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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11391899

Charge code: 1139 1899 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st November 2018 and created by F&A HOTELS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 5th November 2018 .

Given at Companies House, Cardiff on 7th November 2018

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 made on l, WOIEME (L 2018

BETWEEN:

{n

{2}

F & A HOTELS LIMITED, a company incorporated and registered under the laws of England and
Wales with registered number 11381899 whose registered office is at Jubilee House, 7-9 The
Oaks, Ruislip, Middlesex, HA4 7LF {the "Chargor"); and

HSBC UK BANK PLC (the "Lender")

IT IS AGREED as follows:

1.

id

DEFINITIONS AND CONSTRUCTION

Definitions
in this Dead:

"Affiliate”

"Authorisation”

"Borrower’

&

"Holding Company

"Interest Rale”

"Parallsl Security
Bocument”

"Recaiver”

£1.262997

means a Subsidiary of a company, a Holding Company of that
company of any other Subsidiary of that Holding Company

means an authorisation, consent, approval, resclution, licence,
exemption, filing, notarisation or registration

{1} Ariyan Hotels Limited, a company incorporated and registered
under the laws of England and Wales with registered number
09558356 whose registerad office is at Jubies House, 7-9 The
Oaks, Ruislip, Middlesex, HA4 7LF;

{2} World Credit Limited, a company incorporated and registered
under the laws of England and Wales with registered number
04135635 whose registered office is at 16 Rickmansworth Road,
Northwood, Middlesex, HAS THA;

(3} Mornington investments Limited, a company incorporated and
registerad under the laws of Jersey with registered number 83603
whose registered office is at No.2, The Forum, Grenville Street,
St.Helier, Jersey; and

(4 Ace Investments Limied, a company incofporated and
registered under the laws of England and Wales with registered
number (5905585 whose registered office is at Jubilee House, 7-8
The Caks, Ruislip, Middissex, HA4 TLF.

has the meaning given in section 1159 of the Gornpanies Act 2008

means the rate of interest payable on any facility secured by the
Security

means any security document in respect of any asset securad
under this Deed entered into by the Chargor in favour of HSBC UK
Bank plc

means a receiver andfor manager of any or all of the Chargor's
assets appointed by the Lender under the Securify



"Secured Liabilities” means all present and future obligations and liabilities {whether
actual or contingent and whether owed jointly or severally or alone
or in any other capacity whatsoever) of the Borrower to the Lender
and ali monies covenanted by the Chargor to be peaid under this
Deed

"Security” means the Security Interests created or intended {o be created by
or pursuant to this Deed

"Security Asseis” means all the Chargor's asssts from time fo fime the subject of
Securily
"Securify interest” means a morigage, charge, assignment, piedge, lien, standard

security, assignation or other security interest securing any
obligation of any person or any other agreement or arrangement
having a similar effect

"Sharas” means the shares and associated rights referred fo in Clause 4
{The Charge)

“Subsidiary” has the meaning given in section 1159 of the Companies Act 2008

1.2 interpretation

121 Unless a contrary indication appears, any reference in this Deed 1o

{a) "assets” includes prasent and future properties, revenues and rights of every
description;
{t) “the Lender” shall be construed to include its successors in iitle, permitted

assigns and permitted transferees;

{C} a "disposal” includes a lease, licence, transfer, sale or other disposal of any
kind;
{dl} “includes” or "including” shall be read and construed as including the phrase

"wthout limitation”;

{&) “"this Deed" or any other agreement or instrument is a reference to this Deed, or
other agreement or instrument as amended, supplemented, extended, restated,
novated andior replaced in any manner from time to fime (howsver
fundamentally and even if any of the same increases the Chargor's obligations
or provides for further advances);

H a provision of law is a reference to that provision as amended or re-enacted;
and
o the singular includes the plural and vice versa.

1.2.2 When any provision of this Deed refers to an approval or consent by the Lender that
provision shall be construed so as to require that consent or approval to be given in
writing.

1.2.3 Where the Chargor includes twe o more entities a reference to the Chargor shall mean to
each of the entilies severally as well as all of the entities jointly.

1.2.4 Where the Chargor is not a limited company, references to 'its' and 'it’ shall be read and
construed as references to ‘his' and 'him' or ‘her' as applicable.

£1.262997 )



1.3

1.4

2.1

22

2.3

3.1

3.2

125 References to clauses and paragraphs are {o be construed, unless otherwise stated, as
references to clauses and paragraphs of this Deed.

126  Clause headinos are for ease of reference only and shall not affect the construction of
this Deed.

1.2.7 if the Lender reasonably considers that an amount paid by the Chargor under this Deed
or by the Borrower is capable of being avoided or otherwise set aside on the bankrupicy,

liquidation or administration of the Chargor or the Borrower, then that amount shall not be
considerad to have been irrevocably paid for the purposes of this Deed.

Third pariy righis

Only 2 Receiver has any rights under the Contracts {Rights of Third Parfies} Act 1989 fo enforce or
enjoy the benefit of any term of this Deed.

Delivery

The parties intend this Dead to be delivered on the first date specified on page 1 of this Deed and
that this document take effect as a deed notwithstanding the fact that the Lender may only execule
this document under hand.

COVENANT TO PAY

Covenant {o pay

The Chargor shall pay and discharge each of the Secured Liabilities when the same fall due for
payment.

Further advances

This Deed is made to secure any further advances or other faciliies but # does not create any
obligation on the Lender to make any further advances or make other facilities available.

Default interest

231 Any amount which is not paid under this Deed when due shall bear interest {both before
and after judgment and payable on demand) from the due date until the date on which
such amowtt is unconditionally and irrevocably paid and discharged in full on a daily
basis a1 the rate that is two per cent above the Interest Rate from time to time.

232 Default interest will accrue from day to day on a vear of 385 days and will be
compounded at such intervals as the Lender considers are appropriate.

MATURE OF SECURITY

Mature of securily

All Security and dispositions created or made by or pursuant to this Deed are created or made in
favour of the Lender with full title guarantes in accordance with the Law of Properly {Miscellaneous
Provisions) Act 1894 as security for the discharge of the Secured Liabilities.

Trust

if or to the extent that for any reason the assignment or charging of any Security Asset is
prohibited, the Chargor shall;

3.2.1 hold it on trust for the Lender as securily for the payment and discharge of the Secured
Liabilities; and

E1.262997 3



3.3

8.1

52

53

54

55

3242 take such steps as the Lender may require to remove the impediment to assignment or
charging it.

Ranking
The Chargor consents fo the Lender and HSBC Bank plc entering into priority, intercreditor or

other similar amangements {to which the Chargor shall not be party} {o regulate the ranking of the
security granted by the Chargor under this Deed and any Parallet Security Document.

THE CHARGE

The Chargor charges to the Lender by way of first fixed charge all of its rights in and to the shares
referred to in the Schedule (Shares) tfogether with all dividends, distributions and other income
paid or payable and all rights, monies or property accruing or offered at any fime in relation to such

assets whether by way of redemption, substitution, exchange, bonus or preference, under option
rights or otherwise.

REPRESENMTATIONS
General

The Chargor makes the representations and warranties set out in this Clause 5 {Representations)
io the Lender on the date of this Deed and on each day the Secured Liabilities are outstanding.

Status

521 If the Chargor is a company it is a limited liability corporation, duly incorporated and
validly existing under the law of its jurisdiction of incorporation.

522 It and each of its subsidiaries have the power 0 own their assets and cairy on their

respective businesses as they are being conducted.
Bincing obligations

531 The Chargor's obligations in this Deed are legal, valid, binding and enforceable
obligations.

53.2 The Security inferests which this Deed purports o create are valid and effective and are
not Hable to be avoided or otherwise sef aside on the Chargor's death, bankruptoy,
liquaidation or administration.

Non-conflict with other obligations

The entry into and performance by the Chargor of its obligations under this Deed and the granting
of the Securnity do nhof and will not conflict with:

541 any law or regulation applicable to it
542 (if the Chargor is not an individual) its consfitutional documents; or

543 any agreement of instrument binding upon it or any of its assets or constitute a default or
termination event (however described) under any such agreement or instrument.

Power and awthority
551 The Chargor has the power to enter into, perform and deliver, and have taken all

necessary action to authorise its entry into, performance and delivery of, this Deed and
the grant of the Security.

E1.262597 4



56

5.7

5.8

58

E1.262957

5452 No limit on the Chargor's powers will be exceeded as a result of the grant of the Security.

583 The Chargor has not received any warning notice or restriction notice from a company
listed in Schedule 1 under Part 21A of the Companies Act 2008,

Validity and admissibility in evidence

58.1 All Authorisations required or desirable to enable it lawfully to enter into, and comply with
its obligations under this Deed and to grant the Security have been obtained or effected
and are in full force and effect.

56.2 Al Authorisations necessary for the conduct of its business, trade and ordinary activities
have been obtained or effected and are in full force and effect.

Solvency
As at the date of this Deed:

571 where the Chargor is a company or limited liability partnership, it is able to meet its debis
as they fall due and is not deemed unable to pay its debts within the meaning of
section 123 of the Insolvency Act 1986 or any analogous provision in any relevant
jurisdiction; or

57.2 where the Chargor is an individual, they are not deemed sither unable to pay their debts
or as having no reasonable prospect of so doing, in either case, within the meaning of
section 268 of the Insolvency Act 1986 or any analogous provision in any relevant
jurisdiction; or

5.7.3 where the Chargor is a partnership, none of the foregeing (or any analogous provision in
any relevant jurisdiction) applies to any of its partners.

Title and ranking

5.8.1 No Security Interest exists over the Security Assets other than pursuant to a Parallel
Security Document as permitted by this Deed.

582 The Chargor has a good and marketable title to and is the sole legal and beneficial owner
of the Shares, which are fuily paid.

583 The Security has or will have first ranking priority and it is not subject to any prior ranking
or pari passu ranking Security Interest ofher than pursuant to a Parallel Security
Document.

584 The Chargor has not entered into any agreement or option to dispose of the Shares other
than as is contained in this Deed.

585 The Shares (save for the shares in Ariyvan Limited) consfitute all of the issued share
capital of World Credit Limited, Mornington Limited and Mornington invesiments Limited
respachively.

5886 The Shares in Ariyan Limited constitute 80% of all the issued share capital of Ariyan
Limited

Centre of main interest and establishments

For the purposes of The Council of the European Union Regulation No. 134672000 on Insolvency
Proceedings (the "Regulation”), the Chargor's “centre of main interest” (as that termn is used in
Article 3(1) of the Regulation) is situated in England and Wales and the Charger has no
“establishment” {as that term is used in Article 2(h} of the Regulation} in any other jurisdiction.

(1



8.1

8.2

6.3

GEMERAL UNDERTAKINGS

Megative pledge

The Chargor shall not:

5.1.1 create or permit to subsist any Security Interest (other than a Security Inferest creafed
under any Paraliel Security Document) over the Security Assets without the consent of
the Lender, or

512 make any disposal of the Bhares unless the Lender consents.

Deposit of cerdificates and transfers

821 The Chargor must ensure that the following documents are deposited with the Lender.

{a} all stock and share cerificates and documents of title refating to the Shares;

(b} transfers of the Shares duly completed in favour of the Lender or otherwise as
the Lender may direct; and

{c} any other documents which the Lender may from time to fime reguire for
perfecting title to the Shares (duly executed by or signed on behalf of the
registered holder) or for vesting or enabling the Lender to vest those Shares in
itzelf, its nominees or in any purchaser.

The Chargor shall be deemed fo have complied with this Clause if i has complied with
the equivalent clause of any Parallel Security Document relating fo the Sharas.

5.2.2 The Chargor must execute such documents, pass such resolutions or ake such other
action as is necessary to protect the Lender's title to the Shares.

6.2.3 The Chargor must ensure that all or any of the Shares are transferred into the name of
the Lender, ifs nominee orf agent on request.

No share issues

The Chargor shall (o the extent within its power) ensure that without the Lender's prior consent,
no company whosé share capital includes or comprises the Shares wilk:

531 issue or allot any shares or other securities or enter into or parmit any agreement or other
arrangement fo make, or enfitle any person to call for, an issue or allotment of that
company's shares or other securities,

532 in any way modify the rights attached to any of the shares in its issued share capiial;

833 increase, consolidate, sub-divide or reduce its share capital;

834 alter #ts adicles of association;

635 purchase ifs own shares or reduce its share capital; or

538 take any step fo place itself in liquidation or administration or pass any resolution fo wind
itself up.

E1.262997 8§



6.4

8.5

8.1

8.2

Calls

The Chargor shall ensure all calls, instalments or other payments which may be made or become
due in respect of the Shares are punctually met as and when the same become due from time to
time.

Persons with significant control

6.5.1 The Chargor shall respond promptly (and in any event within the time required by lawj to
any request for information or notice served on it by a company fisted in Schedule 1
undar or purstiant to Part 21A of the Companies Act 2006.

6.5.2 The Chargor shall promptly upon receipt provide to the Lender a copy of any warning
notice or restriction notice served on it in respect of the Shares under Part 21A of the
Companies Act 2006.

FURTHER ASSURANCE

The Chargor shall at its own expense ensure any documents are executed and any acts and things
are done which the Lender may reasonably require from fime fo time for:

7.1 giving effect to, perfecting or profacting the Security,
7.2 facilitating the realisation of the Shares;
7.3 facilitating the exercise of all powers, authorities and discretions vested by this Deed in

the Lender or in any Receiver, or
74 perfecting any Security over any Shares acquired by it after the date of this Deed.
ENFORCEMENT
Remedying defaults

The Lender or 3 Receiver may {but is nof obliged to) take any action fo remedy a failure by the
Chargor to observe and perform the provisions of this Deed at the Chargor's cost.

Timing of enforcement
821 The Secured Liabilities are deemed to have become due on the date of this Deed.
822 The Security shall become enforceable on the earlier of:

{2 the date the Lender demands repayment of any of the Secured Liabilities;

{b} the date the Chargor breaches a provision of this Desd or any document
evidencing the facilities to which the Secured Liabilities relate;

ic) the date the Borrower breaches a provision of any document evidencing the
facilities to which the Secured Liabilities relate;

{d} any Security Interest created pursuant to a Parallel Secwrity Document
becoming enforceable; and

{e) the Chargor's request.

823 Neither section 93(1) nor section 103 of the Law of Property Act 1925 shall apply to this
Deed.

E1.262997 7



8.3

84

9.1

9.2

9.3

9.4

Powaers of the Lender

8.3.1 AL any time after the Security becomes enforceable or if requested by the Chargor, the
Lender may without further notice {unless required by law):~

{a} appoint any person (or persons) fo be a recelver, raceiver and manager or
administrative receiver of all or any part of the Security Assels andior of the
income of the Security Assets; and/or

(b} appoint or apply for the appointment of any person who is appropriately
gualified as the Chargor's administrator; andfor

(c} exercise all or any of the powers conferred on morigagees by the Law of
Property Act 1825 (as amendad or extended by this Deed) andfor all or any of
the powers which are conferred by this Deed on a Rsceiver, in each case
without first appointing 2 Receiver or notwithstanding the appointment of any
Receiver; and/or

{dh exercise (in the Chargor's name) any voting rights and any powers or rights
which may be exercised by the Chargor in relation to the Shares.

832 The Lender is not entitled fo appoint a Receiver in respect of any Security Assets which
are subject to Security which (as created) was a floating charge solely by reason of a
moeratorium being obtained under Schedule A1l to the Insolvency Act 1986 or anything
done with a view to obiaining such a meratorium.

Mo Hability

Neither the Lender nor any Receiver shall be liable as a mortgagee in possession or otherwise to
account in relation to the Shares for any loss on realisation or for any other default or omission. No
axercise of the right in Clause 8.1 {Remedying defaulis) shall render the Lender or a Receiver a
morigagee in possession. Neither the Lender nor the Receiver is under any obligation to exercise
any power or discretion enjoyed by it in relation to the Shares.

RECEWER
Removal and replacement
The Lender may from time fo time remove any Receiver appointed by it and, whenever it may

deem appropriate, may appoint a new Receiver in the place of any Receiver whose appoiniment
has lerminated.

‘Multiple Receivers

If at any time there is more than one Receiver of all or any part of the Shares and/or the income of
the Security Assets, each Receiver shall have power to act individually {unless otherwise stated in
the appeintment decument).

Remuneration

Any Receiver shall be entitled to reruneration for his services at a rate to be fixed by agreement
between him and the Lender (or, failing such agreement, to be fixed by the Lender} and section
10%{8) of the Law of Property Act 1925 shall not apply.

Payment hy Receiver

Only monies actually paid by a Receiver fo the Lender in relation to the Secured Liabilities shall be
capabie of being applied by the Lender in discharge of the Secured Liabilifies.

E1.262997 8



9.5 Chargor's agent

Any Receiver shall be the Chargor's agent and the Chargor shall (subject fo the Companies
Act 2006 and the Insolvency Act 1986) be solely respansible for his acts and defaults and for the
payment of his remuneration. The Lender shall not incur any liability (either to the Chargor or to
any other parson) by reason of the appointment of a Receiver or for any othey reason.

10. FOWERS OF RECEIVER
101 General powers
18.1.1  Any Receiver shall have:

10.1.2

10.1.3

(3} all the powers which are conferred by the Law of Properly Act 1925 on
mertgagees in possession and receivers appointed under that Act bul without
the restrictions contained in sections 103 or 109(1) of that Ack;

&) all the powers which are listed in schedule 1 of the Insolvency Act 1986, and
{c sl powers which are conferred by any other law conderring power on receivers.

To the extent that the Shares constitute "financial collateral” and this Deed and the
Chargor's obligations under this Deed constitule a "security financial collateral
arrangement” {in each case for the purpose of and as defined in the Financial Collateral
Arrangements {No.2) Regulations 2003 (Sl 2003 No. 3228)) each Receiver and the
Lender shall have the right after this Security has become enforceable to appropriate all
or any part of that financial collateral in or towards the satisfaction of the Secured
Liabilities.

For the purpose of Clause 10.1.2 the value of the financial collateral appropriated shall be
such amount as the Receiver or Lender reasonably determines having taken info account
advice obtained by it from an independent investment or accountancy firm of nafional
standing selected by i,

10.2 Additional powers

In addition to the powers referred to in Clause 10.1 (General powers}, a Receiver shall have the
following powers:

10.2.1

1022

10.2.3

10.2.4

£:.262997

1o take possession of, coliect and get in all or any part of the Shares and/or income in
respact of which he was appointed;

o manage the Security Asseiz as he thinks fit;

io redeerm any Security Interest and to borrow or raise any monsy and sscure the
payment of any money in priority to the Secured Liabiities for the purpose of the exercise
of his powers and/or defraying any costs or liabilities incurred by him in such exercise;

to sell or concur in selling, leasing or otherwise disposing of all or any par of the Shares
in respect of which he was appointed without the need o observe the restrictions
imposed by section 103 of the Law of Property Act 1925, and, without imitation:

fay the consideration for any such fransaction may consist of cash, deeds or other
chligations, shares, stock or other valuable consideration (and the amount of
such consideration may be dependent upon profit or furnover or be determined
by & third party); and

by any such consideration may be payable in a lump sum or by instalments spread
over such period as he thinks fit;



10.2.5

10.2.6

10.2.7

1.2.8

1029

102140

to take any such proceedings in the Chargor's name as he shall think fit in respect of the
Shares andfor income in respect of which he was appointed (including proceedings for
recovery of dividends or other monies in arrears at the date of his appointment);

o carry out any sale, or other disposal of all or any part of the Shares by conveying,
transferring or assigning the same in the Chargor's name and, for that purpose, to enter
into covenants and other contractual obligations in its name and so as to bind if;

0 exercise any voling rights attached to any of the Shares;

ic enter into or make any such agreement, arrangement or compromise as he shall think
fit;

to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit {including, without prejudice fo the generality of
the foregeing power, {o employ his partners and firmj, and

o

{a} give valid receipts for all monies and to do all such other things as may seem 1o
him to be incidental or conducive to any other power vested in him or necessary
or desirable for the realisation of the Shares;

{k} exercise in relation to the Shares all such powers and rights as he would be
capable. of exercising if he were the absolute beneficial owner of the Shares;
and

{ci use the Chargor's name for any of the above purposes.

10.3 Limitation

10.3.1  The Lender may in the instrument by which a Receiver is appointed limit the powers of
the Receiver.

10.3.2 The Receiver shall be under no duty o the Chargor to exercise any power he may have
and shail not incur any ability to the Chargor either by virtue of the exercise of such
powers or by vifue of a failure to exercise such powers.

1. APPROPRIATION OF RECEIPTS

1.1 Application

11.1.%

11.1.2

£1.262897

Subject fo- Clause 11.2 (Suspense accounf), any monies received by the Lender in
respect of the Security (subject to the payment of any claims having priority to the
Securify, but in substitution for saction 109(8) of the Law of Property Act 1925) shall be
applied in the following order of pricrity:

{a} in discharging the remuneration of any Receiver and ali costs, charges and
expenses of and incidental fo his or her appointment;

{b} i or towards payment or discharge of the Secured Liabihities; and

{c} in payment of the surplus {if any) to the Chargor or other person entitled to it.

The Lender may apply sums received towards the payment or discharge of the Secured
Lianbilities in reduction of any part of the Secured Liabilities in any order or manner as it
thinks fit. The Lender may override any appropriation made by the Chargor.

10



12.

121

12.2

13.

14.

15.

16,

18.1

16.2

Suspense account

Any monies received by the Lender or any Receiver may be placed in an inferest bearing suspanse
or securilies realised account and kept there for s0 long as the Lender considers prudent.

SET-OFF

The Lender may (but shall not be obliged to) set off any obligation which is dus and payable by the
Chargor and unpaid or any contingent obligation from the Chargor against any obligation (whether
ar not matured) owed by the Lender or any of its Affiliates to the Chargor, regardless of the place of
payment, booking branch or currency of either obligation.

If either obligation is unliguidated or unascertained, the Lender may set off in an amount estimated
by it in good faith fo be the amount of that obligation,

CURRENCY CONVERSION

All monies received or held by the Lender or any Receiver under this Deed may be converied from

their existing currency into such other currency as the Lender or the Receiver considers necessary

or desirable to cover the obligations and fiabilities comprised in the Secured Liabilities in that other
currency af the Lender's spot rate of exchange.

MEW ACCOUNT

if the Lender raceives or is deemed to be affected by notice (whether actual or constructive) of any
subsequent Security Inferest affecting some or all of the Shares or their proceeds of sale, then the
Lender may open a new account for the Chargor. If it does not do so. it shall nevertheless be
treated as if it had done so at the time when it received, or was deemed to have received, the
notice. As from that time, any payment made to the Lender for the Chargor's account shall be
credited {or be lreated as having been credited) to the new account and shall not operate fo reduce
the amount for which the Security applies.

CUSTODY

The Lender shall be entitled to provide for the safe custody by third parties of all documents
deposited with it in connection with the Security Assets and shalt not be responsible for any loss or
damage to such documenis unless such loss ar damage occurs as a result of the wilful default or
gross nagligence of the Lender.

DELEGATION AND APPOINTMENT OF ATTORNEYS
DBelegation

16.1.1 The Lender may delegate to any person or persans all or any of the powers, authorities
and discretions which are exercisable under this Deed. A delegation may be made in any
manner {including by power of attorney} in and on any terms {including power o sub-
delegate) which the Lender thinks fit.

18.1.2 The Lender shall not be liable or responsible to the Chargor for any loss or damage
arising from any act, defaulf, omission or misconduct on the part of any of ils delegates or
sub-delegates.

Atiorneys

16.2.1 By way of security, the Chargor irrevocably appoints the Lender, svery Receiver and
every delegate or sub-delegate appointed under Clause 16.1 {(Defegation) separately 1o
be its attorney on its behalf, in its name:;

{a) to execute and do any documents, acts and things which it is required to
execuie and do under this Deed, and
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17.

171

172

18.

18.1

18.2

{ to execute and do any documents, acts and things which any attorney may
deem proper of desirable in exercising any powers, authorities and discretions
conferred by this Deed or by law on the Lender or any Receiver.

16.2.2 The Chargor ratifies and confirms anything which any of its attorneys does in the proper
and lawful exercise or purported exercise of all or any of the powers, authorities and
discretions referred to in this Clause 16.2 (Affomeys).

REDEMPTION OF PRIOR SECURITY INTERESTS
Redemption

The Lender may at any time redeem, or procure the transfer to it of, any prier Securily Interest over
any Securify Assets at the Chargor's cost.

Costs of redemption

All principal monies, interest, costs, charges and expenses incurred in and incidental to any
recemption or transfer under Clause 17.1 (Redemption) shall be paid by the Chargor on demand,
in each case together with interest calculated and in the manner referred to in Clause 21
{Indemities).

RELEASES
Releases condifional

18.1.1 Any release, settlement, discharge, re-assignment or arrangement in regpect of the
Security (in this Clause 18 (Refeases), a release) made by the Lender on the faith of any
assurance, security or payment shall be conditional on that assurance, security or
payment not being aveided, reduced, clawed back or ordered to be repaid under any law
relating to liquidation, bankruptey or insolvency.

18,12 ¥ any awoidance, reduction, or clawback occurs or any order is made as referred o in
Clause 18.1 (Refeases conditional}, then the release shall have no effect and shall not
prejudice the Lender's right fo enforce the Security in respect of the Secured Liabilifies.
As between the Chargor and the Lender, the Security shall {(notwithstanding the release;
be deemed to have remained at all fimes in effect and heid by the Lender as security for
the Secured Liabilities.

Retention

18.2.1  if and for so long as any assurance, security or payment as is mentioned in Clause 18.1
{Releases conditional) remains in the reasonable opinion of the Lender susceptible of
being avoided, reduced, clawed back or ordered to be repaid under any law relating to
liquidation, bankrupicy or insolvency, the Lender may in its absolute discretion retain all
or part of the Security and other rights under this Deed as securify for the Secured
Liabilities after they have been paid and discharged in full.

1822 W, at any fime while all or part of the Lender’s rights under this Deed are so retained:

{a} an appfication is made to a competent court for a winding-up order o be made
in respect of the Chargor;

{h} steps are faken fo wind the Chargor up;

{c an applivation is made 1o a competent court for an adminisiration order 1o be
made in respect of the Chargor,

{d a notice of intention to appoeint an administrator to the Chargor is filed at cowrt;
or
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19.

19.1

19.2

20

21

(e} the appointment of an administrator to the Chargor takes affect,

then the Lender may continue fo retain ail or part of its rights under this Deed for any
further period as the Lender may determine in its absolute discretion.

CONTINUING SECURITY
Continuing security

The Secuwrity is continuing security and shail secure the ultimate balance of the Secured Liabilities,
notwithstanding:

1811 intermediate payment or discharge of the whole or part of the Secured Liabilities;

19.1.2  the Chargor's death, bankruplicy, liquidation or other incapacity or any change in its
constitution, name or style;

19.1.3  any change in the Lender s constitution, name or style, its absorption in or amalgamation
with any other person or the acquisition of all or part of iis undertaking Dy any other
person; or

19.1.4  any other eveni, matter or thing.

Additional fo other rights

The Securily is in addition fo {(and shall not merge with, otherwise prejudice or affect or be

prajudiced or affected by} any ofher remedy, guarantee, indemnity, Security Interest or other right

which may be or have been created (by the Chargor or otherwise} in favour of the Lender.

Accordingly, the Chargor's liahility under this Dead shall not be prajudiced or affected by, and this

Desd may be enforced notwithstanding:

19.2.1  the existence or invalidity of all or any of those rights; or

19.2.2  at any time, the Lender exchanging, releasing, varying, abstaining from perfecting or
anforcing or otherwise dealing or omilting to deal with all or any of those rights.

THIRD PARTY PROTECTION

No purchaser, morigagee or other person dealing with the Lender or a Receiver shall be
concerned:

20.1 to enguire whether any of the Secured Liabilities have become due or payable or remain
unpaid or undischarged;

202 whether the power which the Lender or Receiver is purpotting fo exercise has hecome
exercisable; or

203 to see o the application of any money paid to the Lender or {o a Receiver.

INDERMNITIES

The Chargor agrees fo fully indermnify the Lender and any Receiver {and in the case of legal costs
and expenses on a solicitor and own client basis) on demand against all liabilities, losses, claims,
actions, damages, cosls and expenses incurred by, made or brought against the Lender or

Receiver (or any manager or agent appointed by the Lender or Receiver):

2t.1 as a result of the Chargor's faillure o perform any of its obligations under this Deed;
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22.

23.

24.

25,

26.

26.1

26.2

212 arising with the vesfing of the Shares in the Lender or the revesting of the Shares in the
Chargor on redermption of the Security,

213 in the exercise {or purported exercise) of any of the powers or other rights conferred by
this Deed;
214 in respect of any costs, charges or expenses incurred in conhection with Clause 13

{Currency Conversion),

215 in respect of the redemption of any prior Security Interest over the Shares under
Clause 17 (Redemption of Prior Securily Inferesis),

216 in respect of any other matter or thing done or omitted relating to the Shares,

together in each case with interest at the Interest Rate calculated on a daily basis from the date it is
incinred or becomes payable to the Lender or the Receiver until the date of payment, whether
before or after any judgment.

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by the Lender specifying the amount of the Secured Liabilities is,
in the absence of manifest error, conclusive evidence against the Chargor of the matters fo which it
relates.

PARTIAL NVALIDITY

Al the provisions of this Deed are severable and distinct from one ancther and if at any time any
provision is or becomes illegal, invalid or unenforceable in any respect under any law of any
jurisdiction, neither the legality, validity or enforceability of any of the remaining provisions nor the
legality, validity or enforceability of such provision under the law of any other jurisdiction will in any
way be affected or impaired.

REMEDIES AND WAIVERS

No failure to exercise nor any delay in exercising any right or remedy under this Deed against the
Chargor shalil operate as a waiver, nor shall any single or partial exercise of any right or remedy

prevent any further or other exercise, or the exercise of any other right or remedy. The rights and
remedies provided are cumulative and not exclusive of any rights or remeadies provided by law.

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Chargor and the Lender agree in writing
and any breach of this Deed may be waived before or after it occurs only if the Lender so agrees in
writing. A waiver given or consent granted by the Lender under this Deed will be sffective only if
given in writing and then only in the instance and for the purpose for which it is given.

TRANSFER AND CONFIDENTIALITY

Transfer

26.1.1 The Lender may assign andfor transfer its rights and obligations under this Deed.

26.1.2 The Chargor shall not assign any of its rights or transfer any of ifs cbligations under this
Deed.

Confidentiality

The Lender may disclose tox-
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27.

28,

28,

28.1

292

29.3

26,21  any transferee or potential transferse;
2622  any assignee or potential assignes,

2623 any person with (or through) whom it enters into {or may potentially enter intoj, whether
directly or indirectly, any sub-participation in relation to or including the Liabililies;

268.24  anyralings agency,;

2625 any of the officers, directors, employess, professional advisers, auditors, partners and
representatives of the persons referred to in Clauses 268.2.1 to 26 2.4;

26.26 any of iis Affiliales and any of ils or their officers, directors, employees, professional
advisers, auditors, partners and representatives;

2627 any person to whom information is required or requested to be disclosed by any court of a
compelent jurisdiction or any governmental, banking, faxation or other regulatory
authority or similar body, the rules of any relevant stock exchange or purguant fo any
applicable law or regulation;

26.2.8  any person to whom information is required to be disclosed in connection with, and for the
purposes of any litigation, arbitration, administrative or other investigations, proceedings
or disputes; and

26.2.8 any insurance company or underwriters in relation to the insurance of the Properties,

such confidential information as the Lender shall consider appropriate.

MANAGEMENT TIME

The Lender reserves the right fo charge for its management time or other resources {which will be

calculated on the basis of such reasonable daily or hourly rates as the Lender may notify to the

Chargor from time o time).

COUNTERPARTS

This Deed may be executed in any number of counterparts, all of which, taken together, shall
constitute one and the same instrument and any party may enter into this Deed by executing a
counterpart,

NOTICES

Communications in writing

Any communication to be made under or in connection with this Deed shall be made in writing in
the English language and, unless otherwise stated, must be made by letter.

Addresses

The Lender may deliver any communication, document or notice to the Chargor relafing to this
Deed to iis regisiered office, to any address to which a notice under any facifity relating to the
Secured Liabilities might be sent or any additional address the Chargor may notify io the Lender by
not less than five business days’ notice.

Delivery

2931 Any communication or document made or delivered by one person to another under or in
connection with this Deed will only be effective when it has been left af the relevant
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address or five business days after being deposited in the post, postage prepaid, in an
envelope addressed to it at that address.

2932  Any communication or document to be made or delivered to the Lender will be effective
only when actually received by the Lender and then only if it is expressly marked for the
attention of the depattment or officer identified with Lender s signature below (or any
substifute department or officer as the Lender shall specify for this purpose}.

30, PARALLEL SECURITY DOCUMENTS

Thie Chargor may at any time enter infe a Paraliel Security Document. Enlry into and performance
of the terms of a Parallel Security Document shall not breach any term of this Deed.

31 GOVERNING LAW

This Deed and any non-cantraciual obligations arising out of or in connection with it shail be
governaed by English law.

32. ENFORCEMENT

321 Jurisdiction

32.1.13

32.1.2

3213

The courits of England have exclusive jurisdiction to setile any dispute arising out of or in
connection with this Deed (including disputes regarding the existence, validily or
termination of this Deed, the Security Interests intended to be created by it or any non-
confractual obligations arising out of or in connection with it} {a "Dispuie”).

The Chargor agrees that the courts of England are the most appropriate and convenient
courts o settle Disputes and accordingly it will not argue to the contrary.

This Clause 32.1 is for the benefit of the Lender only. The Lender may {ake proceedings
relating to a Dispute in any other courts with jurisdiction. To the extend aliowed by law,
the Lender may take concurrent proceedings in any number of jurisdichions.

IN WITNESS whereof the Chargor has execufed this Deed as a deed the year and date appearing on the

first page of it

E1.2629%7

W0



SCHEDULE1

THE SHARES

78 Ordinary Shares | World  Credit  Limited  (registered | England & Wales
of £1.00 each number; 04135635}

100 Ordinary Shares | Mornington Limited {registered number: | England & Wales
of £1.00 each 04485163}

E1.262997
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EXECUTION PAGE

Executed as a Deed by 3
}

F & A Hotels Limited

acting by a }

director }

Director

{name of direclor}

in the presence of:

Signature of Witness

Print full name

Address

Occupation

THE LENDER )

SIGNED for and on behalf of

HSBC UK BANK PLC

Communications to the Lender are to be deliverad fo:

Address:

For the attention of
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DATED -4 Wdodernras 2018

(1) F & A HOTELS LIMITED

-and -

{2} HSBC UK BANK PLC

SHARE CHARGE
relating to

World Credit Limited and Mornington
Limifed

HSBC €=#

HSBC UK Bank plc
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THIS DEED is made on A PN 2018

BETWEEN:

{1} F & A HOTELS LIMITED, a company incorporated and registered under the laws of England and
\Wales with registered number 11391899 whose registered office is at Jubilee House, 7-2 The
Oaks, Ruistip, Middlesex, HA4 7LF (the "Chargor); and

(2) HSBC UK BANK PLC (the "Lender")

iT IS AGREED as follows:

1. DEFINITIONS AND CONSTRUCTION

1.4 Definitions
in this Deed:

“Affitiate”

"Authorisation”

"Borrower

“Holding Company”

"Interest Rate”

“Paraiiel Securily
Document”

"Receiver”

£1.2625857

means a Subsidiary of a company, a Holding Company of that
company or any other Subsidiary of that Holding Company

means an authorisation, consert, approval, resolution, licence,
exemption, filing, notarisation or registration

(1) Ariyan Hotels Limited, a company incorporated and registered
under the laws of England and Wales with ragistered number
00558366 whose registered office is at Jubilee House, 7-9 The
Oaks, Ruislip, Middlesex, HA4 7LF;

{2) World Credit Limited, a company incorporated and registered
under the laws of England and Wales with registered number
04135635 whose registered office is at 16 Rickrnansworth Road,
Narthwood, Middlesex, HAS THA,

(3) Mornington investments Limited, a company incorporated and
registered under the laws of Jersey with registered number 83603
whose registered office is at No.2, The Forum, Grenville Street,
St Helier, Jersey; and

(4) Ace Investments Limited, & company incorporated and
registered under the laws of England and Wales with registered
Aumber 05905595 whose registered office is at Jubilee House, 7-9
The Oaks, Ruislip, Middlesex, HA4 7LF.

has the meaning given in section 1159 of the Companies Act 2006

means the rate of interest payable on any facility secured by the
Security

means any security document in respect of any asset secured
under this Deed entered into by the Chargor in favour of HSBC UK
Bank plc

means a receiver and/or manager of any or all of the Charger‘s
assets appointed by the Lender under the Security




"Securad Liabilities” means all present and future obligations and labilities (whether
actual or contingent and whether owed jointly or severally or alone
or in any other capacity whatsoever) of the Borrower to the Lender
and all monies covenanted by the Chargor to be paid under this

Deed

“Security” means the Security Interests created or intended to be created by
or pursuant to this Deed

"Security Assets” means all the Chargor's assets from time to time the subject of
Security

“"Security Interest” means a mortgage, charge, assignment, pledge, lisn, standard

security, assignation or other security interest securing any
obligation of any person or any other agreement or armangement
having a similar effect

"Shares” means the shares and associated rights referred to in Clause 4
{The Charge)
“Subsidiary” has the meaning given in section 11592 of the Companies Act 2006
1.2 Interpretation

1.2.1 Uniess a confrary indication appears, any reference in this Deed to!

{a} "assets" includes present and future properties, revenues and rights of every
description;

{b} "the Lender" shall be construed to include its successors in fitle, permitted
assigns and permitted transferees;

{c} a "disposal” includes a lease, licence, transfer, sale or other disposal of any
kind;

{di “includes” or "including” shall be read and construed as including the phrase

“without limitation”,

{e} “this Deed" or any other agreament or instrument is a reference to this Deed, or
other agreement or instrument as amended, supplemented, extended, restated, -
novated andfor replaced in any manner from time to time (however
fundamentally and even if any of the same increases the Chargor’s obligations
or provides for further advances);

h a provision of law is a reference to that provision as amended or re-enacted;
and
{9 the singular includes the plura! and vice versa.

122 When any provision of this Deed refers to an approval or consent by the Lender that
provision shall be construed so as to require that consent or approval to be given in
wiiting,

2.3 Where the Chargor includes two or more entities a reference to the Chargor shall mean to
each of the entities severally as well as all of the entities jointly.

124 Where the Chargc}r is not a limited company, references to 'its’ and ‘i’ shall be read and
constried as references fo 'his' and 'him’ or ‘her' as applicable,
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1.3

1.4

21

22

2.3

31

3.2

1.25 References to clauses and paragraphs are to be construed, unless otherwise stated, as
references 1o clauses and paragraphs of this Deed.

128 Clause headings are for ease of reference only and shall not affect the construction of
this Desd.

127 i the Lender reasonably considers that an amount paid by the Chargor under this Deed
or by the Borrower is capable of being avoided or otherwise set aside on the bankruptcy,

liquidation or administration of the Chargor or the Borrower, then that amount shali not be
considered to have been irevocably paid for the purposes of this Deed.

Third party rights

Only a Receiver has any rights under the Centracts (Rights of Third Parties} Act 19892 to enforce or
enjoy the benefit of any term of this Deed.

Delivery

The parties intend this Deed to be delivered on the first date specified on page 1 of this Deed and
that this document take effect as a deed notwithstanding the fact that the Lender may only execute
this document under hand.

COVENANT TC PAY

Covenant to pay

The Chargor shall pay and discharge each of the Secured Liabilities when the same fall due for
paymant.

Further advances

This Deed is made fo secure any further advances or other facilities but it does not create any
obligation on the Lender to make any further advances or make other facifities available.

Default interest
2.3.1 Any amount which is not paid under this Deed when due shall bear interest (both before
and after judgment and payable on demand) from the due date until the date on which

such amount is unconditionally and irrevocably paid and discharged in full on a daily
basis at the rate that s two per cent above the Inferest Rate from time to tima.

2.32 Default interest will accrue from day to day on a year of 3656 days and will be
compounded at such intervais as the Lender considers are appropriate.

NATURE OF SECURITY
Nature of security
All Security and dispositions created or made by or pursuant to this Deed are created or made in

favour of the Lender with full title guarantee in accordance with the Law of Property (Miscellanecus
Provisions} Act 1984 as security for the discharge of the Secured Liabilities.

T_wst

If or to the sxtent that for any reason the assignment or charging of any Security Asset is
prohibited, the Chargor shall:

324 hold it on trust for the Lender as security for the payment and discharge of the Secured
Liabilities; and
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33

8.1

52

53 .

54

5.5

322 take such steps as the Lender may require to remove the impedimeant to assignment or
charging it.

Ranking

The Chargor consents fo the Lender and HSBC Bank plc entering into priority, intercraditor or
other similar arrangements (to which the Chargor shall not be party) to regulate the ranking of the
security granted by the Chargor under this Deed and any Parallel Security Document.

THE CHARGE

The Chargor charges to the Lender by way of first fixed charge all of its rights in and 1o the shares
referred to in the Schedule (Shares) together with all dividends, distributions and other income
paid or payable and all rights, monies or property accruing or offered at any time in refation to such
assats whether by way of redemption, substitution, exchange, bonus or preference, under option
rights or otherwise.

‘REPRESENTATIONS

General

The Charger makes the representations and warranties set out in this Clause 5 {Represeniafions)
to the Lender on the date of this Deed and on each day the Secured Liabilities are outstanding.

Staius

521 if the Chargor is a company it is & limited liability corporation, duly incorporated and
validly existing under the law of its jurisdiction of incorporation.

522 it and each of its subsidiaries have the power to own their assets and carry on their
respective businesses as they are being conducted.

Binding obligations

531 The Chargor's obligations in this Deed are legal, valid, binding and enforceable
chiigations.

5372 The Sscurity Interests which this Deed purports to create are valid and effective and are
not liable to be avoided or otherwise set aside on the Chargor's death, bankruptcy,
linuidation or administration.

Non-conflict with other obligations

The entry intg and performance by the Chargor of its obligations under this Deed and the granting
of the Security do not and will not conflict with:

5.4.1 any law or regulation applicable fo if;
542 {if the Chargor is not an individual} its constitutional documents; or

543 any agreement or instrument binding upon it or any of its assets or constituie a default or
termination event (however described) under any such agreement or instrument.

Power and authority
551 The Chargor has the power to enter into, perform and delivar, and have taken all '

necessary action to authorise its entry into, performance and delivery of, this Dieed and
the grant of the Security.
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58

5.7

58

5.8

552 Mo limil on the Charger's powers will be exceeded as a result of the grant of the Security.

553 The Chargor has not received any warning notice or restriction notice from a company
fisted in Schedule 1 under Part 2114 of the Companies Act 2008,

Yalidity and admissibility in evidence

561 All Authorisations required or desirable to enable it lawfully to enter into, and comply with
its obligations under this Deed and to grant the Security have been obtained or effected
and are in full force and effect.

562 Alt Authorisations necessary for the conduct of its business, trade and ordinary activities
have been obtained or effected and are in full force and effect.

Solvency
As at the date of this Deed:

571 where the Chargor is a company or limited liability partnership, it is able to meet its debts
as they fall due and is not deemed unable to pay its debis within the meaning of
section 123 of the Insolvency Act 1986 or any analogous provision in any relevant
jurisdiction; or

5.7.2 where the Chargor is an individual, they are not deemed either unable to pay their debts
or as having no reasonable prospect of so doing, in either case, within the meaning of
section 268 of the Insolvency Act 1986 or any analogous provision in any relevant
jurisdiction; or -

573 where the Chargor is a partnership, none of the foregoing {or any analogous provision in
any relevant jurisdiction} applies to any of its partners.

Titie and ranking

5.8.1 No Security interest exists over the Security Assets other than pursuant to a Parallel
Security Document as permitied by this Dead.

BBZ The Chargor has a good and marketable title to and is the sole legal and beneficial owner
of the Shares, which are fully paid.

583 The Security has or will have first ranking priority and it is not subject to any prior ranking
or pari passu ranking Security Interest other than pursuant to a Parallel Security
Document.

5.8.4 The Chargor has not entered into any agreement or option to dispose of the Shares other
than as is contained in this Deed.

5.8.5 The Shares (save for the shares in Ariyan Limited) constitute all of the issued share
capital of World Credit Limited, Momington Limited and Mornington investments Limited

respectively.
5885 The Shares in Ariyan Limited constitute 80% of all the issued share capital of Ariyan
Limited
Ceantre of main interest and establishments
For the purposes of The Courcil of the European Union Regulation No. 1346/2000 on insolvency
Proceedings (the "Regulation™), the Chargor's "cenfre of main inferest” (as that term is used in

Article 3(1) of the Regulation) is situated in England and Wales and the Chargor has no
vastablishmenf" {as that term is used in Article 2¢h) of the Regulation} in any other jurisdiction.
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8. GENERAL UNDERTAKINGS

8.1 Negative pledge

The Chargor shall not

811 create or permit to subsist any Security Interest (other than a Security Interest created
under any Parallel Security Document) over the Security Assets without the consent of
the Lender; or

8.1.2 make any disposal of the Shares unless the Lender consents.

8.2 Deposit of certificates and transfers
821 The Chargor must ensure that the following documents are deposited with the Lender:

{z) afl stack and share cerificates and documents of fitls relating o the Shares;

{3} transfers of the Shares duly completed in favour of the Lender or otherwise as
the Lender may direct; and

{c} any other documents which the Lender may from fime to time require for
perfecting title to the Shares (duly executed by or signed on behalf of the
registered holder) or for vesting or enabling the Lender fo vest those Shares in
itself, its nominees or in any purchaser.

The Chargor shall be deemed to have complied with this Clause if it has complied with

the equivalent clause of any Parallel Security Document relating to the Shares.

8§22 The Chargor must execute such documents, pass such resolutions or take such other
action as is necessary to protect the Lender's title to the Shares.

523 The Chargor must ensure that all or any of the Shares are transferred into the name of
the Lender, its nominee or agent on request.

8.3 Mo share issues

The Chargor shall (to the extent within its power) ensure that without the Lender's prior consent,
no company whose share capifal includes or comprises the Shares will:

6.3.1

532
5.3.3
6.3.4
8.3.5

6386

£E1.262957

issue or allot any shares or other securities or enfer info or permit any agreement or other
arrangement to make, or entitle any person to call for, an issue or allotment of that
company's shares or other secirities; '

in any way modify the rights attached to any of the shares in its issued share capital,
increase, consolidate, sub-divide or reduce its share capital,

alter its articles of association,

purchase its own shares or reduce its share capital; or

take any step {o place itself in quuidation or administration or pass any resclution to wind

litseif U,




6.4

6.5

8.1

82

Cails

The Chargor shall ensure all calls, instalments or other payments which may be made or become
due in respect of the Shares are punctually met as and when the same become due from time o
fima,

Persons with significant control

851 The Chargor shali respond promptly {and in any event within the time required by law) to
any request for information or notice served on it by a company listed in Schedule 1
under or pursuant to Part 21A of the Companies Act 2006.

552 The Chargor shall promptly upon receipt provide to the Lender a copy of any warning
potice or restriction notice served on it in respect of the Shares under Part 21A of the
Companigs Act 2006,

FURTHER ASSURANCE

The Chargor shall at its own expense ensure any documenis are executed and any acts and things
are done which the Lender may reasonably require from time o time for:

7.1 giving effect to, perfecting or protecting the Securily,
7.2 facilitating the realization of the Shares;
7.3 facilitating the exercise of all powers, authorities and discrefions vested by this Deed in

the Lender or in any Receiver; of
7.4 perfecting any Security over any Shares acquired by it after the date of this Deed.
ENFORCEMENT
Remedying defaulis

The Lender or a Receiver may (but ié not obliged to) take any action to remedy a failure by the
Chargor to observe and perform the provisions of this Deed at the Chargor's cost.

Timing of enforcement
&2,.1 The Secured Liabilities are deemed to have become due on the date of this Deed.
g22 The Security shall become enforceable on the earlier of:

{a} the date the Lender demands repaymeant of any of the Secured Liabilities;

{Iz the date the Chargor breaches a provision of this Deed or any document
evidencing the facilities to which the Secured Liabilities relate;

{c} _ the date the Borrower breaches a provision of any document evidencing the
facilities to which the Securad Liabilities relats;

{di any Security Interest created pursuant to a- Parallel Security Document
hecoming enfarceable; and : :

{e} the Chargor's request.

823 Neither section 93(1) nor section 103 of the Law of Property Act 1925 shall apply fo this
Deed,
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83

8.4

8.1

8.2

9.3

9.4

Powers of the Lender

8.3.1 At any time after the Security becomes enforceable or if requested by the Chargor, the
Lender may without further notice {unless required by law}.-

{a) appoint any person (or persons) to be a receiver, receiver and manager or
administrative receiver of all or any part of the Security Assels andfor of the
income of the Security Assets; and/or

{bj appoint or apply for the appointment of any person who is appropriately
qualified as the Chargor's administrator; and/for

{c} exsrcise all or any of the powers conferred on morigagees by the Law of
Property Act 1925 (as amended or extended by this Deed) and/or all or any of
the powers which are conferred by this Deed on a Receiver, in each case
without first appoiniing & Receiver or notwithstanding the appointment of any
Receiver; and/or

{d) exercise {n the Chargors name) any voting rights and any powers or righis
which may be exercised by the Chargor in refation to the Shares.

8.3.2 The Lender is not entitled to appoint a Receiver in respect of any Security Assets which
are subject 1o Security which (as created) was a floating charge solely by reason of a
moratoriurn being obtained under Schedule At to the Insolvency Act 1988 or anything

_ done with a view to obtaining such a moratorium.

No liability

Neither the Lendar nor any Receiver shall be liable as a mortgagee in possession or otherwise to
account in relation to the Shares for any loss on realisation or for any other defauit or omission. No
exercise of the right in Clause 8.1 (Remedying defaulis) shall render the Lender or a Receiver a

morigagee in possession. Neither the Lender nor the Receiver is under any obiigation to exercise
any power or discretion enjoyad by it in reiation to the Shares.

RECEWER

Rsmoval and replacement

The Lender may from time to time remove any Receiver appointed by # and, whenever it may
deem appropriate, may appoint a new Receiver in the place of any Receiver whose appointment
has terminated.

Muitipte Receivers

If at any time there is more than one Recsiver of all or any part of the Shares and/or the income of
the Securily Assets, each Receiver shall have power to act individually (unless otherwise slated in
the appoiriment document}.

Remuneration

Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by agreement
between him and the Lender (or, failing such sgreement, to be fixed by the Lender) and section
109{6) of the Law of Property Act 1925 shall nol apply.

Payment by Recsaiver

Only monies actually paid by a Receiver to the Lender in refation to the Secured Liabilities shall be
capable of being applied by the Lender in discharge of the Secured Liabilities.
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9.5 Chargor's agent

Any Receiver shall be the Chargor's agent and the Chargor shall {subject to the Companies
Act 2006 and the Insolvency Act 1988) be solely responsible for his acts and defaults and for the
payment of his remuneration. The Lender shall not incur any liability {either to the Chargor or fo
any other person} by reason of the appointment of a Receiver or for any other reason.

10. POWERS OF RECEIVER
101 General powers
10.1.1  Any Receiver shall have:

{a} all the powers which are conferred hy the Law of Property Act 1925 on
mortgagees in possession and receivers appointed under that Act but without
the restrictions contained in sections 103 or 109{1)} of that Act;

{h} all the powers which are listed in schedule 1 of the Insolvency Act 1986 and
{a] all powers which are conferred by any other law conferring power on receivers.

10.1.2 To the extent that the Shares constitute "financial collateral” and this Deed and the
Chargor's obligations under this Deed constitute a "security financial collateral
arrangement” (in each case for the purpose of and as defined in the Financial Collateral
Arrangements (No.2) Regulations 2003 (SI 2003 No. 3226)) each Receiver and the
Lender shall have the right after this Security has become enforceable to appropriate all
or any part of that financial collateral in or towards the satisfaction of the Secured
Lighilities.

10.1.3  For the purpose of Clause 10.1.2 the value of the financial collateral appropriated shall be
sych amount as the Receiver or Lender reasonably determines having taken info account
advice obtained by it from an independent investment or accountancy firm of national
standing selected by it. -

10.2 Additional powers

in addition to the powers referred to in Clause 10.1 (General powers), a Receiver shall have the
following powers:

1021 to take possession of, collect and get in all or any part of the Shares and/or income in
respect of which he was appointed;

10.2.2  to manage the Securily Assets as he thinks fit;

10.2.3 to redeem any Security Interest and to borrow or raise any money and secure the
payment of any money in priority to the Secured Liabilities for the purpose of the exercise
of his powers and/or defraying any costs or liabilities incurred by him in such exercise;

10.2.4 to sell or concur in selling, leasing or otherwise disposing of all or any part of the Shares
in respect of which he was appointed without the need to observe the restrictions
imposed by section 103 of the Law of Property Act 1925, and, without imitation:

{a} - the consideration for any such transaction may consist of cash, deeds or other
cbligations, shares, stock or. other valuable consideration {and the amount of
such consideration may be dependent upon profit or turnover or be determined
by a third party); and

by any such consideration may be payable in & lump sum or by instalments spread
over such period as he thinks fit;
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10.25

1028

10.2.7

10.2.8

10.2.8

10.2.10

to take any such proceedings in the Chargor's name as he shall think fit in respect of the
Shares and/or income in respect of which he was appointed {including proceedings for
racovery of dividends or other monies in arrears at the date of his appointment);

to cary out any sale, or other disposal of all or any part of the Shares by conveying,
transferring or assigning the same in the Chargot's name and, for that purpose, to enfer
inio covenanis and other coniractual obligations in its name and so as to bind i;

10 exercise any voling rights aftached to any of the Shares,

10 enter into or make any such agreement, arrangement or compromise as he shall think
fit;

to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice to the generality of
the foregoing power, fo employ his pariners and firm}; and

oo

{a} give valid receipts for all monies and to do all such other things as may seem 1o
himn to be incidental or conducive to any other power vested in him or necessary
or desirable for the realisation of the Shares;

5 exercise in relation to the Shares all such powers and rights as he would be
capable of exercising if he were the absolute beneficial owner of the Shares;
and

{c} use the Chargor's name for any of the above purposes.

10.3 Limitation

10.3.1  The Lender may in the instrument by which a Receiver is appointed limit the powers of
the Receiver’

10.2.2  The Receiver shall be under no duly to the Chargor to exercise any powsr he may have
and shall not incur any liability o the Chargor either by virlue of the exercise of such
powers or by virtue of a failure to exercise such powers,

11 APPROPRIATION OF RECEIPTS

111 Application

1111

1112

£1.262837

Subject o Clause 11.2 (Suspense accouni), any monies received by the Lender in
respect of the Security (subject to the payment of any claims having priority to the
Security, but in substitution for section 109(8) of the Law of Property Act 1825) shall be
applied in the following order of priority:

{2 in discharging the remuneration of any Receiver and all costs, charges and
expenses of and incidental to his or her appointment;

{b} in or towards payment or discharge of the Secured Liabilities; and
{c) in payment of the surplus {if any) to the Chargor or other parson antitled fo it.
The Lender may apply sums received towards the payment or discharge of the Secured

Liabilities in reduction of any part of the Secured Liabilities in any order or manner as it
thinks fit. The Lender may override any approprigtion made by the Chargor.
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1.2

12.

12.1

2.2

13.

14.

15.

18,

8.1

168.2

Buspense account

Any monies received by the Lender or any Receiver may be placed in an interest bearing suspense
or sacurities resfised aceount and kept there for so long as the Lender considers prudent.

SET-OFF

The Lender may (but shall not be obliged 1o} set off any obligation which is due and payable by the
Chargor and unpaid or any contingent obligation from the Chargor against any obligation (whether
or not matured) owed by the Lender or any of its Affiliates to the Chargor, regardiess of the place of
payment, booking branch or currency of either obligation.

If either abligation is unliquidated or unascertained, the Lender may set off in an amount estimated
by itin good faith to be the amount of that obligation.

- CURRENCY CONVERSION

All monies received or held by the Lender or any Receiver under this Deed may be converted from
their existing currency into such other currency as the Lender or the Receiver. considers necessary
or desirable o cover the obligations and liabilities comprised in the Secured Liabilities in that other
currency at the Lender's spot rate of exchange.

NEW ACCOUNT

If the Lendsr receives or is deemed fo be affected by notice (whether actual or constructive} of any
subsequent Security Inferest affecting some or all of the Shares or their proceeds of sale, then the
Lender may open a new account for the Chargor. If it does not do so, it shall nevertheless be
treated as ¥ it had done so at the time when i received, or was deemed to have received, the
notice. As from that time, any payment made to the Lender for the Chargor's account shall be
credited (or be treated as having been credited) to the new account and shall not operate to reduce
the amount for which the Security applies. :

CUsTODY

The Lender shall be entitled to provide for the safe custody by third parties of all documents
deposited with it in connection with the Security Assets and shall not be responsible for any loss or
damage to such documents unless such loss or damage occurs as a result of the wilful default or
gross negligence of the Lender. :

DELEGATION AND APPOINTMENT OF ATTORNEYS

Delegation

18.1.1 The Lender may delepate to any person or persons all or any of the powers, authorities
and discretions which are exercisable under this Deed. A delegation may be made in any
manner (including by power of attorney) in and on any terms ({including power to sub-
delegate) which the Lender thinks fit.

16.1.2 The Lender shall not be liable or responsible to the Chargor for any loss or damage
arising from any act, defaulf, omission or misconduct on the part of any of ils delegates or
sub-delegales. .

Attorneys

16.2.1 By way of security, the Chargor irrevocably appoints the Lender, every Receiver and
every delegate or sub-delegate appeinted under Clause 18.1 (Delegation) separately to
he its attorney on its behalf, in its name:

{a) fo execute and do any documents, acts and things which it s required to
exacute and do under this Deed; and
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17.

17.4

17.2°

18.

18.1

18.2

(b to execute and do any documents, acts and things which any attomey may
deem proper or desirable in exercising any powers, authorities and discretions
conferred by this Deed or by law on the Lender or any Receiver.

16,22 The Chargor ratifies and confirms anything which any of its attorneys does in the proper
and lawful exercise or purported exercise of all or any of the powers, authorities and
discretions referred fo in this Clause 18.2 {Afforneys).

REDEMPTION OF PRIOR SECURITY INTERESTS
Redemption

The Lender may at any time redeem, or procure the transfer to i of, any prior Security Inferest over
any Secuwyily Assets at the Chargar's cost.

Costs of redemption

All principal .moniss, interest, costs, charges and expenses incurred in and incidental to any
rederption or transfer under Clause 17.1 (Redemption) shall be paid by the Chargor on demand,
in each case together with interest calculated and in the manner referred to in Clause 21
{Inctermnitias),

RELEASES
Releases conditional

18.1.1  Any release, seltlement, discharge, re-assignment or arangsment in respect of the
Securify (in this Clause 18 {Releases), a release) made by the Lender on the faith of any
assurance, security or payment shall be conditional an that assurance, security or
payment not being avoided, reduced, clawed back or ordered to be repaid under any law
relating to liquidation, bankruptcy or insolvency.

18.1.2 If any avoidance, reduction, or clawback occurs or any order is made as referred to in
Clause 18.1 (Refeases conditional), then the release shall have no effect and shall not
prejudice the Lender's right to enforce the Security in respect of the Secured Liabilities.
As between the Chargor and the Lender, the Security shall inotwithstanding the release)
be deemed to have remained at all times in effect and held by the Lender as securily for
the Secured Liabilities.

Retention

18.2.1  If and for so Jong as any assurance, security or payment as is mentioned in Clause 18.1
(Refeases condifional) remains in the reasonable opinion of the Lender susceplible of
being avoided, reduced, clawed back or ordered to be repaid under any law relating to
liquidation, bankruptcy or insolvency, the Lender may in its absolute discrefion retain all
or part of the Security and other rights under this Deed as security for the Secured
Liabilities affer they have been paid and discharged in full.

18.2.2 I, at any time while all or part of the Lender's rights under this Deed are so retained:

{2} an application is made fo a competent court for 2 winding-up order to be made
in respect of the Chargor;

{b) steps are taken to wind the Chargor up;
C o} an application is made to a competent court for an administration order to be
made in respect of the Chargor;
{d) a notice of intention to appoint an administrator to the Chargor is filed at court;
or
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18.

1.1

19.2

20.

21

{=) the appoiniment of an administrator to the Chargor takes effect,

then the Lender may continue to retain all or part of its rights under this Deed for any
further period as the Lender may determine in its absolute discretion.

CONTINUING SECURITY
Continuing security

The Security is continuing security and shall secure the ultimate balance of the Secured Liabilities,
notwithstanding:

19.1.1  intermediate payment or discharge of the whole or part of the Secured Liabilities;

19.1.2 the Chargor's death, bankruplcy, liquidation or other incapacity or any change in ifs
consiitution, name or style;

19.1.3  any change in the Lender's constitution, name or style, its absorption in or amalgamation
with any other person or the acquisition of all or part of its undertaking by any other
person, of

1914  any other event, matter or thing.

Additional to other rights

The Securily is in addition to (and shall not merge with, otherwise prejudice or affect or be
prejudiced or affected by) any other remedy, guarantee, indemnity, Security Interest or other right
which may be or have been created (by the Chargor or otherwise) in favour of the Lender.

Accordingly, the Chargor's liability under this Deed shall not be prejudiced or affected by, and this
Deed may be enforced notwithstanding:

1421 the existence or invalidity of all or any of those rights, or

1822 at any time, the Lender exchanging, releasing, varying, abstaining from perecting or
enforcing or otherwise dealing or omitting to deal with all or any of those rights.

THIRD PARTY PROTECTION

No purchaser, morigagee or other person dealing with the Lender or a Recsiver shall be
concerned: )

201 to enquire whether any of the Secured Liabilities have become due or payable or remain
unpaid or undischarged,;

202 whether the power which the Lender or Receiver is purporting to exercige has become
exercisable; or

203 1o see to the application of any money paid to the Lender or to a Receiver.

INDEMINITIES

The Chargor agrees to fully indemnify the Lender and any Receiver (and in the case of legal costs
and expenses on a solicitor and own client basis) on demand against all liabilities, losses, claims,
actions, damages, cosis and expenses incurred by, made or brought against the Lender or
Receiver (or any manager or agent appointed by the Lender or Receiver):

211 as a result of the Chargor's failure to perform any of its obligations under this Deed;
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22,

23

24,

25,

26.

26.1

26.2

21.2 arising with the vesting of the Shares in the Lender or the revesting of the Shares in the
Chargor on redemption of the Security;

213 in the exercise (or purported exercise) of any of the powers or other rights conferred by
this Deed;

21.4 in respect of any cosis, charges or expenses incurred in comnection with Clause 13
{Currency Conversion),

2158 in respect of the redemption of any prior Security Interest over the Shares under

Clause 17 (Redemption of Prior Securify inferesis),
21.8 in respect of any other matter or thing done or omitted relating to the Shares,

together in each case with interest at the Interest Rate calculated on a daily basis from the date it is
incurred or becomes payable fo the Lender or the Receiver until the date of payment, whether

* before or after any judgment.

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by the Lender specifying the amount of the Secured Liabilities is,
in the absence of manifest error, conclusive evidence against the Chargor of the matters o which it
refates. .

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one ancther and ¥ at any time any
provision is or becomes illegal, invalid or unenforceable in any respect under any law of any
jurisdiction, neither the legality, validity or enforceability of any of the remaining provisions nor the

legality, validity or enforceability of such provision under the law of any other jurisdiction will in any
way be affected or impaired. N

REMEDIES AND WAIVERS

No failure to exercise nor any delay in exercising any right or remedy under this Deed against the
Chargor shall operate as a waiver, nor shall any single or partial exercise of any rght or remedy
prevent any further or other exercise, or the exercise of any other right or remedy. The rights and
remedies provided are cumulative and not exclusive of any rights or remedies provided by law.
AMENDMENTS AND WAIVERS

Any provision of this Daed may be amended only if the Chargor and the Lender agree in writing
and any breach of this Deed may be waived before or after it occurs only if the Lender so agrees in
writing. A waiver given or consent granted by the Lender under this Deed will be effective only if
given in wriling and then only in the instance and for the purpose for which it is given.

TRANSFER AND CONFIDENTIALITY

Transfer

26.1.1  The Lender may assign and/or transfer its rights and obfigations under this Deed.

28.1.2 The Chargor shall not assign any of its rights or transfer any of its obligations under this
Deed. ' )

Gonfidentiality

The Lender may disclose tor-
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27,

28

29.

28.1

292

29.3

28.21  anytransferes or potential transferee;
268.2.2  any assignee or potential assignes;

2623 any person with (or through)' whom it enters into {or may potentially enter into), whether
directly or indirectly, any sub-participation in relation to or including the Liabilities;

2824 any ralings agency,

26.25 any of the officars, directors, employees, professional advisers, auditors, pariners and
representatives of the persons referred to in Clauses 26.2.1 10 26.2.4;

2626 any of its Affiliates and any of its or their officers, direclors, employees, professional
advisers, audiforg, partners and representatives;

26.2.7 any person to whom information is required or requested io be disclosed by any court of a
competent jurisdiction or any governmental, -banking, taxation or other regulatary
authority or similar body, the rules of any relevant stock exchange or pursuant to any
applicable law or regulation;

2628 any person to whom informaticn is required to be disclosed in connection with, and for the
purposes of, any litigation, arbifration, administrative or other investigations, proceedings
or dispuies; and

26.2.9 any insurance company or undenwriters in relation to the insurance of the Properiies,

such confidential information as the Lender shall consider appropriate.

MAMAGEMENT TIME

The Lender reserves the right to charge for its management time or other resources (which will be
calculated on the basis of such reasonable daily or hourly rates as the Lender may notify to the

" Chargor from time to time).

COUNTERPARTS

This Deed may be executed in any number of counterparts, all of which, taken together, shall
constitute cne and the same instrument and any parly may enter into this Deed by executing a
counterparl.

NOTICES
Communications in wriling

Any communication o be made under or in connection with this Deed shall be made in writing in
the English language and, unless otherwise stated, must be made by letter.

Addresses

The Lender may deliver any communication, document or notice to the Chargor relating to this
Deed to its registered office, to any address to which a notice under any facilily refating to the
Secured Liabilities might be sent or any additional address the Chargor may notify to the Lender by
not less than five business days' notice.

Delivery

28.3.1  Any communication or document made or delivered by one person to another under or in
connestion with this Deed will only be effective when it has been left at the relevant

E1.262997 5



address or five business days after being deposited in the post, postage prepaid, in an
envelope addressed fo it at that address.

29.3.2  Any communication or document to be made or delivered to the Lender will be effective
only when actually received by the Lender and then only if it is expressly marked for the
atiention of the department or officer identified with Lender’s signature below {(or any
substitute department or officer as the Lender shall specify for this purpose}.

30. PARALLEL SECURITY DOCUMENTS

The Chargor may at any time enter into a Parallel Security Document. Entry info and performance
of the terms of a Parallel Security Decument shail not breach any term of this Deed.

31. GOVERNMING LAW

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

32. ENFORCEMENT

321 Jurisdiction

32.1.1

3212

3213

The courts of England have exclusive jurisdiction to settle any dispute arising out of orin
connection with this Deed (including disputes regarding the existence, wvalidity or
terrnination of this Deed, the Security Interests intended to be created by # or any non-
contractual obligations arising out of or in connection with it} (a "Dispute”}.

The Chargor agrees that the courts of England are the most aporopriate and convenient
courts to seftle Disputes and accordingly it will not argue to the contrary.

This Clausa 32.1 is for the benefit of the Lender only. The Lender may {ake proceedings
relating to a Dispute in any other courts with jurisdiction. To the extent allowed by law,
the Lender may take concurrent preceedings in any number of jurisdictions.

IN WITNESS whereof the Chargor has executed this Deed as a deed the year and date appsaring on the

first page of it

E31.262597
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SCHEDULE 1

THE SHARES

75 Ordinary Shares | World  Credit Limited {registered | England & Wales
of £1.00 each number: 04135635}

100 Ordinary Shares | Mornington Limited {registered number: | England & Wales
of £1.00 each 04485163}
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EXECUTION PAGE

Exscuted as a Deed by }
}
F & A Hotels Limited
acting by a }
director }
Arim 23 e n s €L Director

{name of direcior}

In the presence of:

Sigrature of Witness

Print full name S I A

Address

Occupation

THE LENDER )

SIGNED for and on behalf of

HSBC UK BANK PLC

Commurications fo the Lender are to be delivered to:

Address:

For the attention of:
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