a Chargor to factor or discount them to the Lender or any third party
(the "factor"), the charges created by this Debenture shall in all other respects remain in
full force and effect. In particular, all amounts becoming due to such Chargor from the
factor and any Receivables re-assigned, or due to be re-assigned to such Chargor, shall
be subject to the relevant fixed charge created by this Debenture, subject only to any
defences or rights of set-off which the factor may have against such Chargor.

REPRESENTATIONS

Nature of security: Subject to the Legal Reservations and the Perfection Requirements
(in each case, as defined in the Senior Facilities Agreement), each Chargor represents
and warrants to the Lender that this Deed creates those Security Interests it purports to
create and is not liable to be avoided or otherwise set aside on its liquidation or
administration or otherwise.

Time for making representations:

(a) the representations and warranties set out in this Deed (including in this Clause)
are made on the date of this Deed;

{b) unless a representation or warranty is expressed to be given at a specific date,
each representation or warranty under this Deed is deemed to be repeated by
each Chargor on the date of the Utilisation Request, on the Utilisation Date and on
the first day of each Interest Period; and

{c} when a representation or warranty is repeated, it is applied to the circumstances
existing at the time of repetition.

NEGATIVE PLEDGE AND OTHER RESTRICTIONS

No Chargor shall, except as specifically permitted by the Facilities Agreement, without the
prior written consent of the Lender:

(a) create, or agree or attempt to create, or permit to subsist, any Security or any trust
over any of its Assets over any of its Assets;

(b} sell, assign, lease, license or sub-license, or grant any interest in, any of its Fixed
Charge Assets, or part with possession or ownership of them, or purport or agree
to do so; or
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(c) cause or permit any rights attaching to the Specified Securities to be varied or
abrogated and in particular, not permit any constitutional documentis setting out
those rights to be amended.

9. FURTHER ASSURANCE

Each Chargor shall, on the Lender's written demand, execute and deliver to the Lender at
the cost of such Chargor and in such form as the Lender may reasonably require:

(a) a legal morigage of any Land in England and Wales now or in the future belonging
toit;

{b} a fixed charge over any interest, not capable of being charged by way of legal
mortgage, in any Land now or in the future belonging to it;

(c) a legal assignment or other fixed security over all or any of its Intellectual Property
Rights or Receivables;

(d} a legal or equitable charge (at the Lender's option) over all or any of its Securities
and/or Derivative Rights;

{e) a chattel mortgage over such of its chattels, plant, machinery, computers and/or
other equipment as the Lender may specify;

(f) where any Asset is situated outside England and Wales, such fixed security under
the law of the place where the Asset is situated as the Lender may require; and

{v); action the execution of any other mortgage, charge, transfer, conveyance,
assignment or assurance of any asset, or such other documents as the Lender
may think fit further to secure the payment of the Secured Liabilities, or to perfect
this Debenture, or to vest titte to any Asset in itself or its nominee or any
purchaser.

10. RIGHT OF APPROPRIATION

10.1 Financial Collateral Arrangement: The Parties acknowledge and intend that the
charges over each Chargor's Financial Collateral provided under or pursuant to this
Debenture will each constitute a “security financial collateral arrangement® for the
purposes of the Financial Collateral Regulations.

10.2  Right of appropriation: The Lender may, on or at any time after the security constituted
by this Debenture becomes enforceable, by notice in writing to the relevant Chargor
appropriate with immediate effect all or any of its Financial Collateral hereby charged by
this Debenture which is subject to a security financial colfateral arrangement (within the
meaning of the Financial Collateral Regulations) and apply it in or towards the discharge
of the Secured Liabilities, whether such Assets are held by the Lender or otherwise.

10.3  Value: The value of any Financial Collateral appropriated under Clause 10.2 shall be:
(a) in the case of cash, its face value at the time of appropriation; and

(b) in the case of financial instruments or other financial collateral, their market value
at the time of appropriation as determined (after appropriation) by the Lender by
reference to a public index or other applicable generally recognised source or
such other process as the Lender may select, including a valuation carried out by
an independent firm of accountants or valuers appointed by the Lender;
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10.4

10.5

11.

12.

121

12.2

13.

13.1

13.2

as converted, where necessary, into sterling at a market rate of exchange prevailing at
the time of appropriation selected by the Lender.

Surplus or shortfall: The Lender will account to the relevant Chargor for any amount by
which the value of the appropriated Assets exceeds the Secured Liabilities and the
Chargors shall remain liable to the Lender for any amount by which the value of the
appropriated Assets is less than the Secured Liabilities.

Confirmation: Each Chargor agrees that (i) all its Financial Collateral has been delivered,
transferred, held, registered or otherwise designated so as to be in the possession or
under the control of the Lender or a person acting on its behalf; and (i) the method of
valuing such Financial Collateral under Clause 10.3 is commercially reasonable.

CONTINUING SECURITY

This Debenture shall be a continuing security for the Secured Parties, notwithstanding
any intermediate payment or settlement of accounts or other matter whatever and shali be
in addition to and shall not prejudice or be prejudiced by any right of set-off, combination,
lien, or other rights exercisable by the Lender as banker against any Chargor or any
security, guarantee, indemnity and/or negotiable instrument now or in the future held by
the Secured Parties.

ACCOUNTS

General: In this Clause Account Bank means a person with whom an Account is
maintained under the Facilities Agreement.

Book Debts and receipts: Each Chargor must, except to the extent the Lender otherwise
agrees, pay all the proceeds of the getting in and realisation of its book debts (including
but not limited to the Receivables) into an Account in accordance with the Fadilities
Agresment.

LAND

Consolidation of mortgages: Section 93 of the Law of Property Act 1925, dealing with
the consolidation of mortgages, shall nat apply to this Debenture.

Acquisitions: If a Chargor acquires any heritable, freehold or leasehold property after the
date of this Deed it must:

(a) notify the Lender immediately;
(b) promptly on request by the Lender and at the cost of that Chargor:
{i) execute and deliver to the Agent a legal mortgage over that property; or

(i) in respect of any hetritable or long leasehold property located in Scotland,
grant a standard security over such property and an assignation (governed
by Scots law) in respect of any entitement to rental income from such
property,

in each case, in favour of the Lender and in any form which the Lender (acting
reasanably) may require;

(c) if the title to that freehold or leasehold property or heritable or long leasehold
property (as applicable) is registered at H.M. Land Registry or the Registers of
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Scoliand or required to be so registered, give H.M. Land Registry or the Registers
of Scotland written notice of this Security or such security granted pursuant to
Clause 13.2{b); and

if applicable, ensure that this Security is correctly noted in the Register of Title or
recorded or registered (as applicable) against that title at H.M. Land Registry or
the Registers of Scotland.

14. INTELLECTUAL PROPERTY

141 Representations: Each Chargor represents to the Lender that:

(a)

(e)

the Intellectual Property Rights owned by it are ail of the Intellectual Property
Rights required by it in order for it to carry on its business as it is now being
conducted:;

it is the sole legal and beneficial cwner of those Intellectual Property Rights;

those Intellectual Property Rights are free of any Security Interests (except those
created by or under this Debenture) and any other rights or interests (including
any licences) in favour of third parties;

it does not, in carrying out its business, infringe any Inteilectual Property Rights of
any third party; and

to its knowledge, no Inteliectual Property Right owned by it is being infringed, nor
is there any threatened infringement of any such Intellectual Property.

14.2 Preservation: Each Chargor must:

(a)

(b)

(c}

(d)

make such registrations and pay such fees, registration taxes and similar amounts
as are necessary to keep its Intellectual Property Rights in force;

take all steps which are reasonably practicable to maintain and preserve its
interests in its Intellectual Property Rights;

if requested to do so by the Lender (acting reasonably), make entries in any public
register of its Intellectual Property Rights which either record the existence of this
Deed or the restrictions on disposal imposed by this Deed; and

take such reasonable steps as are necessary {including the insfitution of legal
proceedings) to prevent third parties infringing those intellectual Property Rights
unless such steps are disproportionate or uneconomic; and

ensure that, except with the prior written consent of the Lender (acting
reasonably), none of its Intellectual Property Rights which is registered is
abandoned or cancelled, lapses or is liable to any claim of abandonment for non-
use or otherwise.

15. SPECIFIED SECURITIES

15.1  Voting and other rights: Each Chargor undertakes not to exercise any voting powers or
rights in a way which may prejudice the value of its Specified Securities or otherwise
jeopardise the security constituted by this Debenture over them

15.2 Before enforcement; Unless and until this Debenture becomes enforceable and subject
always to the rights of any prior ranking holder of Security:
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15.3

15.4

16.

16.1

16.2

(a) all voting powers and rights attaching to Specified Securities (including Derivative
Rights) belonging to a Chargor shall continue to be exercised by such Chargor for
so long as it remains their registered owner and such Chargor shall not permit any
person other than such Chargor, the Lender or the Lender's nominee to be
registered as holder of such Specified Securities or any part of them; and

(b} if Specified Securities belonging to a Chargor are registered in the name of the
Lender or the Lender's nominee, all voting powers and rights attaching to them
{including Derivative Rights) shall be exercised by the Lender or the Lender's
nominee in accordance with instructions in writing from time fo time received from
such Chargor and, in the absence of any such instructions, the Lender or the
Lender's nominee shall not exercise any such rights.

After enforcement. At any time after this Debenture has become enforceable and
subject always to the rights of any prior ranking holder of Security:

(a) the Lender may, for the purposes of protecting its interests in relation to the
Secured Liabilites and preserving the value of the security created by this
Debenture {in each case in its absolute discretion) and/or realising the security
created by this Debenture, exercise (but is not obliged to exercise} in the name of
a Chargor or otherwise and without any further consent or authority on the part of
any Chargor, all voting powers and rights attaching to the Specified Securities
{including Derivative Rights) as it sees fit, including any rights to nominate or
remove a director, as if the Lender were the sole beneficial owner of the Specified
Securities;

(s} all Derivative Rights shall, if received by a Chargor or the Lender's nominee, be
held on trust for and forthwith paid or transferred to the Lender; and

(c) each Chargor shall (and shall procure that the Lender's nominees shall) accept
short notice for and attend any shareholders meetings relating to the Specified
Securities, appoint proxies and exercise voting and other rights and powers
exercisable by the holders of the Specified Securities as the Lender may direct
from time to time as it sees fit for the purpose of protecting its interests in relation
fo the Secured Liabilities.

For the avoidance of doubt, unless and until the Lender takes any steps to exercise any
voting powers or rights attaching to the Specified Securities after becoming entitied (but
not obliged) to do so under this clause, all such powers and rights remain with the
relevant Chargor.

Negative covenants: Each Chargor covenants with the Lender that it wilt not take or
allow the taking of any action on its behalf which may result in the rights attaching to any
of the Specified Securities being altered save as expressly permitted under the Facilities
Agreement.

OPENING OF NEW ACCOUNTS

Creation of new account: On receiving notice that any Chargor has created a Security
over or otherwise encumbered or disposed of any of its Assets in contravention of any
Finance Document, the Lender may rule off ali its accounts and open new accounts with
such Chargor.

Credits to new account: If the Lender does not open a new account immediately on
receipt of such notice, it shall nevertheless be treated as if it had done so on that day.
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17.

17.1

17.2

18.

18.1

18.2

19.

19.1

19.2

19.3

19.4

19.5

From that day, all payments made by the Chargor to the Lender shall be treated as
having been credited to a new account and shall not operate fo reduce the amount owing
from the Chargor to the Lender at the time when it received such notice.

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 Lender may in its absolute
discretion {subject to the Intercreditor Agreement) enforce all or any part of this Security in
any manner it sees fit or as instructed in accordance with the Facilities Agreement.

POWERS OF SALE, LEASING AND ACCEPTING SURRENDERS

Section 103 of the LPA: Section 103 of the Law of Property Act 1925 shall not apply to
this Debenture, and the statutory power of sale shall arise on, and be exercisable at any
fime after, the execution of this Debenture. However, the Lender shall not exercise such
power of sale until this Debenture has become enforceable.

Powers of sale extended: The statutory powers of sale, ieasing and accepting
surrenders exercisable by the Lender by virtue of this Debenture are extended so as to
authorise the Lender {(whether in its own name or that of the Chargor concerned) to:

(a) grant a lease of any Land, Non-Core Land Parcel or Specified Hotel vested in a
Chargor or in which i has an interest on such terms and conditions as the Lender
shall think fit; and

{b) sever any fixtures from Land, Non-Core Land Parcel or Specified Hotel vested in a
Chargor and seil them separately.

APPOINTMENT OF A RECEIVER OR AN ADMINISTRATOR

Appointment: Paragraph 14 of Schedule B1 to the Insolvency Act 1886 shall apply to
this Debenture and the floating charges contained in this Debenture. Af any time after
this Debenture becomes enforceable in accordance with Clause 17.1 and notwithstanding
the terms of any other agreement between such Chargor and the Lender, the Lender
may, unless preciuded by law, appoint in writing any person or persons to be a receiver or
a receiver and manager, receivers or receivers and managers of all or any part of the
Assets of such Chargor or an administrator or administrators of such Chargor, as the
Lender may choose in its entire discration.

Power to act separately: \Where more than one Receiver or administrator is appointed,
the appointees shall have power to act separately unless the Lender shall specify to the
contrary.

Receiver's remuneration: The Lender may from time to time determine the
remuneration of a Receiver.

Removal of Receiver: The Lender may (subject to section 45 of the Insolvency Act
1986) remove a Receiver from all or any of the Assets of which he is the Receiver.

Further appointments of a Receiver: Such an appointment of a Receiver shall not
preclude:
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(a)

(b)

the Lender from making any subsequent appointment of a Receiver over ali or any
Assets over which a Receiver has not previously been appointed or has ceased to
act; or

the appointment of an additionat Receiver to act while the first Receiver continues
to act.

19.6 Receiver's agency: The Receiver shall be the agent of the relevant Chargor (which shall
be solely liable for his acts, defaults and remuneration) unless and until such Chargor
goes into liquidation, after which time he shall act as principal and shall not become the
agent of the Lender.

20, POWERS OF A RECEIVER

20.1  General: The Receiver may exercise, in relation io each Chargor over whose Assets he
is appointed, all the powers, rights and discretions set out in Schedules 1 and 2 to the
insolvency Act 1986 and in particular, by way of addition to and without fimiting such
powers, the Receiver may, with or without the concurrence of others:

{a)
(b}

(d)
(e)

(f)

(h)

(i)

take immediate possession of, getin and collect any Security Asset;

sell, lease, let, license, grant options over and vary the terms of, terminate or
accept surrenders of leases, licences or tenancies of, all or any of the Assets of
the relevant Chargor, without the need to observe any of the provisions of
sections 99 and 100 of the Law of Property Act 1925, in such manner and
generally on such terms and conditions as he shall think fit in his absolute and
unfettered discretion and any such sale or disposition may be for cash, Securities
or other valuable consideration {in each case payable in a fump sum or by
instalments) and carry any such transactions into effect in the name of and on
behalf of such Chargor;

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

carry on any business of any Chargor in any manner he thinks fit;

raise and borrow money either unsecured or on the security of any Security Asset
either in priority to this Security or otherwise and generally on any terms and for
whatever purpose which he thinks fit;

promote the formation of a Subsidiary of the relevant Chargor with a view to such
Subsidiary purchasing, leasing, licensing or otherwise acquiring interests in all or
any of the Assets of such Chargor;

sever any fixtures from Land, Non-Core Land Parcel or Specified Hotel and/or sell
them separately;

exercise all voting and other rights attaching to Securities owned by the relevant
Chargor,;

arrange for the purchase, lease, licence or acquisition of all or any Assets of the
relevant Chargor by any such Subsidiary contemplated by Clause (b) above on a
basis whereby the consideration may be for cash, Securities, shares of profits or
sums calculated by reference to profits or turnover or royalties or licence fees or
otherwise, whether or not secured on the assets of such Subsidiary and whether
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21.

211

or not such consideration is payable or receivable in a lump sum or by instalments
over such period as the Receiver may think fit;

)] make any arrangement or compromise with the Lender or any others as he shall
think fit;
(k) make and effect all repairs, renewals and improvements to the Assets of the

relevant Chargor and effect, renew or increase insurances on such terms and
against such risks as he shall think fit;

) appoint and discharge managers, officers, agents, accountanis, servants,
workmen and others for the above purposes upon such terms as to remuneration
or otherwise as the Receiver may determine;

{m) discharge any person appointed by any Chargor;

(n) redeem any prior encumbrance and settle and pass the accounts of the
encumbrancer and any accounts so setfled and passed shall (subject to any
manifest error) be conclusive and binding on the relevant Chargor and the money
s0 paid shall be deemed an expense properly incurred by the Receiver;

{0) pay the proper administrative charges of the Lender in respect of time spent by its
agents and employees in dealing with matters raised by the Receiver or relating to
the receivership of the relevant Chargor,

{p) commence and/or complete any building operations upon any lLand, Non-Core
Land Parcel or Specified Hotel of the relevant Chargor and apply for and obtain
any planning permissions, building regulation consents or licences, in each case
as he may in his absolute discretion think fit;

()} take all steps necessary to effect all registrations, renewals, applications and
notifications as the Receiver may in his discretion think prudent to maintain in
force or protect any of the relevant Chargor's Intellectual Property Rights;

{n iend money or advance credit to any customer of any Chargor; and

(s) do all such other acts and things as may be considered by the Receiver to be
incidental or conducive to any of the above matters or powers or otherwise
incidental or conducive to the preservation, improvement or reaiisation of the
relevant Assets.

POWER OF ATTORNEY

Appointment of attorney: Each Chargor, by way of security, hereby irrevocably
appuints the Lender (whether or nat a Receiver or administrator has been appointed) and
separately, any nominee andfor any Receiver to be its attorney (with full power to appoint
substitutes and to delegate) with power in its name and on its behalf, and as its act and
deed or otherwise to:

(a) execute and deliver and otherwise perfect any agreement, assurance, deed,
instrument or document; and

(b} perform any other act of any description;

which may be required of such Chargor under this Debenture or may be deemed by such
attorney necessary or desirable for any purpose of this Debenture or to constitute,
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21.2

213

22.

221

222

22.3

22.4

225

enhance or perfect the security intended to be constituted by it or to convey or transfer
tegal ownership of any Assets.

Ratification: Each Chargor ratifies and confirms whatever any attorney does or purports
to do pursuant to its appointment under this Clause.

Sums recoverable: All sums expended by the Lender, nominee and/or any Receiver
under this Clause 21 shall be recoverable from each relevant Chargor under Clause 1]
(Costs and expenses) of the Faciliies Agreement.

OTHER POWERS EXERCISABLE BY THE LLENDER

Receiver's powers: All powers of the Receiver conferred by this Debenture may be
exercised by the Lender after this Debenture has become enforceable. In that event,
Clause 20.1(n) (Powers of Receiver) shall be read and construed as if the words "be
charged on the Assets of the relevant Chargor' were substifuted for the words "be
deemed an expense properly incurred by the Receiver".

Receipt of book debts: The Lender, its nominee or any manager, officer or agent of the
Lender is hereby irrevocably empowered to:

(a) receive all book debts and other debts and ciaims which may be assigned to the
Lender pursuant to Clause 9 {Further assurance),

{b} on payment to give an effectual discharge for them and on non-payment to take
and institute (if the Lender in its sole discretion so decides) all steps and
proceedings either in the name of the relevant assignor or in the name of the
Lender for their recovery; and

(c) agree accounts and to make allowances and to give time to any surety.

The relevant assignor ratifies and confirms whatever the Lender or any manager or officer
of the Lender shall do or purport to do under this Clause 22.

Lender's powers: The Lender shall have no liability or responsibility to any Chargor
arising out of the exercise or non-exercise of the powers conferred on it by this Clause 22,
except for gross negligence or wilful default.

No duty of enquiry: The Lender need not enquire as to the sufficiency of any sums
received by it in respect of any book debt or other debt or claim so assigned to it or make
any claim or take any other action to collect in or enforce them.

Redemption of prior mortgages: At any time after this Security has become
enforceable, the Lender may:

{a) redeem an prior Security Interest against any Security Asset; and/or
(b} procure the transfer of that Security Interest to itself;, and/or

{c) settle and pass the accounts of the prior mortgagee, chargee or encumbrancer;
any accounts so settled and passed will be, in the absence of manifest error,
conclusive and binding on each Chargor,

Each Chargor must pay to the Lender, immediately on demand, the costs and expenses
incurred by the Lender in connection with any such redemption and/or transfer, including
payment of any principal and interest.
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232

233

23.4

235

24,

241

242

APPLICATION OF MONEY RECEIVED BY THE LENDER OR A RECEIVER

Order of priority: Any money received or realised under the powers conferred by this
Debenture shall be held and applied in accordance with Clause 15 (Application of
Proceeds) of the Intercreditor Agreement.

Suspense account: The Lender may, whether this Security is enforced at a time when
no ameunt is due under the Finance Document but at a time when amounts may or will
become due, or at any time after demand, and until the irrevocable and unconditional
payment to the Lender of all Secured Liabilities, place and keep to the credit of a
suspense account any money received or realised by the Lender by virtue of this
Debenture. The Lender shall have no intermediate obligation to apply such money in or
towards the discharge of any Secured Sum.

Discretion to apply: Untii all Secured Liabilities have been unconditionally and
irrevocably paid and discharged in full, the Lender may refrain from applying or enforcing
any other moneys, secuwrity or rights held by it in respect of the Secured Liabilities or may
apply and enforce such maoneys, security or rights in such manner and in such order as it
shall decide in its unfettered discretion.

Discharge of security: if any payment by any Chargor or discharge given by the Lender
{whether in respect of the obligations of any Chargor or any Security for those obligations
or otherwise) is avoided or reduced as a result of insolvency, liquidation, administration or
any similar event, the liabilities of such Chargor and the Security created by this Deed
shall continue as if the payment, discharge, avoidance or reduction had not occurred and
the Lender shall be entitled to recover the value or amount of that Security or payment
from such Chargor, as if the payment, discharge, avoidance or reduction had not
occurred.

Avoidance of Payments: If the Lender considers in good faith that any amount received
in payment or purported payment of the Secured Liabilities is capabie of being avoided or
reduced by virtue of any insolvency, bankruptcy, liquidation or other similar laws, the
liability of each Chargor under this Debenture and the Security constituted by this
Debenture shall continue and such amount shall not be considered to have been
irrevocably paid.

PROTECTION OF THIRD PARTIES

No duty to enquire; No purchaser from, or other person dealing with, the Lender its
nominee or any Receiver or administrator shall be concerned to enquire whether any of
the powers which the Lender has exercised or purported to exercise has arisen or
become exercisable, or whether this Debenture has become enforceable, or whether any
nominee, Receiver or administrator has been validly appointed, or whether any event or
cause has happened to authorise the Lender, any nominee or a Receiver or administrator
to act or as to the propriety or validity of the exercise or purported exercise of any such
power, and the title of such & purchaser and the position of such a person shali not be
impeachable by reference to any of those matters.

Receipt: The receipt of the Lender shall be an absolute and a conclusive discharge to a
purchaser and shall relieve him of any obligation to see to the application of any money
paid to or by the direction of the Lender.
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251

252

28.
27.

271

27.2

28.

29,

PROTECTION OF THE LENDER ANY NOMINEE AND RECEIVER

Limitation: Neither the Lender nor any nominee or Receiver shall be liable in respect of
any Liability which arises out of the exercise or the attempted or purported exercise of, or
the failure to exercise, any of their respective powers under or by virtue of this Debenture,
except if and insofar as such Liability results from its or his own gross negligence or wilful
default.

Entry into possession: Without prejudice to the generality of Clause 25.1 (Limitation),
none of the Lender, any nominee or any Receiver shall be liable to account as mortgages
in possession or otherwise for any sum not actually received by it or him respectively. If
and whenever the Lender or any nominee enters into possession of any Assets, it shall be
entitied at any fime at its discretion to go out of possession.

[NoT USED]
COSTS, EXPENSES AND LIABILITIES

Costs and expenses: Each Chargor will reimburse the Lender for all reasonable costs
and expenses (including legal fees) incurred by it in connection with:

{(a) the negotiation, preparation and execution of this Debenture; and

{b) the completion of the transactions and perfection of the Security contemplated in
this Debenture,

in accordance with Clause 11 {Costs, fees and expenses) of the Facilities Agreement.

Enforcement costs: Each Chargor will, within three Business Days of the Lender's
written demand, pay to the Lender on a full indemnity basis, the amount of all costs and
expenses (including legal, valuation, accountancy and consultancy fees and
disbursements and out-of-pocket expenses) and any VAT thereon incurred by the Lender
in connection with the exercise, enforcement and/or preservation of any of its rights under
this Debenture {(or any document contemplated therein) or any proceedings instituted by
or against the Lender, in any jurisdiction.

INTEREST ON OVERDUE AMOUNTS

Any amount not paid in accordance with this Debenture when due shall carry interest at
the rate and in accordance with the terms contained in the relevant Finance Document in
relation to overdue sums or at such other rate as may be agreed between the relevant
Chargor and the Lender from time to time.

SET-OFF

The Lender may retain any money standing to the credit of any Chargor with it in any
currency upon any account or otherwise (whether or not in such Chargor's name) as
cover for any Secured Liabilifies andfor at any time or times without notice to such
Chargor combine or consolidate all or any of such money with all or such part of the
Secured Liabilities due or owing by it as the Lender may select and the Lender may
purchase with any such money any other currency required to effect such combination or
consolidation.
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31.

32.

321

322

33.
331

CURRENCY INDEMNITY

if, for any reason, any amount payable to the Lender by a Chargor under this Debenture
is paid or recovered in a currency other than that in which it is required to be paid (the
"contractual currency"), then, to the extent that the payment to the Lender (when
converted into the contractual currency at its then applicable rate of exchange} falls short
of the amount payable in the contractual currency, such Chargor shall, as a separate and
independent obligation, fully indemnify the Lender on demand against the amount of the
shortfall.

INFORMATION

The Lender may from time to time seek from any other finance provider to any Chargor
such information about such Chargor and its affairs as the Lender may think fit. Each
Chargor directs any such third party to provide such information to the Lender and agrees
to provide such further authority for this purpose as the Lender may from time to time
reguire.

TRANSFER BY THE LENDER

Transfer: The Lender may at any time;

(a) assign any of its rights under this Debenture; or

(b} transfer by novation any of its rights and obligations under the Debenture;
to any person permitted by the Facilities Agreement.

Disclosure: Each Chargor irrevocably authorises the Lender, at its discretion, at any time
or fram time to time, to disclose any information concerning such Chargor, this Debenture
and the Secured Liabilittes:

(a) to any associated company of the Lender;

(b} to any prospective assighee or transferee referred to in Clause 32.1 (Transfer)
and any other person considered by the Lender fo be concerned in the
prospective transaction; and

{c) to any person who, as part of the arrangements made in connection with any
transaction referred to in Clause 32.1 {Transfer), requires such information after
the transaction has been effected.

The above authority is without prejudice to the Lender's right of disclosure implied by law.
ACCESSION OF A NEw CHARGOR

Method: Any member of the Group may at any time, with the prior written approval of the
Lender, become a party to this Debenture by delivering to the Lender in form and
substance satisfactory to it:

(a) a Deed of Accession and Charge; and

(b} certified extracts from the minutes of a meeting of its Board of Directors
evidencing the due authorisation and execution of the Deed of Accession and
Charge and any other conditions precedent required by the Finance Documents.
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34.

341

34.2

34.3

35,

36.

361

36.2

36.3

36.4

New Chargor bound: The New Chargor shall become a chargor under this Debenture
with effect from the time when the Deed of Accession and Charge takes effect, at which
point:

{a) the New Chargor shall become bound by all the terms of this Debenture and shall
assume the same obligations as “"Chargor” as if it were an original party to this
Debenture; and

(b} the other Chargors shall assume the same obligations in respect of the New
Chargor as if it were an original party to this Debenture.

THIRD PARTY RIGHTS

Directly enforceable rights: Pursuant to the Contracts (Rights of Third Parties) Act
1999:

(a) the provisions of Clause 19 (Appointment of a Receiver or an administrator) to
Clause 25 (Protection of the Lender and Receiver) inclusive shall be directly
enforceable by any nominee or Receiver; and

(b) the provisions of Clause 24 (Protection of third parties) shall be directly
enforceable by any purchaser.

Exclusion of Contracts (Rights of Third Parties) Act 1999: Save as otherwise
expressly provided in Clause 34.1 (Directly enforceable rights), no person other than a
Party shall have any right by virtue of the Contracts (Rights of Third Parties) Act 1999 to
enforce any term (express or implied) of this Debenture.

Rights of the Parties to vary: The Parties (or the Obligors’ Agent, on behalf of the
Chargors, and the Lender} may by agreement vary any term of this Debenture (including
this Clause) without the necessity of obtaining any consent from any other person.

JOINT AND SEPARATE LIABILITY

All covenants, agreements, representations and warranties on the part of the Chargors
contained in this Debenture are given by them jointly and separately and shall be
construed accordingly.

FORBEARANCE, SEVERABILITY, VARIATIONS AND CONSENTS

Delay etc: All rights, powers and privileges under this Debenture shall comtinue in full
force and efiect, regardless of the Lender or its nominee exercising, delaying in exercising
or omitting to exercise any of them.

Severability: No provision of this Debenture shall be avoided or invalidated by reason
only of one or more other provisions being invalid or unenforceable.

Ifegality, invalidity, unenforceability: Any provision of this Debenture which is or
becomes illegal, invalid or unenforceable shall be ineffective only to the extent of such
ilegality, invalidity and unenforceability, without invalidating the remaining provisions of
this Debenture.

Variations: No variation of this Debenture shall be valid and constitute part of this
Debenture, unless such variation shall have been made in writing and signed by the
Lender and the Obligors’ Agent {on behalf of the Chargors) or by all Parties.
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37.

38.

38.1

38.2

39,

39.1

39.2

39.3

Consents: Save as otherwise expressly specified in this Debenture, any consent of the
Lender may be given absolutely or on any terms and subject to any conditions as the
Lender may determine in its entire discretion.

COUNTERPARTS

This Debenture may be executed in any number of counterparts and this has the same
effect as if the signatures were on a single copy of this Debenture.

SERVICE OF DEMANDS AND NOTICES

Notice provision: Any communication to be made under or in connection with this
Debenture shall be made in accordance with the nofice provisions of the Facilities
Agreement.

Addresses: If no address and fax number has been provided for any Chargor under the
Facilities Agreement, then the address and fax number {and the officer, if any, for whose
attention the communication is to be made) of each Chargor for any communication or
document to be made or delivered under or in connecticn with the Finance Documents is
that identified with its name in Schedule 1 (The Chargors) or any substitute address, fax
number or department or officer as that Chargor may notify to the Lender by not less than
five Business Days' notice

GOVERNING LAW AND JURISDICTION

Governing faw: This Debenture and all non-contractual obligations arising in any way
whatsoever out of or in connection with this Debenture shall be governed by, construed
and take effect in accordance with English law.

Jurisdiction of English courts:

(@) The courts of England shall have exclusive jurisdiction to settle any claim, dispute
or matter of difference which may arise in any way whatsoever out of or in
connection with this Debenture (including a dispute regarding the existence,
validity or termination of this Debenture or any claim for set-off} or the legal
relationships established by this Debenture (a "Dispute"), only where such
Dispute is the subject of proceedings commenced by a Chargor.

(b) Where a Dispute is the subject of proceedings commenced by the Lender, it is
entifled to bring such proceedings in any court or courts of competent jurisdiction
(including but not limited to the courts of England). If any Chargor raises a
counter-claim in the context of proceedings commenced by the Lender, that
Chargor shall bring such counter-claim before the court seized of the Lender's
claim and no other court.

{c) The commencement of legal proceedings in one or more jurisdictions shall not, to
the extent allowed by law, preclude the Lender from commencing legal actions or
proceedings in any other jurisdiction, whether concurrently or not.

() To the extent allowed by law, each Chargor irrevocably waives any objection it
may now or hereafter have on any grounds whatsoever to the laying of venue of
any legal proceeding, and any claim it may now or hereafter have that any such
legal proceeding has been brought in an inappropriate or inconvenient forum.

Service of process: Without prejudice to any other mode of service allowed under any
relevant law, each Chargor (other than a Chargor incorporated in England and Wales):
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(a) irrevocably appoints QHatels Limited (registered number 04683808) at its

registered office at the date of this Debenture (or such other address in England

-and Wales as QHotels Limited may notify to the Lender in writing) as its agent for

-service of process in relation to any praceedings before: the Erglish courts'in"
connection with this Debenture; and

(b} agrees that failure by a procéss agent to notify the refevant Chargor of the;
process will not invalidate the proceedings concerned,

Each Chargor expressly agrees and consents to the provisions of this Clause 39.

THiS DEBENTURE has besn executed by each Chaigoras a deed and sighed by the Lender and it
has been delivered and shall take effecton the date stated at the beginning of this document.

Executed asaDeed by -
DELTA PARK QP CO LIMITED
{pursuant to-a resolution of its Board

‘of Directors) acting by: w-Svsts Gudden o

Manish Gudka

Director

it the presence of;

Signature of witness: - .

‘Name of witness: . Y By~

Address of witness: . A 2 Bow oS
[N ET

 Executed as a Deed by ) Manish Gudka

DELTA ASHFORD OP CO LIMITED )

(pursuant to.a resolution of its Board y IR E
)

“of Directors)-agting by: W QM%

~ Director
.ir'e the presence of:_
Signature of witness: -
‘Naime of witness: ™ s gy
Address of witness. 2‘ Z WQ/U S b '
Wi U 33u
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Manish Gudka
Executed as a Deed by

DELTA BELTON WOODS OF CO LIMITED
(pursuant to-a resolution of its Board _

of Directors) acting by: «veresty C"\;wﬂam

R

Director

‘in‘the presence of:

Si.gnatureofwitneéss — _

Name of witness: Pt

Address of witness: .ZZMVS 2,
W AU _f?-*fuj

Executed as a Dead by

. S 8 _ ) Manish Gudka
DELTA DUNSTON HALL.OP CO LIMITED C)
)
)

{pursuant to a resolution of its Board
of Directors) acting by: - u~a~niady (4o
inthe presence of:

Signature of witness: -

Narrie of witness:

Director

A’c‘idress_; of witness:

Executed as'a Deed by o
"DELTA FOREST PINES QP'GO‘ LIMITED
{pursuant to a resolution of its Board

of Directors} acting by: Hvoreuit C-% A

Manish Gudka

Director

in the presence of:

‘Signature of witness: L

_Nam‘g of withess: . 2o N 10F 2 -

Address of withess: 2‘2 ﬁ@iﬂ-\,w _S(;w ;
WiuU 38
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Executed as a Deed by Manish Gudka

)
DELTA NORTON PARK OP CO LIMITED )
)
)

(pursuant to-a resolution of its Board

of Directors) acting by: iy wmﬁf

Direclor

iri the presence o

'Sign'at’drexcfwitn‘ess::_ - .

Niaime of witness: p Biceg— |

Address of witness: 2’2*‘ Fotber ~§ ”b#
WU 38w

‘Executed as a Deed by

'DELTA HAMPSHIRE COURT OP CO LIMITED
{pursuant to a résolution of its Board .
‘of Directors) acting by: W\ﬁ/)’e\ (Gt

Manish Gudka

. Director

ir the presence of:

-Signéture' of witness: - o

 Nameofwithess: . [Feane

Address of witness: vz}fvg ﬁ@%ﬁM&‘b :
VAV 3BW

Executed as a Deed by Manish Gudka

DELTA CREWE HALL OP CO LIMITED
. (pursuant to a resolution of its Board

of Directors) acting by:  prcrwrbs (G didelas

in the presence of:

Signature of witness:; - :

Name of witness: £ - M«G""

Address of withess: L. mg“f? ¥
JAV 3B

Director
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Executed as a Deed by Manish Gudka

DELTA CHELTENHAM CHASE OP CO LIMITED
{pursuantto a resolution of its Board

of Directors) acting by’ Wgﬁw_ C} &bét%

Director

in the presence of:

Signature of witness: - - .

Name of witness: o Bty

Address of witness: __2-2. oty g '({W
L@’?MWW .
WAV 3B

Executed as & Deed by
'DELTA CHESFORD GRANGE OP CO LIMITED
(pursuant to a resolutioh of its Board.

of Direetors) acting by. )’v‘@rvng (f;mciié_gm)

Manish Gudka

Directar

in the presénce of:

Signature of witness: - .
- Name of witriess: e W '

Address of withess:

Executed as a Deed by o oy Manish Gudka
DELTA OXFORD BELFRY QP CO LIMITED .
{pursuant to'a resalution of its Board ¥
of Directors) acting by:. jyGrwil é’W‘Q\J j

in the presence of:

Signature of witness: - _

Narme of witriess: B g

| Address of withess: 2 50%9/& S

l/v’ 51 V3E 1,

Director
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Executed as a Deed by
DELTA TELFORD OP CO LIMTED
{pursuant to-a resclution of its Board

of Directors) acting by: v~ (onediion.

Manish Gudka

Director

in the: presernce of:

Signature ofwstness - L

‘Name of witness: e O

Address of witness: . 27, Boie St
NERVEY .

- Execited as'a Deed by
-DELTASLALEY HALL OP _CO LIMITED
(pursuant to a resolufion of its Board

of Directors) acting by: h-ovrvistbe. G indiie

Manish Gudka

Director

in the presence of: '
Sighature of witness: !__
Name of withess: Raa Boaxsntr—
Address of witness: | -2 Roltens ..g ‘f)
JW

Wil 38w

Executed as a Deed by Manish Gudka

DELTA STRATFORD QP CO LIMITED
{pursuant to a resolution of its-Board

of Directors) acting by: @Aty Gyl Lo

ihvthe presence of;

‘Signature of witness: __-_

‘Name of witness: 1?7 ¢ Gang .

Address of withess: _ 22 e St
Wi V38w

et Sttt e e

Director
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Executed as a Deed by

DELTA STRATFORD MANOR OP CO LIMITED
{purstiant tc a resolttion of its Board '

‘of Directors) acting by: 1, s b Gardid o

in the: presence of:

Signature of witness: _ - :

Narre of witness:

Address of witness;

Executeci asa Deed by

- DELTA WESTERWOOD OF GO LIMITED

{pursuant to a resolulion of its Board

 of Directors) acting by: - “wadsinsfa G e lin,

in the presence of:

Signature of witness: _

Narme of withess:

Address of withess:

" Execufed as.a Deed by

OULTON HALL DELTA OP CO LIMITED
(pursuant to a resolufion of ity Board

of Directors) acting by: rwé%'w% G oA,

inthe présenr’;e of

Signature of witness:

Name of withess:

Address of witness:

22 Bottens (4

Wi zegw
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Manish Gudka

Direcior

Manish Gudka

Director

Manish Gudka

Director
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Executed as a Deed by ) Manish Gudka
- DELTA NOTTINGHAM HOTEL LIMITED )
(pursuant to.a resclution of its Board )
of Directors) acting by: pv~-t2pudif (379 e ) Director
iit the presence of.
Sighature of witness:. - _ .
Natne df:.wi'triess_: ' e Buen s
Address of witness:, __ZZ- Corten St .
Executed as a Deed by ) Manish Gudka
GHOTELS LIMITED - }
* (pursuant to a resolution of its Board ¥
-of Direct fing by ' Direc
. of Direc ors) acting by: wﬂm,ﬁ\, 6"’%@@@\/ ) . irector

in the presence of:

Signature of witness: . L

| Naimé of witness: | . - Busgng—

Address of witness: 2o W’LJ’ %SX”&’—"
WAV 3 8

o Manish Gudka

“Exetuted asa Deedby - - )
“OULTON HALL HOTEL TRADING LIMITED )
{pursuant to a resolution of its Board ¥
)

of Directors) acting by: ng &Mﬁu—&w

Director

. in the presence of:

Signature of witness: - .

‘Name of witnéss:
-Addressof withess: 2:2“ }MEA” ‘_Q"‘ﬁ"
W-A L/ 3 Bl
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Executed as a Dead by
MARSTON HOTELS LIMITED
{(pursuapt to a resolution of its Board

of D:rectors) acting by: W (_;? Sy

in‘the presence of:

Signaiure of witness: _!W

_ Name of withess: v o

Address of witness: _ Z 2= WWQT ’
Wiv3pd)

" Execited as a Déad by

| )
QHOTELS HOLDINGS LIMITED )
)

-{pursuant to a resolution.of its Board

of Directors).acting by: ]r\/ué‘l'ﬂw\" C?MM) '

~ Inthe presence of:

‘Signature of witness: - - . .
Narhe of withess: fag M
Address of witness: 2.2 g@bﬁ@uj‘b .

- WAU 33w

~ Executed:as a Deed by J
QHOTELS SERVICES LIMITED )
(pursuant to-a resolufion of its Board. | . )
of Directors) acting by: Jdv-asfn C‘rwcuff—ac:bw )

~ in the presence of:

“Signature of witnigss: - _
Name of witness: M- W

' Address of withess: A