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Registration of a Charge

Company name: ERSKINE HOUSE OPCO LIMITED
Company number: 11736604
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Received for Electronic Filing: 14/05/2019

Details of Charge

Date of creation:  07/05/2019
Charge code: 1173 6604 0002
Persons entitled: SANTANDER UK PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TRISTAN DOLLIE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11736604

Charge code: 1173 6604 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th May 2019 and created by ERSKINE HOUSE OPCO
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 14th May 2019 .

Given at Companies House, Cardiff on 15th May 2019

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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| "ié’s'fe certify thig document as a true copy of the original,
“save for material redacted ;::ur’suant ta Section 856G
{::sm;}ar} &s Act 2006 :
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(1) . ERSKINE HOUSE OPCO LIMITED s Chargor

{2} SANTANDER UK PLC as Security Agent

Seciirity Agreement
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R "mm DEED is made of 07May 2019 between:

- {1y ) -ﬁﬁﬁi{’mﬁ HOUSE QPCQ LIMITED {ccmpany r&gistratian numher 11‘?366@4) whﬁse

registered office is &t Second Floor, One Eagle Place, 5t James's, London, United Kingdam S

‘BWL1Y 6AF, as chargor (the “Chargor”); and _ o _
"-{2) h SANTANI?ER UK Pi.{: as secursty trusi:ee fm’ the Secured Parties {the “Senurztv ﬁgent"}

IT IS AGREEB as follows:

i DEFINITIONS AND mre&mﬁ“m*rmﬂ
S % Definitions
In this Deed: .

: "‘ﬁgmemant fnr Laasa” fHeans an agmemeut or 0ther {:{mtra::t £ grant & Qccupat ioral. .
Lease of all or part of thé Real Property. . -

_ *Asget Management igregmant” 'means any afrangement agrmment 214 other .' :
document appt)lntmg afiy #55&:: Manager _ . _ . .

“assmned Agmeme;mt” means each dacument or agreemant expreﬁse,é 6 be ass gned-
: unﬁer Clause 3.3 (Assignmiant). | . .

-_“Associateﬁ aeneﬁts“ means, in respect of any asset

' {_3} o 1[ monies :rtc;iudmg {whére refevant} all rer%t, dividends, distrﬁbutians, pmﬁts

compensation, damages, income or interést paid or payable reiating Yo that
asset; and _ N _ . _
{by ol Authcrisatians, rights,- heneﬁts, claims oF prﬁpeft\f at any tame refating to-
' . hat agset. _

“Bank Account” means aii current, depﬂwt or othér accounts maintamed wzi:h any ba;ﬂ(
firiancial rstitution of other person.

“Book Debts” méans all book and other debts, revenues and monetary claims of or owing -
ko, or other amauh.t_s recoverable or receivable by, the Chargor and any rights or claims of
' tha% Chargor in respect of such debits, revenues and monetary e:lat'ms*

- “Bar‘mwer” means SCﬁ'—”wi:{ Emk ne ‘House Invesﬁment Lux SARL, & Luxemhﬂurg private

limited lability company {sa{:fete & responsabilité. limitée) regastereﬁ in Luxembourg with
the Luxembourd Register of Comfrierce and Companies under nomber B196.447 and

having its reg}stared office at 2-4 Engéne Ruppert, L-2453 Luxembouryg.. : '

"‘E:telegate" méans a any éetagate, agant, attorhey or mﬂtmstﬁe amsmnted by the See;ursty"_
Agent, _ . :

-“t}evelmameﬁt nmumeﬁt” maans any dacum&nt das gnat&d as sucﬁ by the Agent and
- thé Chargbr.

o | “Event of bafahlt’**’ has the mesnmg given to "ﬁh'ﬁt't’éi‘m i the Facliity Agréement,

 “Facility Agresment” means the facility agreement “dated _'-:29- june 2017 between,
- -arhongst athers, the Barrower, the Security ‘Agent and the Finance Parties,
““Finance Documient” means the Facllity Agreement, a Fé'e_’ Lettér, a S_ubd?‘diﬂéﬂcnj
_-Agresment, an Accession Agreement, a Securlty Document, an Interest Shortfall and Cost

Overrun Guarantee, a Duty of Caré Agreement, a Hedging Agreement and any other '
'cfaaum&z‘at dmignat&d asa Fénam& bBacument by the Agent and t:h& Earrawer. _
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“Finance ?arty meais the ﬁgeni: the Secunty Ageﬁt, the &rranger, a Lender 6t ti"se_ '

Account Banl.

“Finai:i‘ng Charge A&saﬁ:*‘ means, at any time, any ESecurea:j ?mperty which, at thai: tma,'

e s the subject of the floating charge cr’eat&d by thls Diged,

“Hmlgmg ;ﬁgr&ammt*’ means an\f ISDA Master Agreement; coifi rm&tsan, transactmn

. schédule or other agreement in form and substance satisfactory to the Agent entered into.

orto be enteraci inte by th& Chargor and a Hedge: Ccuntemarty
“Insa!vﬂncy An!:” means the insctvem:v At 19&&

“Inr;csivaney Event” meins any wrparate action, £ega£ prcrc:eed fas oF ﬁther proc:edura ar
step :s, takeri in relatien tm

{a‘}" g tha ssus;:ensicm of paymentg, #a mzsramrium of any mdﬁ‘:btadnesa, wmding ug,

.. dissolution, administration or reorganisation (by -way of voluntary
arrangement, scheme nf arrang@mant or otherwise) of the Chargor;

by ' a mmpaslti&m c&mpmmis&, ass;gnment or arraag&meni wa‘,ﬁ any‘ f.:redlmr* of
the Chargar, _ '
'{c)' the appamtment af a ﬁi;u'icitaﬁar,‘ r;e'aeivé-é,' admini’gtraﬁvg raveiver,

- administrator, cormpulsory managér or other simifar officer in respect of the - '
- EChargor or-any of its'assets; er' :

Ly | - the enfarcemeﬂt of any Security over aﬁy assets of the Chargcrr,

or any anaiagaus pmﬁedure or step is taken in an\; }urﬁsdsct:en, B

- :“I;nsurat_';ées” means all coritracts of policies of insurance of whatever nature.

“Intellectual Pra;xeﬁ:y‘” meaﬁs {a) all rfght‘s in confidential mf‘armatian mwnght atd
like rights, database rights; design rights, rights in.desigh, knowhow, rfghts i inventions,
patents, service marks, trademarks and.all other intellectual property rights and interests,

. whether registered (or the subject of an application for registrati on) or uns registered and
- {b) the benefit of any applications and rights to use such assets, in each case thwughaut
" theworld now and in the future. :

“Investments” means: .

| {ay ' the Specified Shares; and

byl czsther staa:ks, shai‘eﬁtsf bonids, securities ar :mse:stments, :

"Lease Document” means: -

(a) anAgreemént for Lease for all or pait di‘-‘-éhy R&é}ﬁ-ﬁ%ﬁ;ﬁarty;

(b)Y an: Gccupat ional Lease for ai oF ;::art of any Real ?mpertyf or
) ey . | any other dacument designated as. such by the Agen& and the’ Chargar

. “LPA” rheanis the Law of Property Act 1925. -

' “Maﬁagmg Agarst Agm&mgnt” meana any arrangﬁment agreement of othier dommanh
" appointing any Managing ﬂgent . :

‘*ﬁc:w;:atmna! Léase” meatis any %e:«m&JF Es:em:e i1 tenancv i)!‘ oth&r r!ghi: of e;cu;:satmn

of right to recelve rent to which any Real Property may at any time be subject and
ncludes any guaranitee of o fenant's obligations undér the same.

Clondbrogsssisod 3




(&) o all estates or interests in any freehold o Ieasehaid pmper‘ey,

{by - ' any buildings, fixtures, fittings, fixed plant or mazhinery at any tirme situated
an or forming part of that property;

() Call easementﬁ, rlght& agreements’ and other benefits En respect cf that
 property; and .

o {dy the benefit af any covenants for title givén or entered into by any ;Jrecfecessar :
' - in title of the Chargor In respect of that. property. - . '

“Renewer Theans a reaeiver or receiver and manager or adm mstratw& re;:ewe:* of the
“whale orany part of the Secured Property, :

: “E'en’ta’i' Incnme" means , in respeat of any period, the aggregate of all amc’:i_srits paid or
_payabie ta or for the acr:sur‘tt of any Obliger iy connection with the letting; Jicence or grant
of other rights of use.or actupation of all o any part of & Property including aach of the

~ following amounts (without limitation and without double counti ngi

R £-3) - resst licerice foes and sguivalent amfmn!:& patd ar payabi
by - any sum received or receivable from: any depasit heici as secur a:y for :
performance of a tenant's gbligati ans, .
_. {c} ' a UM equa! toany appar& anment of rent allowed in fsmsur of any Qbiigar, L
(dy any ather monies paid or gayabie in rESpect of acwgaticﬁ andfer usage af‘ a

.~ Property and any fixture and fitting on that Property including any fixture or
fitting on that Property for display or advertisemetit, on licence or athierwl se,

{ey . any sum gaxté or ﬁayabia uﬁder any pnifz:y of insur&nce m ras;mct ef loss of
: ©rent or interest.on rent; . :

{f} : any St pa;d ar payable, or tha vaiua of any mnsid&ratioﬂ given, for the
grant, sufrender; amendment, su;ﬁpiemaﬁt extension or variation of any Lease
Pocument; :

{a) .- 'any sy paid or payabte n respect of & tsrear::h af t:wanant or diiam;:fatmns

T under any Lease Document and expenses Incurred in relation to any such
breach; : :

thy 'any_ sum paid or payable by or distribution recelvad of receivable from any -

' - guaranter of any occupational tenant urder any Ledse Docurmerit;
R any Tenant Ccntribui:ians
N - _"iangf profits of a frevenue nature awarded or agreed to be payabfe o an C}bhger‘ e

as a result of any proceedings taken or claims made;

kY any interest paid or payablé.on, and any darages; c'{)m‘;jmi'saﬁar} oF settarmeant
' pald or payable in respect of any of the iterns listed in the paragraphs above
léss any related fees and expenses incurved (which haveé not been reimbursed

by another person) by any Obligor; and

Sy any VAT .on any sum mentioned in this definition.
“‘sémred Liabilities” mesfis all prasent and fiturs obligations arid Siabt!ifeé {'W'iﬁéiher -
“actual or contingént and whether owed jointly oF severslly or in any other capacity’

whatsoever) of each Transaction Obligor to any Secured Party: under each Finance
Document,
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sexg;ressed to be, the suhjest uf any- Se{:ursty created by this Deed.

_--"“spm:ified Shares” eans any sharés spedified Ih Part 1T of Scheduie 1 {Datails af
o -Secured Propertyy. o .

“Subordinated nebt" means all present and future ﬁ&siigatzans and iabliities (whether:

actual or contingent and whether owed Jjointly or severally or in any other capacity
- whatsoever] of the Chargor to -each other Transaction i}bl‘igm} wh&i:her under a
_ Subordinated Debt Document or :atherwsse. . . :

__"‘Euiwrdmaimd Debt Document” - means any :Eacumaﬂtf agmem&nt o instrumeni:' )
evidencing or recerding any Subordinated Debtor its terms, _ .

12 i:anstmg;ﬁan
: '1,2';;1_' - Gniess a centrary Iridication ap;:taarﬁ, in this ii‘aeed'

1241 'terms deﬁnef:i in the Faciiity Agreament have the sarrie: meaning'- )
- inthis i}ead

L2312 the -;jrayisiﬁnns'-of'clause 1.2 {Construction) and cdause 1.5
{luxembourg  terms)  of the Facility Agreement {with the
exception of clause 1.2.4) apply to this Deed as if set out in full
in this Deed, except that references to. the Fadllity Agreement.
“shall be construed as reéferences to:this Deed) and '

o b 0 T S ' _.aﬂ pmuiai&ns In the Facillty Agm&mant that are deemed to appiy
: -~ to'the Fimance Documents apply tc this Deed as if set out: in- full _'
in this Deed. :

122 . Gniess a tantrary ndicatit:en appearﬁ, any refarem:e fn th 5 E:eed o

1221 aﬂ ‘*amauﬂt” is a referenae tc: that accmmt as rewdeaignated rée.
: numhemd__ substituted or replaced from time to t;me;

1,2:2.2 - any “asset” includes present and future properties, revenues.
. and rights of every description; all proceeds of sale of stch

- asset, all rights -under any agreement for the sale, lease or

licence of such asset and any moniés paid or payabie in respect

of'such as.sat* . . '

1,223 0 any “ﬂié?ﬁsat” includes a sdle, fransfer, assignment, grant,
. " lease, licence, declaration of trust or other disposal, whether
- voluntary or mv&iuntary, and “ﬂ:spﬁ:se" will be ccrts‘crued '

- accordingly; : :

1.2.24 a‘fi%‘ir;'a‘nae_tmmman_tf’ or any othet agreement or instrument is .
a reference to that Finance Document or other agresment or

: imstrament a5 -amended, novated, supplemented, extend&ti '

O restated or replaced from time to time; and : :

1235  a ';“teﬁarét"’ of a'n_y'g}r{iperty' ihétudes any suﬁ»ﬁenént,j ficensee or
other user or accup’ier of that pmperty‘
1.2.3 o Where this Deed inctudes the words “including”, “En pa:‘tiﬁaiar oF oy

otherwise” {or similar words -or phrases), the intention is fo state examples
" g@hid ot to be exhaustive, .
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C1a

a1

. 341 alt its Real Property described in Part 1 Gf Sﬁhecfute 1 {ﬁeta:is of Secured

.24 - Reéferences ta'an'?'gﬁwrfy ﬂreated by this Deed” are tcx be ﬁeemed to
include such Securlty created or interided to be creat&d cmnstatuted, glven,
Cmade or extended by, under or evidenced by this Deed. .

. Im:arparatmn of other terms

The terms of the ather Finance Docurnents ami of any’ other agreement of dmument o

between any of the parties to this Deed are incorporated Into this Deed to the extent
reguired to mm;}tv with section. 2(1) of the Law of Froperty (Miscglianegols va sicms}'
As:;l:; 1989, _ _ .

“Third yar!;y rights

O % R Uﬁiess expréssiy pt‘avided to tha a:antraw 1 thrs {}eed a person Who B nota

© party t0 this Déed has no right under the Contracts {Rights of Third Parties)
. Act 1999 (the “Third Parties Act”) to enforce or enjw the benefit of any term
" of this Deed :

o142 Netwithsztandmg any term of ti‘ns Deed, the consent of any person who is not a o

party to-this Deed is not required to rescfnd orvary this Daed at any time.

143 '#;m: Receiver, Deiegate or any. person {iescriheﬁ in ﬁfause 31 11{53} {Excfus;an' :

. of liability) of the Facility Agreemerit may, subject to. this Clause 1.4 and the -
~Third Partiés Act, rely on arxy clavge of thiﬁ Dead which e‘xpreﬁsiv confersrights -
o ik : . .

-ﬁavemmf TO PAY

© The Chargnr, as princ‘rpai debtor ané not just ag ﬁurety, covenants ‘with the S&aurity: o
- Agent to. pay or discharge the S&cured Liabilities i the manner provided for In t;ha_
: _-Finaﬂcﬁs Documents, . S . .

GRANT OF SE{ZBRI}'Y

. _Martgage

The: {:‘harger charges by way ii}f first Eegai mcrtgage. e

Pmperty}, and

e 2 - allits ether Real Properi:y (zf any) as at the date of this Deed.

32

- Fived mharges

: The Chargnr charg&s by way of ?“rst ﬁxed charge (and 5ui:3e:;t ta the pmws Lty far reiease :
“in accerdance with Clause 9.3 (Release of Sécured Property)}:

: 3,_2,1;_ to the extent not effsctively maftgaged under Clause 3 1 (Martgage), aE! it§

Real Pmﬁar‘ty as at the date of this Deed .

3.2.2 all its Reai Pmmrty acqulmr& after the datﬁ of this Deed

ozl its plant and machinery, vehicles, computérs and other -equipment,

_excluding stock in trade, to the extent not effectively otherwise mortgaged or
charged underthis Deed; . .

3.2.4- Call s Tnvestinents;

%25  all its Bank Accounts mainitained with a Secured 'Party;. Encludi'rt'gr.any'iis'fe& I

~Part IIT of Schedule 1 (Detalls of Secured Property), and all monies (including

iftérest) st any time standing.to the credit of such account;

Clonfibivdpagsisens 0 e




3,26

all its Insurances, to the axtent m‘}t effec:tivety assigned unday (:!ause 3 3
- {Assighmenty; . _ .
3.2.7 ail its Book Bebts im:iud ng Reﬂtat Inmme, to the axtent. ot effectiuety_ o
: assignad under Clause 3.3 (ﬁss:gnmenf}, . _ o
328 alits goodwill and uncalled cap‘rtaf
32y tl s Inteiiectnat meaerty, fo the extent not effectlvety assagned under Ciause
: 3.3 {Assignment); o .
32010 all its Subordinated Deht; to tbe éxtent not &ff&ctiveiy assigneﬁ under Clause
' 3.3 {Assignment); o _ .
R R all its Assigned Agreements, o the ext:ent ot effectiveiy ass grzed ﬁmder”
- Clause 3.3 (Assignment); and .
- a.z.iﬁ' @il Associated Benefits reiating ta I!:s Secureci Przapez‘ty, to the extent rmi:
: _ '&ffee:tavelv assigned under Clause 3.3 (Assignment). o o
33 '.Asszgnmant a '
3.3.1 - The Chargor assigns by way of sectrity (and subject to the provision for

reassignment pursuant to Clause 9.3 {Relpase of Secured Propertyl):

C3341 - allits Insurances, Including any listed in Part 1V of Schédule = .

{Detalls of Secured Property)s .
33312 all ité- Lease D’dcuménﬁs;- o
3313 ._ait its Rental Income; - _
' ._3,3,1,4 a!l its' Hedging Agreementsg mcluti ing any Eisted fri- Park \f af
Schedule 1 (Detalls of Secured Froperty); - .
: _3.-3.1.-'5" '. all its. Asset’ Msnagsment Sgreements, Encfﬁding-amy 'i'i'?stéd-iﬁ Paré -
o S Vof Schedule © [Datails of Sectired Property); ' '
3316 all its Managing Agent Agreements, including any listed in Part V'
_ . of Schedule 1 (Details of Secured Property);
337 - allits Subordinated Debt; - | |
3318 sl s Subordinated Debt Daauments inciueimg any Yisted it Part _

ior_iibii20385150

v of Sﬂhédui& 1 (i}etaifs of Securéd Propertyy; _

4319 _ ali it Development Dacumant&, including any listed In Part v of '

~ Schedule 1 (Details of Securﬁd Property};

' 3.3.1.10 - any Hotel Gperatmg Documents including any li Is!:&d in Par%: v of

- Schedule 1 (Details of Secured Property);

33,111 any Acquisition Documents including any fistad 4 Part v af
Schadule 1 {Details of Secured Property); N '

33112 any agreernent for the sale of any of its- Secured ?rﬂpa‘rﬁy;‘ _

33013 '-aﬁy-'athér agréerrent to which it s & party;

'3,3,1.14 any agreemerst iy me:ier ot which it has any Fight;- beﬁeﬁt of
interest in by virtue of the Third Parties Act; and . .




34

45

3,7

3.8

3.3.1.15 all its Bank Accounts maintained with any bank, financial

B Hinstitution or other persan {other than any Secured Party), -
including any listed In Part TII of Schedule 1 {Détails of Secured
Property), and all monies (including Interest} at any time
standmg to the credit of such account, _ '

332 If ‘the consent of any persen is required for the assignment of any éontfact-

referred to above, the assignment of that contract under Clause 3.3
{Assrgﬂment} shall hot take effect and the rights of the ‘Chargor under that
-Cortrack sha!i be charged under Clause 3.1 {Fixed Charges),

' F!nating ::harge

341 The Chargor charges by way. af floating c':?ta.rga all its assets and undertaking

rmt at an*g time effeat:veiy z:hargaci under Clause 3.2 (Ffmd charges) of _

343 '_Paragrap?a 14 of Schedule BI of the Insalv&acy Ak appiies to any Semrity

-cragted hy this Deed.

General

All S‘eturity.c'reate'ti by Ehis Ef'eéﬁ*

' 3.5_*_1-' _ Es craat@d 1) Faveiir of the Eemr ty Agent -85 se:c;urii:y tru&t&e ﬁ:r the Semrﬁd '
F‘af'ttes, . '
352 . unless s;je_;c.iﬁ'c'a'iﬁz'- stated ot?ﬁ'ﬁmis&; is created over the present and fﬁtu'éﬂ :

-agsets of the Chargorto the éxtent of its rights, titie and interest in, uhder and
to such assets at any time; and o

3_.5.3’-: s created wth full it té guaranm n a::cardance wzth the Law of Praperty'

_ {Miscel aneous Provislans) Act 1994

..~ Continuing security

' Th& Security craated byf this. Deed is ccmttnumg sacurity f‘ca‘ the payment am:i ciischar‘ge of
the Semureri Liabilities, The provisions of this Deed will apply at all t:mes :

361 _' " regardigss of the date on which: any af the Secured Liabi tstses were | ncurred
3.6.2 ' nstwithstaﬁdfng any Eﬁtermedlate payment‘ or discharge and
363 in raspaa& of the full amount of the Sectired Liabilities &t the relevant time even '

- if the amount. of the Secured Liabilities had previﬂusiy beer less than that
. amount.or had Begn nilat any time, o

Add&iana! security

 The Security <réated by this Deed is in 'addifion'ta' and s not in any way prejudiéed by
any other guarantee or security riow or subsequentily held by any Secured Party. No prior

Secarity held by any Secured Party over the whole or any of the Secured Property w;i!

‘merge With the: Secur:ty created by this Deed,

- Validity of details Gf ;3&«_&&:*&;5 Property .

- ‘The' fact that Incorrect or incomplete details of any Secured Property aré included or
- Inserted in any Schedule will not affa«:t the vahdity or enforceability of the Secuilty
' {trﬁaﬁeci hy this Dead, -

en fbivzossersos . . - g
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CONVERSION OF FLOATING CHARGE

'Conversion by notice
© The Security Agent may, by notice to the Chardor, crystallise ahd corivert the Hoating
tharge created by the Chargor under this Déed nto a ﬂxed aﬁarge over anyor all aof the

- ‘Chargor's Floating Charge Assets it . .

411 &in Bvent of i)efau!t nscurs whicb is eanti numg,

4112 'th& Secirity Agemt beconies awar& af any intention or wﬂ;msai to appaint &
L ilqu;daﬁar, receiver, administrative receiver, administrator, compuisory
‘manager or other similar officer In respect of the Chargor or any of it assets:

R : L

413 ‘the Security Agent considers that any Floating Charge Asset 1§ in danger of .

being selzed or sold under any fegal process; or such assels are otherwise i
jeopardy, : -

Auitomatic conversion

L4201 A ﬂﬁatﬁng charge créated by the Chargar under thi$ Dped wi!! autemati 3]35

crystallise and convert Intoe fixed e:hargeﬁ over the relevant Floating Charge .

Asséts if:
. 4,211 any Insaiﬁency‘ Event accurs in respect af the Chargarx g
B e 3 Bie S ‘the Chargar creates or purpm'ts to cmate any Securi ty or Quasiw =

L Sai:urity pver any Fiaatmg Charge Asset in breach of any of the
Finaﬂﬂe Docimients. _ _ .

' 4,22 . N ﬂeai: ng - {:harge treat&d by this ‘Deed will autamatzaliy crystaiiis& and

convert into a fixed charge so lely by reason of a moratorium beihg obtained
. under section 1A or Schedule Al of the Insolvency Act (ar arything being done
~ with-a view to obtaining:a moratorium), o :

. REPRESENTATIONS

: "f”ha C:hargar makes the represeﬁtatinﬁs and warranties set sut i thiﬁ C%auaa 5'to each '
. Secured Party on the date of this Deed. . o L

- Title to Secured Pmpért‘y '

It is the sole legal and beneficial owner of, and has good and marketable title to, its o

Secured Property, in each case, free from Security or restrictions (other than those

~créated by or ;:sursuant 6 the Finance Documents),
. ﬁe_petttiaﬁ -
- Each of the représentations and warranties set out in this Clause 5 are deemed to be
—miade by the Chargsr by referencde to the facts and cifcumstances then éxisting on the
‘date of each Utilisation Reguest, on each Utilisation Date and on the first day of each -
Interest Period. . .
' :ENQERTAKINGS

.' The umdéﬂakmgs iy this Ciause & remain if fe;'ce fmm thie: ﬁate af th;s Deeé f&r 80 Eang £k
_any amountis autst:am;img ungder the Finange Documents or any Caminitrent is in force,

Negative pledge

len_tis\zesgorsond o
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6.2 #)isgsesais

The. Chargar may nn?; cr&ata or permlt td subsmx any Semrity‘ gviér any ef its;

' assats,
. the Chargot may m:t*

'6_.;1..&1 o sell, transfer o othgzmv{m dsspasa of any’ Qf its assﬁts 6 term's-

whereby they are or may be leased to or rewacquured by that or
another Transax:tacn Oblidor;

'6;1,2,3' . _ seﬁ tr&mfar or t}th&rwise diﬁp(}ﬁe of any GF its rea:ewabies oh.

recourse terms,

_ -6.1.2.‘3’ énter into any arrarzgemeﬂt tinder which nwﬂey ot the heneﬁt of

a bank or other account. may be applied, set-off or made subject
to a combination of accounts; or- - S

6124 . - enter info-any char pmf&mntiai arrangamens: having a similar -

effect; L

i ésrt’umsta‘nc% where thé: arréhgeme;"at o iféﬁéSCEIQh is entered 'mto.

acquiﬁitmn ofan assa&

: t&auses 6,1.1 and 6. 1 2 shall not a;:;p!y tor amz Sewnty’ of arrangement--
igermitted under the Fatllity Agreement :

© The Chargor shaii not eﬂter int‘a a single transactian &r a series ﬂf transactions; (whether _
related or not and whether voluntary or-inveluntary) to dispose of all or-any part of any
| Secured Property, other than as permitted under the Facility Agreement..

6.3 Secifed Propeity -

The Chargorshall:

o834

6.3.2 .

633

- on the date of this Deed {in the case of its Secured Property existing on the
. date of this Deed), on the date’ of acquisition or receipt by it of any Secured .

- Property {in the case of any ‘Secured Property ‘acqul ired or received. by it after .
the date of this Deed} and, at any other time, pramptiy upon request by the .
Security Agent, éapug it with the: Séﬁﬁﬁ“ ity Agents '

_'_;6.341,1 'aIE dccumemta of title or other evr{ieﬂca of ownersh p :’ei‘aiting to

its Secured Property;

_&3.1;2 - transfers-of its Investinents, each executed in blank; and

63.1.3  such deeds, certificates and documents relating to 1ts- Secured

: Pmperty as the Security Agent may regsohably request*

pre:mptiy upan- request by the Set:urity Agent afﬂx £ ané mamta%n on SLK:h of

Its plant, machinery, fixtures, fittings, vehicles or other equipment as the
- Becurity. Agelit may requirg, a clearly legible identification plate stating that
- the asset hes been charged to i:he S&mnty Agent, in & form acceptable to tha _

. Security Agent; and . TR

B _secured _Pmparty -4 ::_h_& f.::er;_unty Agfc’:n_t friay re_asﬁnatgly request _

6.4 Notice of charge or assignment

ia




" The Chargar shall serve’ notice of eaeh Charge or ass%gﬂment fzreatac{ hy thl£ Qe&ci

rﬁspect of:

' &4»1 _

642

643
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645

. eat:h of itg Insurances, hy semf ing & rmtim substant ally in tha formof ?art Iof

.. Schedule 2 (Notices) to the relevant Insurance company or Underwriter oh the
~date. of this Dead (in the case of ‘any Insurances existing ori the date of this _
Deed) and 6ivthe daté of entry ihto of any other Insurances (in the case of any' o

- Insurances entered Into after the date of this Deed);

- éach of its Leasé Docirmerits, by sending & notice substantially in the form of

Part 11 of Schedule 2 (Notices) to the relevant tenant on the date of this Deed .
-{in the case of any Lease. Document existing ofy the date of this Deed) and on
the date of entry into of any other Lease Documient (in the case of ahy Lease

Document entered Eﬁta.-a'ﬁ‘er' the date of this Deed);

;ail of its E;aberdinated Debt. and. each of s Subordmateé Debt: Dccuments! by'
* sending a notice substantially in the form of Part 111 of Schedule 2 (Notices) to _

gach counterparty to-that Subordiriated Debt or Subsrdinated Debt Docarment

(as applicable) on the date of this Deed in the case of any Subordinated Debt
of Subordinated Debt Dotument existing on the date of this Deed and,.
athemﬂse, ofi-the date of providing (or- ag:"eetng to provide) shy Suhm’tfinateri :

Debt of entering inte any Subordinated Debt Docluiment;.

each of its A'ééig_ﬁed Agresrents other than any Insurances, any Lease

Documerits, any Subordinated Debt or any Subordinated Debt Document (a

- “Relevant Assigned Agreemant”), by serding. a notice substantially in the
* form of Part IV of Schedule 2 {Notices) to each counterparty to that Relevant

Assigned Agmemant on the date. of this Deed (in the case of any Refevant

Asslgned Agreement existing oh the date of this Deed). and on the ‘date of .
éntry into of @ny other Relevant Assigned Agréement (In the case of dny

Relevant Aﬁszgned Agfeemaat entered Into after the date of this Deed)
provided that, other than with respect to any Developrient Documents, Hotel

- Operating {}ﬁcumants and. Acquisition Documents, no stich notices arg requ;red
-where the amount payable or receivable by the re%e\fant Chargar{s} in-any
period of 12 manths does not exceed £200, 000 and. no.Event of Default is

continuing; and .

“each of its accourits charged under Clause. 32,5 or assighed under Clause

3,3.1.15, E:ay sending'a riotice substantially in the form ef

6.4.51 Part v af Schedule 2 (&atfcesj Iny the Lase’ af amz sccount in

- respect. of which the Security Agent has sole signing rights; and.

6452 . Part VI of Scheduls 2 {Noticesy iy the case ‘of any account in

respect of which the Security Agent daes not have sole sighing

 righis; and

t6 the person with whom that account is: held in ééch case, on the date of this

. Deed (in the case of any account existing on the date of this Deed) and on the
date of opening of any other account (i the case of afy account. ap&ﬁeﬁ after
_ i:%m date of this De-zad) . o

- fo ::he. faxtent that the 5ecursty .&greement is the same antty as the Accouﬂt Bank or the

counterparty to- & Relevant Assigned Agreement, it ackﬂﬁwi_&dges_ that this Deed

constitutes notice pursusnt to Clauses 6,4.4: ahd 6.4.5.

6.5 kcimnw'i'ﬂﬁgiﬁéﬁt of ::?aa‘tﬂga or as'si'gnméﬁt'-

The Chargor shall use its reasonable enﬁ&amura gsracure that aae::h mt’ste sa‘ai‘veﬂ by it

. urider Clause 6.4 (Notice of charge or a&sfgnmmt) is ;amm;mtiy ackmwtedgec! by the

" recipient In the form attached to such notice,

jon_ib1\20385150\4
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Real Property Restriction

_"The' Chargor shall ensure that & restriction Th the foliowing terms is entered on the
feglster of the title 6fits Real Property at HM Land Reg‘istx‘y*

*Ne diﬁp&ﬁitmn of the registered estate by the pro;:riamr of the reg steraci _
estate is to be registered without a written consent signed by the pmprsetar for

the time being of the charge dated [DATE OF SECURITY AGREEMENT] in favour -
af Santander UK PLC referred to tn the aharges reglster, or its conveyancer,”

' tﬁgether wzth where applicable; notice of any ﬁhixgaﬁon on the Secured Pames to: ma&e N

further advances uhder the terms of the Finance Documents. The Chargor shall pay,

~when due and payabi&, all fees, costs and expenses incilrred in_mnnectian with ‘siich -

a;}pilcatior;s

" Investients

CE7A - The (Zitargar may ot

'6 741 take or germit tha taking of any acﬁon which may adv&rseiy
" affect the value of any of its Investinents, préjudice the interests
_ of any. Secured Party under -any Finance Docurment or result i
the rights atfaching to any of ftg Investments being aftered or
diluted; or .

- 6:7.1.2 o except where the S&::urity Agent 58 requires of p&rm%ts,:
. nominate another person to enjoy or-éxercise any of Its rights in
relation to any of it Tnvestiments,

R 6’."?;2'. . Subject to Cfauae ﬁ 7.1 and provi dati that no Event of I_‘}efaizit s r:c:xnt rzumg, '

68

~ the Chargor ma*«;

o '6;?_,2.'1 - receive and ratam aﬁ div idends or ather im:c:me paid oF ;:ayahla‘
i * . Inrespect of its Investments; and o

' _ 6,722 ' exercés& all’ vatmg anid other rlghts attachmg to its Inv&stments, .

prwiﬁad that it does so far 4 purpcse fot i m:ansistent with any Finance .

Document,
' 6.7.3 - While any Event ef f?se:i‘auii: I mntinufng, the f:harger shali
BT 5 K N hold ‘any dyidends or ﬂther incomig received m respact of the
. Inveéstments on trust for the Security Atient and pay such
dmounts into a separate account or otherwise as the Security
-Agent may direct;. and _ -
' ﬁ;’?‘ié*z ) exercise all vet ng and ather rfghts at::achmg o the Iﬂvesi:mentﬁ'

a5 the Seclrity Agént may diréct.

" Bank Accounts .

. The Chargor shall aperate each Bank Accolnt in accordarice with the Facility Agreement .
anid the tering provided in the notice referred to In Clause. 6.4 {Nofice of charge or

assignment) and take such action as the Security Agent may require to ensure that the
account mandate foreach Bank Ac:te}unt is altered in such way as the Secirity Agent may.
direct.. - _ o '

lohlibiNisseIso ' 12




69 BookDebts

”‘Fhe Chargcr shally
8810 g;romptiy t:aiieci: gach Book De!:t whers due far payment
6.9,2 _ _pmmpty take and prirsug all actiorn aecessary to re:mve'r Ak Ba&k behts .
© . vihich is not pald when due in accordance, if applicable, with any instructions
 from the Security Agent; '
693 riot agree to walve of. ssttie any Book t)eht ft‘.}i‘ jess than par value, other than'
with the prior written consent of the Security Agent; and
694 "immedmmiy tpon mcmpn pay -all amauﬁts ‘received in respect iif any Bt}{}f{.

- Debts i accordance with the terns of the Facility Agreement and, pending

such payment, Hald swf:h amounts on trust for the Securitss Agent,

5,10 Intei!&cmai Fmpaﬁ:v

6,101

61032

_The Chargr:ar shiall:

61011 preserve and maintain ‘the subsistence and validity of the

Intellectual F*rcperty ngcessary for ity buﬁmass,

610,12 se masanabie &ﬂdeamurs ta grevertt any infrmgement in any -

_thaterial respect of the Intellectual Prdperty;

6.10.1.3 - make mgistfat;ons and pay’ all reglstratian fees anﬂ taxes -

- necessary to maintain the Intellectual Property in full force and
- effect dnd record its interest in that Infellectusl Pm;:erty, _

: ?6,1&;1-;4: . B _r_:'r;:st u%-’ér'per_m-‘ft-the Intellectual Property to be used in'a way or

take. any step or omit to take any step. in respect of that

Intellectuat Property ‘which may materially and adversely affect

o the existenc:e or xzalue of the Intellectual Property or imperil its.
. right to Use such property; and o

| 640,15 not discontinue the use of the Iht‘eﬁﬁacwai Eﬁmpe’rﬁf '

The Chargar shall pmcure that -an entry s made in eae:h relevant pub!zc .
register of s Infellectual Property to record the existence of this Deed and the

. restrict;ans irnpoged by this Dead.

6,41 #ssigned &graemants

T G )

The Chargor shai’i:

611.1.1  on the date.of entry into an Assigned Agreement, deliver to the
- Security Agent a certified copy of such Assigned Agreement;

$.41.1.2 - perform its obligations and exercise its rights (indluding ensuring

the dué performance of the obligations of the relevant -'
- counterparties) under each Assigned Agreement i dilt geni and
- timely manners and .

- 61113 - ot make or agree % rriake any. amendment& ar madsftcatmr;s to,-

8412

ToR_IbI\203591 50V

nor walve any of s rights under; nor exerciss any right to

termingte any Asslgned Agreemert, except,. In each cdse, as

permitted under the Facility Agreerient. _

The 'Cha%gar may 'e'xerf':i'se' its rights under each Assigned Agreement without
furthier réferencé to the Security Agent, (riless such exsreise may result in a

13




L ' Defadlt; 'a’dverée_fy'affeti the value of the Secured Property or ‘prejudice. the
L SO interests of any Secured Party under any Fiianee Document. _

617 - i’fur&haf assurance

: The Chargor shiall- ;nmm;ztiy take afl such actions, ‘ncludi ng exemting all suc?i decuments, :
notices and instructions in such formi as the Security Agent may reasonably require: '

8,121 to create, pér’fééé: protéct and (if necessary). m"ai nta'in"i:hé Seclrity created by
- this Deed or for the exercise -of any tights, powers and remedies of the
_' Secured Partles provided by or under this Deed or by law or regulation; _

B12.2 to confer on the Sediired Parties secirity interes;ts in {)T‘ Over any of its agsets
lacated in any jurisdiction other than England and Wales equivalent or similar
 to the Security cregted by this Deedl; and/or

6,12.3 . to facilitate the realisation of the ‘asséts which are, ‘o are riterided Yo be, the
subject of th& Security creat&d fry this Deed. .

6,13 '-iner to remedy

If the Chargor fails to comply with any of its obligations under this Deed, the Seciirity
Agent-{or its nominee) may (at the Chargor's expense) take such action as Is necessary
- fo protect any assets against the consequences of the Chargor’s non-compliance and/or
- toensure. ﬁempitam:e with such uhiigations. The Securaty Agent is not obliged to perform
any obligation of the Chargor nor to tak& amg ‘action which it may be entitled to take
under this Dead.. : _ .

- 6.14 Pawer af attamev o

Ef:izi-ﬁl - 'ﬁss securit\f for the parfermance of its nbiigatmns umiar this Deed, the Chargor
- irrevocably and severally appoints the Security Agent, each Receiver and each’
Delegate to-beite attorney, with full power of substitition to take any action
whach the Chargor is obliged to take under this Deed,

6.14.2 - Each attorney may, in the name of the Chargor and ofi its behalf and at its -
: expenss, do- anything which the Chargoer is obliged to o under any Fingnce
. Document to which it is a party but has falled to do or which the Security
Agent,. Receiver or Delegate may In their absolute discretion consider
appropriate v connection. with the exercise of any of their rahts, powers,
“authorities or discretions in relation to the Secured Property or under or
otherwise for the purposes of any Finance Qc}ﬂ'um&ﬁt ar any law. or regulation.

L6143 The Chargnr ratifies. and canﬁrms ‘anything done by any attorney under this
' .. Clause 6.14 other thati the gross negﬁzgeﬂce orwilful misconduct on the part of
such. attormney. The .Chargor agrees to indemnify each attorney against all -
actions; claimis, demands and proceedings taken or made against it and ali -
costs, darmages, expenses, liabilities and losses incurred by each attorney as a
- result of or in cormection with anything awfuily daneg hy i ounder of In
' r:armectien with this power of attorney. _ . '

7. RIGHTS OF ﬁNFGRﬁEME&T

7.1 _' " Secired Lrahilities deemed payahie

' chr th@ purpns&s of al¥ hghts ‘and pawers implied. by statute tm Semmd Laabiisties are L
- due and payable on the date of this Deed, _ .

7.2 When sécuﬁty-anfurmahsé' o

The: Secwity created by this Deed isenforceable at: any fime whﬁe an Bvent of Default is o
i -r:antinumg .

for_Nb1\20385150\4 VTR © 4




L 7.4

75

- _thej-_ﬁamrsw Agent or any-ﬁaca iver may, atits sole di iscreti e:m__en'ci at the z":ciss_i:- af}ci &xﬁeméé:' :
of the Chargor, redeemy, take & transfer of and/orrepay the Indebtedness secured by such.
. other Security. Al amounts patd by the Security Agent or a Receiver under this Clause

7.6

7.7

. reqaest by the {Zhargur, the Secur ity Agent may, withaut further natice

o : sell, a;;pro;:rtate, r&aiasa or transfer, mc!uﬁmg to itself or tf} aﬁy f;sther f:sersam
.. albor any part of the Secured Prar:rerty,
732 appoint ohe oF mare persnns to ba a Receiver of ait or any pait of the" 3ecumd
' Property; .
733 :a'pp'ﬁfht an administrator of the Ch‘at"gc'r;' -
734 exercise any af the powers, authorities and discretions ccrnferre{i o -

mortgagees, administrators or receivers, under the LPA, the Insolvency Act, .

_ - -any other legislation or reguldtion or under this Deed; and/or

735 take such further action as it sees fit to-enforce all or any part of the Security

~ created by this Deed.

- Rights in relation to a Recaiver

o The Seﬁurkty Agent may remaove amf Receiyer appaintaé under this Deed appoint another i

_person as Receiver-or appoint additional Receivers. Each Receiver will be deemed to be
. the agent of the Chargor who alane will be résponsible for the acts and defaults of the
" Recelver and for any liabilithes incurred by the Recejver. The Securlty Agent may fix the

remunération of a Receiver which will be payable by the Chaigor and form part of the

- Secured Liabilities,
' 'Reéén"apﬁaﬂ ‘of prior Security

3 Whete there | is any Security created over eny ﬂf tha Secured ?ra;nerty wh ch ranks Tn
- priority to the Security created by this Deed and: . .

N 7EL '_ the Securaty created by this Deed becemes eafnrceabie,. andfc:cr

752 the holder of such sther S&curity takes any steps to enforce that Sacur ty,

will form part of the Secured Ligbilities.

) Aggxmpriatiaﬁ of pas&ﬂentﬁ :

S Qny appmpmt‘mn !W the Sez:urity Agent or-a Recezver undar this Deed Wii[ werride any_
" appropriation by the Chargor, . _

Financial collateral.

AL To the extent that any of the assets mortgag&ri assigned of charged urider
this Deed constitute “finaricial collateral” and this Deed constitutes a “financial

. collateral arrangement” (in each case, for the purpose of and as defined in the

. Financial. Collateral Arfangements (No. 2) Regulations 2003 {the: “FC

Regulations™), the Security Agent will have the right at any time when such

- Security is enforceable to appropriate all or any part of that financial collateral

"o suchl manmer s it sees fit o or towards the sefisfaction of the Secured
- Liabilities. . . o

7.9.2 Where any finarcial collateral is appropriated, its value shall be:

o lnbnaosseisod s




7.8

8.3

''''''''''''''''''''''' 7.7.21 . in the case of cash, its face valie at the time of the
""""" ... =ppropriation; : : '

7722 . If the financial collateral is Nsted of traded ofi a recogrised
. exchange,. the value at which it could Have been sold on that '
_exchange at the time of appropriation; and .

7723 i any other case, the amaunt reasonably determined by the

Security Agent by sich: pmcess a8 It may select; mciuﬁing
independent valuation, :

and the Chargcar agrees that the methaé nf‘ Valuation pmvacted for En this o
Clause 7.7.2 is commercially reasomable for the purposes of the FC O
- Regulations. . _ .

Derands

_ 'Any demarscﬁ fm” payment friade hy any Secured Party shall be vaﬁcf and effective even if o
. contains no statement of the rélevant Secured Liabilities or an inaccurate or incomplete |
statement of them, S

POWERS OF A RECEIVER

- General powers
‘Any Receiver will have: -

841 . the righ‘i:é, gmwem; p;?iéiieges and ammunities ceriferredhrt 'rec:eivers,-.récei’vérs

81,2 the - rights, poWérs,'prEv_iiége'_s--émi mmunities canfért“eti- an: -adm‘iﬁistraf:ix:e'

~ recelvers (whether or not that Receiver is an ‘administrative. receiver) under
o thie Insolvéncy Act; d@nd

T 8.1.3 all other rghts pnwersi priviEeges ancf immunities: conferred by faw or

regulation on receivers, receivers and managers, mottgadees. in ;mss&ssmn
and administrative receivers: . .

Spacific powers
The rights, powers ‘and remediés provided in this Déed are in addition to-any rights,
‘powers. and remedies under law or regulation, .Any Receiv_er“ will ‘have the following

- additional powers: . . .

824 the power to.ddo. ar G t o da anythmg which the Charger c:auid do or 6mit-to

~do iy relation to the ﬁecumé Praperty which is the subject af the appointment;

C B2 the power t:a do all .other acts and’ th;ng_s;'wh ich the Recelver may consider

destrable or necessary for realisifig any of the Secured Praperty or ingidental or
- canducive to any of the fAghts; powers and discretions conférred on & Receiwﬁr '
" under this Deed or by law or regulation; and

B.2.3 _"tﬁé’ ;jdw'er fo use "?':he-ChB'?Q{S?’S rarrie for sl théabﬁ\fé-{ﬁﬂrfmsé&
Va ﬁ&-ﬁdﬂ of &ia’fﬁtﬁrv- powers

 The following statutory ;:smvzsmns tie nat appiv to thls Deed or any Security cz"eated h&f’ :
. ‘this E)aed‘ _ . .

831 the restrrctiaﬁ ori'the canseiidat ton af martgagss in section 83 of the LE’A

(o ibivzosastsed S S




B.3.2 the Festrictions o tﬁe power o grant oF’ accept the surrertder of laases o
: " sections 99 and 100 of the LPA; . o

o 833 - the conditions to ther éxercise af a power r.sf aaie in sec%:lan 103 of f:he EPAL .

EEN

9.2 .

9.3

g,

BT . 10,1 .

8,34 - the restrfctmns on the ap;}l catlon of proceeds by a mertgagee oF receiver in

sections 105, 107(2) and 109(8) of the LPA; amj

B35 the restrictions ofi the appolntment of a receiver th section 109(1) of the LPA

and the provisiong regardmg & receiver's ramuneration in sectian 109{6} of t’he
LPA,

 APPLICATION OF PROCEEDS

Order. a‘f prmrltv

Al amaantﬁ received hy any Secured ?ari:y i connection th:h the erzfarcament of the

- Security created by this Deed will be applied, to the extent pérmitted by a;::plicabia law, in

accordarice with the provisions of the Facllity. Agmement

_ Newaccaunts

_ If_ at any time:

'9.2.1 - any of the Chargcrs ahfgat ons. cease to be mntinuirtg obligations for any
' _ r&aacn, of _ : . . o
.'j9;f2;'.2 @ Seaured Pari:*; re&eive& or s ﬁeemed i:c have rer:eiveci net:{:e of suhsequent'

. Security over any of the Secured Property,

cach Seciired Party may operi & new account with the Chargor. 1Fa Secured Party does

not open 8 new account, i will be treated as having dong g6 at the time when. the
Chargor's obligations cease to be {:tjntmuing z;hﬁgations of, as the case may be; the

“relevaiit notice of subsequent security was received and, as from that time, all payments

frigde by of an:behalf of the Chargor to: that Secured: Party will be credited or be treated
as having been: credited to-the relevant new account and not as havmg been applied in

_ discharge of the Secured Liabilities,

: Release of Sm:araa Pmpeﬂ'y

i the S&curlty Agent is satisfied that all the Secured. Liabilities have, subjact tﬁ Clauses -

121 (Reinstatement) and 12.2 (Avoidable pasfme:}ts}, been unconditionally and - |

irrevocably paid and discharged in full and all facilities which might give rise to Secured
Liabilities terminated, the Securlty’ Agent. will, af the request and cost of the Chargor, .

' execute siich documents and take such step& necessary to réleage the Secured i‘—*roperty N

from the Securlty created by this Deed,

" PROTECTION OF THIRD PARTIES

No buyer fram, ‘or other. person -dealing wath any Secured Par!:y,, will be cbn_::*efheg to
enguire whether: _ N

BN 3 ahy'mnrﬁéy'mmamé'dbé‘uﬁrfe'r‘th& Finafice 'i':a’t‘:c:a’a’h&ants; _

10:1.2 . any ;aawar which that Se::ured Party Is purpoiting tco axarclse has ariseﬁ oF .
" become exercisable; of . _ .

1013 that Secured Party is vaiiﬁi\g appuinted ahd At ng wfthm tﬂ- '}ﬁuwae?ﬂ i
- accordance with thiz Daed. _ _ o

lof_i61 203891500 e 17
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12,2

123

The recelpt of any Secured Party will be an absolute and conclusive discharge to & -
purchaser of any of the Secured Pmperty wha will hiave o obligation to enguire i'mw any

~ monles are applied.

: ?R”GTEETI_GN QF SE%:URI?Y..#GEI@T '

No liability as mortgagee in possession -

o Secured Party will be liable to account to the Chargor as mortgagee fn posseséion by

reason of entering into possession of any of the Secured Property, notr for.any cost, loss

‘or liability on realisation, nor for any default or omission for which & mortgages in

possession might be liable.

Tack&ng_

The Security created by this Deed is intended to secure any further advances which any

Secured Party is obliged to make ufider the Finance Documents,

: Brscretmn of ﬂw s&cured Parties - |

'Each Sm:ure& Party is antitled m axemse its r:gtstsf pcwars and zﬁxscmt:ians under th;s'

Deed In accordance with the térims of the Finance Documents and the Chargor does not -
have any rght v control of restrict any Secured Party's exercise of gny of it ﬂghts, '

- powers or discretions under-this Deed,
" SAVING PROVISIONS

Reinstatement

If, &b any t:'r'n»a; there hés 'be&n. & réiéase, set‘dement ar d's{:hargé of ti‘éé Chargor's

: ohl gations dnider this I}eed and, as & cans&quenc& af any insolvency Event or for any
" other reason: .

R any payment made to any person in respect of any of the Secured Liabilities is - _

required to be répaid; and/or

1242 . any Security (or other right) held by the Secured Parties In respect of any of .

- 'the Secured Liabilities (whether under this. Qeed or otherwise) is declared void,
Is set aside or 1§ otherwise affected,. _ .

then the Chargsr’a- ﬁhiigatibnﬁé tnder this Deed will contifive in effect as If there had bestt

- no auch reledse, settlement of discharge and: as if the relevant payrmeént had not been

made and/or (as applicable) the relevant obligation or Security {or other right} had not

- been so affected; and accordingly - {but without limiting the Secured Parties’ other rights

undar this Deed) the Security Agent will be entitled to: recover from thé Chargor the value

_which the Security Agent has placed upon such Security (or other fight) or the amount of

any such payment as if such release, settlement or discharge had not occurred.

_Avoidable payiments

1f the Security Agént, acting reasonably, considers that any amount paid by or on behalf

*of the Chargor in respect of the Secured Liabilities is capable of being avoided, set aside
-or-grdered to De refunded of reduced for any reason then, for the purposes of this Deed, .
. such amount will fiot:be considered to have been irrevocably paid. :

 Waiver of defences

The obligations of the Chargor under this Deed and the Secutity created by this Deed will
riot be affected by any dct, -orission, matter of thing which, ‘but for this Clause, would -

. reduce, release of prejudice any of its obligations under this Deed oF the Security created

by this Deeéd {(without limitation ‘ahd whether or not knowd to 1t or any Secured Partaf)_

~ncluding:

fon_fiEi\s0agsIs0 o E
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126 .

12,31 any thvie, walver or cofisent granted f:t:x, of Cﬁf‘c‘iiﬁr}SEtiﬁft wt?z the Chaigsi,

Obligoror other person; 3

. 12.3.2 . thereleass of any ather” Transaat;cn (}bilgt)r, Oblk gm* or any m:har pemen under -

the terms of any compaosition or arrangement with any craeditor of any Obligor;

12,43 the taking, variation, compromise, exchange, renewal or release of; or refusal

- of neglect to perfect, take Op or enforce, dny rights against; or secarity over

- ‘assets of, the Chargor, Obl?gaf or other perspn .or any hon-presentation or '

" nor-observance of any formality or other requirement in respect of any
instrument dr any failure to reéalise the full valie nf’ any securitys :

'12.3.4 . any mzagﬁ&clty or tack Qf power, autmr ty oF Eegaf par‘sanaﬁw of oF dissalﬁ?:mn -

or change -in the members or status of the Chargor, Obligor or an\; other
pershi; . . '

1235 any amﬁndmmt hiovation, mppi&ment extensson, restaterment {hcwever
fundamental and whether or not more onerous) or replacement of any Finance

Document or any other document or security including without limitation any -

" ¢change in the plirpose: of, any extension of of any increase inany facility or the -
addition of amg new facility under any Finance Document or other document or
security; .

-ié‘.‘ﬁ,ﬁ amz unenfarceabiﬁty, illegality or mfa!dﬁty af any shl igation of any. person

under any Finance Document or aay other document or security; or

12.3.7 'any tﬁsn!vemy ofF simiiar pmceedmgs

' #:hargur Iﬁtent

Without 'pfejudice ‘to the genérality of Clause 12.3 {Waiver of defences), the Chargor

Cexpressly confirms that it intends that the Seclrity created by this Deed shall extend: from - -

time to time to any (however fundamental) variation, increase, extension or addition of or
to any of thé Finance Documents and/or any facility or amount made available under any
of the ?manae Dacuments for the purposes of or in connection with any of the following:

| acquisiti ons of any nature,_ iﬂcreasing working cap___ta_i enablii ing di &t_ﬂbutians to be made;
calrying out restructurings;  refirancing existing  fecllitles; refinancing a?jny-_ othar
indebtedness; making facllities avallable to new borrowers) any other variation or

extension of the purposes for which any facility or amount might be made available from
tirme to time: and any f’ees, costs arzd,fcar gxpenses as;aaarated with any of the foregoing.

_ Im_media_te- recourse

The Chargor waives .a‘ﬁjf' right it .m.aQ Rave of first requiting any Secured P”a%t?- {or any

trustee or agent on its behalf) to proceéd dgainst or enforce any other rights or security
“or claim payment from any person before claiming from the Chargor under this Deed.
~This wamer applies rrespet::tive of aﬂy law or any provision of & Finance Dacument to the

Cﬂﬁtl"ﬁt‘\;.

Appwpﬁatims .

 UKEl all Amotnts which may b or become payalile by the Obligors o the Chatgor under

of i connection with the Finangé Documents have beeén irrevacably paid in full,. each

Secured Party {orany trustee or agent on Its behalf) may:

42,61 refrain from appilying oF enforcing any other moneys, Security or rights held or

received by thet Sécured Party {oF any trustes or agent on jté behalfy in
respect of those amounts, or apply and enforce the same nosuch manner and
Corder as Tt sees fit (whether against those amiounts or ottierwise) and’ the
Chargor shait fibt be &ntitled o the benefit ﬁrf the same; and o

ClonibLgossstsed o o qs
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1262 - hold i an: tﬁterést?isearang suspénse account any moneys received from the

- Chargor oron account of the Chargar's liability under this aeed

Beferral of i:hargar - r:ghts

' .Linti! all amoutits which may be or hacoms payahte by the Gh!sgom &F the Chargor dnder

or in-connection with the Finance Documents have been :rrevacabisz paid fn full and utiless
the Security Agent othetrwise directs, the Chargor will not exercise any rights which it may
have by reason of performance by it of its abligations under the Finance Docurnents or by

. reasen-of any amount, bemg payabie, or liability arising, under the: Finance Documents:
: 12.-.’}11. to be indemnified by the Chargﬂr or an Obligor;

N 12?2 Fa] ::Eatm &y contribution fmm aty other Transact]cm Dhltg&r fels guaranmr :zf

any Obligor's obligations under the Finance Documents;

EE '12;?.3 S 2 take, the benefit (in whf}ie ot in part: and whether by Way: of sui}:&gatiam or_ '

C1E.

13,4

130
14,

otherwise) of any rights of the Secured Parties urider the Finance Documents
or of any other guarantee or security taken pursuant fo, or in connection with,
the Fingnce Doctiments: by any Secured Party;. :

- 12.7.4 te brmg !egat ot ﬁther proceedings for an nrder rac:;u fring: any &bitg{}r or the -

Chargor to make any payment, or perform any obligation, in-respect of which
_the Obligor ur the Chargor hag given a guarantee, undertaking or Indemmity;

1275 to exercise any rght of set-off against any Gbirgar or the Chargor, and;‘er

. 12,78 fo fzfaim o pmve as & f;raafxtcr of any- E)bﬁsgar or the Charger i e:t;mpst tion

. w;th any Secured Party.

 1f the ﬁha:’gar r&z:eives an\; beneﬁt pavment or distribution mtat fon ta siuch rights it

shall hold that benefit, payment or distribution to the extént necessary to enable all -

~amounts which may be or beécome pavable to the Secired Parties by the Obligors or the
* Chargor under or [ connection with the Finance Docuiments to be repaid i full on trust
for thé Seecured Parties and shall promptly pay or transfer the same to the Security Agent

fal a1 the Segurity Agent ay direct for application I accordance with Clause 9.1 {i}rder '
of pﬁarity} . . : .

CHANGES TO THE PﬁﬁTIES' '

'!\z'é' a'ssig'nmeﬁt' by Cﬁafgmr :

. The i:h&rgar may not. assign any of s rghts ar transf&r amf of its rights or ahtsgatwrxs
. undér this Uded, . . . _

'Asmgnmeat hy Security ﬁgent

: Thﬁ Sef:ur;ty &gant‘ may aﬁﬁrgn any of xi:s; rtghts gr fransfer amf of its rxghtﬁ ar obixgatteﬂg _
- inder this Deed in-accordance with the terms of the Facllity Agreement,

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect
asif the sigriatures on the cnunterparts were arra gingle copy of the Deed,

G{}?ERK!NQ Lﬁw

“Thig Deed and any r’zz:an*ctmtmc:tuai csi:ﬁ gatians arisl ng aut of ar i cannea:tmri With it are
: gavem&d by th& lawof Engiami and Waies . :

Ceafbiossetsow L aw




- 161 Jurisdiction

16,11 The Cotirts of Eﬁgiand and “Wales have exc!usive jurisdiction m s&ttie any
© dispite arising out of or iIn connection with this Deed (indliding a dispute
regarding the existénce, validity or termination of this Deed) and any non-
- cantraciual obllgations ansmg out of of in connection with it {a “Dispute”}.

16.1.2°  The par&:ies to this Deed agree that the courts of Eﬁgtami and ‘Wales are the
. mbst appropriate ahd convenient courts to settle any Dispute and accordingly
g party o this Deed wi ii Frgue to the contrary. '

16.1.3 - This Ciause 16'is for the henef it of the- Secured Parties m‘siy As & result, ne
Secured Patty will be prevented from taking prot:eedmgs relating to.a Dispute
I any othér court with jurisdiction. To-the ‘extent allowed by law, the Secured

Farties may take concurrant proceedings in any number of 3unsdactiﬁns

“!‘h:s uaad is executed as a deed and delivered on the date stamd at the !:egmmng of this |
need* . .

ClonfbitossRIsOV o o 3




‘SCHEDULE 1.
Details of Secured Property -

- part1
Real Proparty

A

PaFtii

e

-; ﬁt"a’p;atie;ahié

Part I
‘Bank Accounts

- PartIv
Tusurances

.

s»;?ﬁms!a e

Notapplicable
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1 Movation am:i Nen-
ol pisturbance

| Agregément (the
“NN&&J}?

PartV

Gr; orabout the
date of this Deed .

| transferee)

Assngﬁaﬂ i&graem&nt&

(1} SGFwii Ergk ine Hmzse

{ Tnvestment of Z-4, rugé

Eugerte Ruppeft, L-2453;,
Luzambourg, Grand L‘Juahsf

of Luxemboury _ {as

tra;ﬁ'afermi}-

'{2} Yotel L:m ted m‘ i
- Gearge

Street; Lancian
Wil 3q1 {aa matiager)
and

{3} Erskine House Opco

Limited of 2nd Floor, One
Eagle Place; St James's,
London SW1Y GAF (as

| License: Agreemant

novated to the

Chargor.pursuant to

the NNDA

' } 3 August 2018

Purstant to the NNDA:

(1) ‘Ersking House Opco | .

.| Limited of 2nd Floor, One |
Eagle Place, St James's, |

Londarn SWILY GAF (as |

I lieenses); and

(2) Yotel Limited of 13
- George
W1 300 (as licensor)

Street, London

Side Agreemant

novated to the-

-} Chargor puisuant to
the NNDA

FAugust 2018

1 Purstant to the NNDA:

| (1) Ersking. House Opco

- | Limited of 2nd ‘Floor, One

Fagle Flace; %t. James’s,
1 London SW1Y 6AF; and

1 (2) Yotel Limited of 13

+lof_ib1\203691 50\

U I'George  Strest,  London
W 3Q :
Techiical Services | 3 August 2018 | Pursuant to the NNDA:
Agreemient rovated SR ¢ _ _ .
to the Chargor B R R
A {1y Erskive House Obco
;’Jggg‘am totne . ~Limitted of 2nd Floot, One
B | Eagle Place, St. James's,
1 London SW1Y 6AF: and
'j;{z) Votel Limited of 13
_ Gge_ffg_e Strest,  London
o33




Hotel Mahagement
Agreement novated
tothe Chargor
pursuant tothe -
NNDA S

Z-August 2018

- | George . Street;
- F WU 343 {as operator) _

Pursuant to the NNDA:

(1}  Erskine  House Opco
timited of 2nd Flook, One
Eagle Place; St. James's;
Lotidon SW1Y 6AF {as
ownar); and .

(2) Yotel Limited of 13
Laridorn -

foin_iib1\20380150%
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SCHEBULE 2

Nam:es ]

: Part 1
Fnrm of notice relating to Insurances

' '[NAME Ai\li} AQQRESﬁ OF INSURANCE CQMPANY / EJME?ERWRITER} )

" Dated:  [DATE]
' -'.D'ear‘ Sirg,

N :Natice of ﬁecurity

R : 5

B2

53

‘We refer o {SPECIF? POLICYY, ;:»olix::y neriber {NUMEER} be!:ween us ané you {the' '
o “F‘ci:cy"} _

" way of security ta Santander UK PLC (i:,he “Secuﬂtf #gaut") ail of our preseiit and future -

rights; ‘Htle and interest in, urder and to the Policy and: all proceeds and: claims ariging
from the Policy. _ . -

We may mi: agrea te amend or tarmmatfs the Pal icy withnut the priar: written corigént of - '
the Security Agent. . .

Unitil yeu receive writtxan nigtice m the mntraraz fmm the 5e¢:ur§:y Agaﬂt ol may--
- contindé to deal with us In relation to the Policy, .After you receive such notice, we Wil
. cease to have any right to deal with vou ii reiatian t¢ the Policy -and you must deal
- directly with-or upon the written instructions of the Security Agerit. .

With effect from the date of th;s ‘hotice, we. irrevacab%y asnd uncenditmnaiigf 5uthar 123 am:i ' _

instruct yous

to: ﬁmfaée sar:h information relating to the Poli icy and to gi ive stich aci{nawiedgemeé'ts and
undettakings relating to the Policy as the Security Agent may from time th time requeﬁt,.

Cand

to make all 'paymﬁnts under or in connection with ‘the: Policy as directed by the Seéuﬁty-
Agent; and ' . .

to g ve ‘at least 30 days’ notice t{: the Secunty Agent If you prepas& to:

-5, 3 1 r&pudt&tﬁ, raacmd or cancai tﬁe Pali {:y,
532 treat the Policy a6 avoided In whole oF in part;
533 treat the Policy as expired due to non-payment of premium (and in such notice

" you must give the Security Agent the opportunity to rectify any such non-
payiment of premiurh within the rotice period); or

5.3.4 - otherwise decling any clairn. under the Policy by or on behalf of any insured

~ party,

This rictice’ and the authority and Instrictions’ it contalns may only be revoked or .

L amended With-'thﬁ written consentof the ﬁecurit’y-ﬁgeﬁt-

This hotice and any non-contractual ohhgatimns ar? ing out af ar m connectmn with 1?; are .

" governed by the law of England and Wales. _

Clon_lib1\zosesisess . L s




T ‘B. - Please confirm vour ‘agreement to the abtwe by 5igning I:h& encias&zé copy (33’ this r;ﬂtice -
' - &nd returiing it to the Security Agent (with a copy to us} .

"murs faathﬂfliv, :

Faramjnnbeha;fg}f
[CHARGOR]

[T6 be inclided oh topy hotice:]
Tor - Santander UK PLC
 Copyte:  [NAME AND ADDRESS oF CH&R‘G‘QR}

" Dated: . [DATE]

- Dear S:rs
: Acknnwt&dgemant of f(attc& of Sﬁcuﬁt‘y '

We atknowledgs rez:eipt of the above ﬂatrr:e, Terma defnetj in the natice. Iappiy 1o this
R -acknaw!edgement. We confirm that wa: . : : . _

1, have not z*eceh_zed fotice of an‘g‘ pfe%riﬁus' aéétghmwi;_-éf-ﬁf 'char'ga' di;é:r the Policy and :l.ﬂfﬂ.ﬁ. .
Cpromptly riotify you if we recelve any such notice Tnthe future; - .

2. will comply with the terms of the notice; and

C 3 will vt dlaim 6r exercisé shy right of 5et~aff couriterclaim o other Similar Hght in
- : r*eiatmn o amaunts payable in conriection with the Policy.

Yours fazthfuiiy,

. Fw and Gﬁ behaif nf
[x&SURAN{:E ﬂﬁM?ﬁN? £ HNE)ERWRITER}

Ten_iblxzosseIseg . o . 26




Tor

Part 1T
Fnrm of mﬁim relating to Lease mscamanm -

{N&M& AND ADDRESS OF TENANT 7 LICENSEE 7 c:sccumea}
Dated: . [DATE]
Dear Si’z“s,

" Notice of Security .

o 1.

31
32
S 33

34

35

A6

5.2

We refer to [LEASE DOCUMENT] bétween you and us dated [DATE] (the “Lease”),

 We give you riotice that, under a security agreement dated [DATE], we Have aéaignéd by

way of security to Santandar UK PLE fthe: “Sacursty Agent”) all of our present and future

rights, title: dnd interest in, under and to the Lease, includifig all monies payable

thereunder and the proceeds of all claims and judgments for breach of covenant.

We: 'may not without the prior consent of the 'Sﬁcai‘ity Agéﬁt*"

: agree o amf riaterial am&m}ment Faly waiver ar an\; surrenﬁer ir’; reﬁpect mf any Ledss
Drocurment; .

exercise any right to break, determing or éxtend the Lease; -

“comimence any foifeiture ar'ir‘*ritan'cv' proceédings in respect of the Lease’

" gonsent to any subiease of asszgnmem‘ of your Interest Emfier the Lease,

agree tca any chiangé of use undsr, or Fent réview. in resper}: of, tils L&ase (exce;jt where '

_ 'requimd to doso under the terms of the Lease);

serva any natlce on you {ar on any guaranmr} which- wauié entitle wou to a new jease m"

- rRRAny: o

assign any of our ri:gh_ts. ar fra_jhsfe‘r any of our rights ﬂnabf’igatfﬁ_ﬁé undér the Lease;

" in‘éach case, except with the consent of the Security Agent,

Linti[ you' receive wrstten mtsce to the cantrary from the Semrty Adent, you may
canténue to deal with us In: relation to the Lease. After vou recelve such notica; we will

_cease to have any right to deal with vou in relation to the Lease and you must deal
directly with of upon the written instructions of the Security Agent. ‘We will remain Hable

to perform all our obligations under the Lease and the Security Agent is under no.
ahligation of any kind under the Lease and assumes no liability in the event of any failure

- by .us ta perform our obligations: under the Leazs.

B With effect: fmm the date csf thls Tiot (:&! We srrevec:ably and: uncand tmnalisf authaﬁse and
instruct you: '

to disciasa sm:h zﬂfarmatfan reiatmg to the: Lease and ta give such asknawledgemen& and
undertakings and agreements relating to the Lease as the Security Agent may from time

to Hmie request; and

to pay all amounts under or in conhection with the Lease to the account [in our name] .
with ACCOUNT BANK] {account number | Jand sortcode | i, untess

.. pEhefwisg darécted by the Security Agent,.

This Hotice am,i the autharty and Enstf’m:!:zer;s it containg friay only i}e r&vaked &F

amandad with the written consent of the Seturity Agent..

len ReivzoaEsiEOE . gy




) 7. _ This notice and any ncn—«cantracmai ﬁb!igatieng arismg aut fsf of ini cenr‘zecifion wi th it are
: Cgovernad hy the law of England and Wales.

8. Please confirm your agreement to the above by sighing the enclosed copy of this notice
and retzsming it to the Security ﬁagent {wjth a.copy to us)

. 'Yﬂurs fa‘ ti’tﬁaliy, _

= Fgrandonbahalfgf Vipaie vt
- [CHARGOR]

. lon Nb1\20380150W - O




a _' [ bé inchided on copy notice:]
Toi ‘Santander UK PLC B
.éatsy to:  [NAME AND ADDRESS (DF i‘.ZHARG{’,}R}
- Dated: {DATE} | '
|  Dear Si?s-'
-Aéknawéageméﬁf of Notice of 'sés'u'rity

 We acknowledge receipt of ‘the above nﬁth::e., T&rms dﬁﬁneé in thie rch:lce a;xply to th
. acknowledgement. We confirm that we: : : _ _

1 o ‘have not rec&ived Hotice of any ;:xraviaus asaignment of or char‘gﬁ over tha Leasa and w]i
promptly notify you if we recelve any siich notice In the futire;-
3. will-comply with the . i:érms of the nbﬁcé; and '
3 wilbpobclalmoor exercise any Fight of setaof‘f oF ::mmtﬁrciaim or any ather s}matar right in

. relation to amounts payaf:ﬂa in connéEction: wnth the Laase,

Ycurs f&lthfuiEy}

y Farandgnhehaffgf
{TEH#&T / LICENSEE / Qﬁﬂﬂiﬂ!ﬁﬁ]

e fbivometsoe B




...................................... . Paft III i
""""" Form of notice reiai:mg ta Stibordinated Debt and $ubn?dmatad !‘)ﬁht Bucumantﬁ

To: {MAME AND AD&RESS OF COUNTERPA&W}
| Dated:  [DATE]
' Dear Sirs,
Notice of Security
'.'-1;__'_'.Werefertﬁ |
.1.1 all praseﬁt snd future: ahhgatiang and habfﬁﬁes {whether sctual {zr conti rzgent and whether
owed jointly or severally or in any other capacity whatsoever) of [each Gbligor/the

Barrower] to us {the “Subnrﬁmat&d Debt”): and

12 any ﬁacumeﬁt agreement or mstmment eviﬁencing or recnrdmg any Subardmateé Debt
' gF its tering (the “ﬁuhammatﬁd Debt Doduments™), . '

R TWe gkve yau not;r:e that uncfer S securitv agrﬁamaﬁt dated {tiA‘i‘“E}, We have asslgnﬁd by
Cway of $e::z.zrit\f to- Santander UK PLC {the “Secariw Agent”), all of aur present and
- future rights, title and intersst in, under and to the Subordinated Babt and the -
~ Subordinated Debt Documents: : . o .

o 3, '_ Ul yau receive” wntt&n netme to the cz:mtrary from the Sewr;ty Agent ‘yau may
< ppntinue to- deal with: Us in-relation to the Subordinated Debt and the Subordinated Dabe

;t}ﬂmmenm After vou recelve such notice, we will cease to have any. fight to desl withh -

_you in relation to.the Subordinated Debt and the Subordinated Debt Documents and you.

must deal di irectly with or upon the written instructions of the Sécurity Agent. ‘We will
remain liable to perform all our obligations i relation to. the Subdrdinated Debt and the -

' . -Subnrdmated Debt Documents and the Security Ag@mt is under no obligation of any kind

in relation to the Subordinated Debt dr the Subordinated Debt Déciumerntd and asstimes L

no lability inthe event of any fallure by us to perform our obligations in relation to the
- Subordinated Debt of the Subordinated Debt Documents. .

4+ With effect frcm the date of this notice, we irrevocably and unmmiit:lmﬁaﬁy aus:hfmsa and

instruct vou to disclose such information relating fo the Subordinated Debt and the

- Subordiniated Debt Documents and. to- give such acknowlédgements and undertakings.

- relating to the Subordinated Debt and: the: Suhcrﬁinat&d Debt Documents as the Security
“Agent may from time to time reguest. .

5. This. notice and the authority and Eﬂstrﬂc&mnﬁ it caﬂtaiﬁs may ~only be re\mkad or
amended with the. writi:an consent of the Securkty Agent, : . '

- B Thrs notice and - amf ﬁcnucmtractuai obi gatrens arising aut of oF In connection wﬁ:h ft are
“gaverned by the law of England araé Wales. .

7. Please ccmf“ irm yﬁur agreemsent to the above by‘ ﬁtgrﬁng the enciusesci cepy e::f this notic
and retummg o the Security Agent {with a copy to us}

Yours fatthfu!iy,

” -;;;‘;;;g;‘g;;‘g;‘;;;;;gg .............................
' [CHARGOR]

ton_libivzasasised D 30




- Forand on behalf of

' [To be included on copy Hoticet]
| Tor Santandar UK PLC
“Copy oy {NAME ANDY ADDRESS OF CH#R{BOR]
pated: {[}mﬁj ' '
 Dear Sirs -~ |
| aﬁknuvv}mgamant of N!ntice of sacunty

 We acknawiedge mﬁexpt of i:he above notice, Terms def‘mexj m the rzatiz:e appiy ta th
acknﬁwiedgement We conifirm that we: . : . _

S _ have not receiweﬁ niotice of any previous asssgnmem of ar ﬁharge over the s;mardmated
. Debt or the Subordinated Debt Documents and will pramptly m)tify you If we receive any
‘such notice in ﬂ‘"&é fluture; and . _ o
L ) - will compiy with the terims of the nofc'lc;é.'_ :

~ Yours faithfully,

[COUNTERPARTY]

fon_fbtio03getsoN w1




Form of notice relating to Assigned ﬁgreements '
{tﬁthﬁr than Insurances Lease Documents and Suhnrdmamd nabt bnsum&nm}

o  [NAME AND ADDRESS OF COUNTERPARTY]
Dated:  [DATE] |
- Déar Sits,
Notice of Security - _ _ |
L : ':i'., LW Tefer to {AGREEMEMT} bﬂtw&en yau ar‘td us dated Eiﬁg‘i"ﬁ} {t:he "‘ﬁgmament")
2. Wwa gtva y6u hotice’ that urﬁder a secuﬁty agraement dated [E}ATEL we have asgtgn&d hy_'

- way of security to Santander UK PLC {the “Security Agent”}, all of our present and
- future rights, title and interest in, under and to the Agreement.

- We _%nay'ﬁdt-wi:ﬁaim the prior cansert of the Secutity Agent:
34 consentto any assignment of transfer of your interest under the Agreement; or
3.2 . '_ assign any f:sf ourrights-or transfer any of our rights or. obligations ﬁnder the Ag?eement

in each cas;e, exme;}t wfth the consent of the Securﬁty ﬁsgant

C 4. Unti ycu receive written rmtzz:& ta i:he mﬂtrary fron tiﬁe Security A{.;arst you may
' “gontinue to deal with us in relation to the Agreement. After you. receive such notice, we
will cease to have any right to deal with you in relation to the Agreemient and you must.

© deal. directly with-or upon the written instructions of the Secwi’ey Agent. We will remain:
*liable to petform all vur obligations under the. Agreement and the Security Agent is under .

- nio obligation of any kind under the Agreement and assumes no tiahiii‘c\; 1 the e\mﬁt of

any failireé by Us to: perfarm our obligations underthe Agreemenf: o

5 _.W!tﬁ éffect from the date of this natme, we :rrevacabiy afd uncondit zmaii'g authorise and '
instroct your : : .

51 to. disdlose  such- information  refating to thé Agreement and &b give such
S acknewEedgamants and undertakings relating: to the Agreement as th& Secua":ty Agent
. may from time to time request; and . T

5.2 to pay all amounts under of in connection with the Agréement to the: account [in our
name] with [ACCOUNT BANK] (account number [ . Jandsortcode [ D
urifess otherwise directed by the Security Agent, _ '

' 6 ' "1‘%*:15 hotica “and the authmrzty and Instruckons 1t mntams may eniy be revoked or .

- amended with the written consent of the Secur ity Age;‘;t

7. ) “This m}ti{:e arsd any na:%«mntractuai obligations arising {3&1&: of or fn cmamﬁtma wzth 31: are
' governgd by the law of England and Waias‘

I _ Please: c:anﬁrm VO agraemient to the abwe by signing the em:!ﬂﬁad co;:y af i!’s & notle
' and returnmg it to-the Security Agent {with a copy-to us). .

' 'Ysaurs fa t:hfu[fy, o




- FoF and on behaff of
_ {cumﬁa&]

: t?'i:é ha.:mé!’ﬁﬁ&:ijdn ééﬁ-méi&é:}
Cfei | SHntander UK. PL{“: B
'Chgi?'trm . [NAME AND ADDRESS OF ::HA;%:@{::R]' |
' Dated: © [DATE] '
Dearsirs o e
' '.-Ae:&ﬁuwied.genéeﬁt'éf '&aficé of séa‘urit:y' -'

We acknﬂwfedg& Fecelpt of the above mtig:e. Teris ﬁe?inaé i the m}tice apply t:as th
acknowledgemant. We confirm that we: . . _

1. ‘have not mcawed natme of any pmv;c&aa aasignmezﬁt af ar charga avear the Agraameﬂt andﬁ S

- will pramptly notify.you if we receive any such notice in the future;
2. _wlti-f:empiy wsth the terms of the notice; and

U3 will:net clainior ﬁx&msa any right of set-off of z:eauratemia M of afy ottier aimréaf right o
_ -retat art B0 amounts payable in connection. witi't the. Agreement .

: Yézmrs faithfuliy, _

Fﬁranéanhahaifof
[COUNTERPARTY]

lon, libiigo3gais0Ng R - <




“For

Part v :
Farm of ﬂﬁﬁﬁﬁ relating to Bank. ﬁmﬁanw
{Security Agent has sole signing rights) .

[NAME AND ADDRESS OF ACCOUNT HOLDING INSTITUTION] (the “Accotint Bank")

Dated: [DATE]
- DearSirs, .
. Notieer af Sacnr;tv
'15- We give you mtice that; urfder & secur ty agreement dated [E}ATE}, we. have charged to
Santahder UK PLC {the “Sacurity Agent”} all of our present. and future rights, title and o
interest in; under and to edch account listed below: (gach at “Account”), including all
Cmionies (inciuding interest) at any time standing to the credit-of such accounts:
2. Wa may not wthdrsw or attem;:t to w:théraw any amounts from any Accoimt. withnut the:
- prior writteri consent of the Sscurity Ag&nt* _
3. With effect from the date of this notica, we irrever:abiy artd uncondt twnal!sf authﬁraﬁe and
: : - fristroct you:
3.1 to'hold ali monies from time to time standing to the credit -qf-’a‘acﬁ-ﬁa‘:g:a;q_ﬁt_tf;ﬁ the order of -
the Security Agent and accordingly to pay all or-any part-of those monies to the Security
CAgent (or as 1t may ﬂnmct) pmmpty following receipt of written instiuctions from the
Segutity Agent; _ .
B - SR te'discfose to i‘:he Security Agent such inférmétfaﬁ relating to us and each .Ai-:coun't: as.the:
© L Becurity Agent miay from time to tme réquest; induding granting the Security Agent
© access to our online account details and prov iding coples of all statements, inelectronlcor
~ paper form; an{f .
33t a¢¢e‘pt: any Eﬁﬁtmﬁt}ﬁ'ﬁs- from the Se'cqri_ty_ Agent to change 't_h_e. signatoties on the
' _relevant account mandates to persons sp&ciﬁed by'tha Security A‘g‘ant
This notice and tha authnrity anti instmctiems it contains may cmty be revakef.f or.
- gmended with the prior written consent of the Secirity Agernit.
U5, This: natic& and any nan-«cantra‘ctuai sbngatiom arismg ot of or i {:annef;tffm with itare .
governed by the law of England and Wales.
6. . pleasa confirm your agreement to the above by signing the en'ciased_ copy of this notice
and returning it to the Securlty Agent fwith a copy to us). . .

- "churs faethfuliy,,

ClonbivZodEsISONW - - 34




: Faram:fgnb ehaifsf .
[CHARGOR]

" {To be included on copy notice:]

Tor  Santander UK PLC

Copy:  [NAME AND ADDRESS OF CHARGOR]

Dated: - [DATE]

Déat‘* Sirg

: -ﬁcknawledgamant of NG‘EIC& of ﬁacunt«y

We ae:knawiadgﬁ rem;pt nf the aho\z& nota:ek Terms defi ﬂeé in - the notice appiy f:e this

ackrowledgement, We confirm that we?

S P have not recelved notice of any other assignmemt af or charge over- any Account and will
o proimptly notify vou if we-receive any stch notice in the future; L R
2.7 will comply with the ferms of the notice set out 'ab'mse';_ and
3 will not: claim of exercise any right of set-off, churiterela aim, 1%&1‘1 ar regbt to. combine
- acgounts gr any otfier similar right:in relation to the rmigriiag st:and ng the credit of any
- Account. - :
Yours faithfully,

W e R R e R R b Y AR e

For apd on: behaif of .

. [ACCOUNT HOLDING INSTITUTION]

den ipivzosseiste o




o {NAM& i%ND ADSRESS OF AC{X}UNT RQLE&&EG INSTITUTIC;N} (the “Accaunt aank"}
: Dated: _ __(GATEJ
Dear Sifs, -
" Notice of Security
i We give you niotice thai: tsr‘ztier & Set:urity agreamant dated [DA’T“E}, we havr—: t:harged o o
' Santander UK PLC (the “Security Agent”) all of our present and futare rights, title and -
Jriterest in, under and to gach account listed below: {gach an “Acmunt”}, inel u::i;ng all -
monies. {mdudmg m?:et"est} at an‘y %Eme standmg to'the credit of such-accounts., _
PR : Wea may- mrztinue to aparate @ach Accaunt undess and antil the Ses:urét:y Agent ot ﬁeas you -
'm writing ta the contrary. With effect from the date of sich notification, we may ot
. withdraw any further monies from any Account Without the prior writtén consent of the
 Security Agent to gach withdrawal, . . .
3. - We irfevocably and unconditionally authorise and instruct you:
3,1 with effect from the date of this niotice, to disclose to the Security Agent such information
o relating toous: and each Account as the Seﬁzm:y Agent may from time to time request,
- including granting the Security Agent dccess to-our online account detailé and providing
T c:r.s;:nas of all statements, in e§ectmnac or paper form; and .
3.2 with effect fmm the date:ﬁf th‘e‘-.ﬁat fication described in ';:aragi‘aph 23aﬁave:
3.2.1 - to hold all monies from. time to time standing ta the credit of éach Account to.
“the order of the Security Agent-and accordingly to pay all or any part of those
" -monles to the Security Agent (or as It may-direct) promptly following receipt of
written instructions from the Security Agent; and —
3,22 to'accept any Instructions from the Secutity Agent to change the signatories on
S *the relevent avcount mandates to persang specifiad by the ﬂ'ﬁmribf Agent,
4, Th = m::t ce and the althority and instructionis it cofitaing ‘may. orily be révcked or
amented with the: prior written consent of the Security Agant
5. This notiée and any non-contractual obl ;gat'tohs'aﬁsihgnﬁt of of Ifi connection with it are.
. govérned by the an of Erigland and Wales, o _ .
. 8. Please f:{anﬁrm your: agmement o the abev& by signing thﬁ enclosed mpy of tE*ns nisitice

Part vI
Form of m:i;ma r&}atmg to Bank Accounts
(Secur;ty Agent does not have sole- signing rlghts}

. and returning it o the Security Agent (with a copy ta u&;}

-~ Yours fa ithfuiiy,

Clerdibnsodssisod T 5




For aﬁd on behalf of
[CHARGOR]

{Tﬁ"ﬁi& inéiuﬂﬁd:#ﬁ copy nuﬁ'&a‘:}_
To:  Santander UKPLC |
.éﬁpﬁy't{a% . [NAME AND ADDRESS OF ':CHA'I??GG&}
E}até‘d':' - o .. .- _ .

| t‘#e'ar ﬁérs | _ _

_ .ﬁtknnwladgement of Nmtce of ﬁacurity

We acknowl ectgé receipt of the -above notice. Terms deﬁned m the nntéce appiy T this
scknowletdgement. We confirtn that wer _ . oo

1. ‘have not received natlce of any atﬁer assignment‘ of or charge mfer any Adcount and wili-
. promptly netify you If we receive. any such notice in the future; R

T30 willl comply with the terms of the notice; and.
3. will ot ciam ar exercise any right of set~t§€“f cauﬁtera:E i, Hen at‘ right to camiaine-
.. _accounts or-any other similar- right in refation to the monies standing to the credit of any
- Heeount,
. Yours faftﬁfu_fh;-,

- Fgrandgnhghaffgf ,,,,,,,, . b _
- [ﬁﬂﬂ&u&’!’ HOLDING IHSTITUTIGN]

fonlibtossessod o ey




 EXECUTION of SECURITY AGREEMENT

The Chargor

Execiited as'a deed by ¥
WESTERGNTE OPCO LIM!‘:’EB 3Cﬁﬂg by ‘sive ¥

P H - ( director in the: preserice of: _ ¥
{)- o ERMCENT g
B Namie:
. Withess signatire

 Withiess address: (O :

© Witrress name:

| lenBpivoaesIsO R




- Thé Security Agent
' .Exeau%:ed 45 a deed by?am P

foi SANTANDER UK PLC,.
v ihe presence ofr

_ Witness 's’ig-namr!a:

..:Wimessname. j@\;awﬂ ?&TUMQV“:& e

| wwi 4Py |
_Witﬂaﬁsadéms& {?» UL‘S,W& ﬁf&%ﬂﬁ? ﬁé@‘ﬁﬂilg pﬁﬁt Laﬁa{}m _ \(
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