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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8010239

Charge code: 0801 0239 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd March 2020 and created by DAISH'S GROUP LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 16th March 2020 .

Given at Companies House, Cardiff on 17th March 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is made on 3 MmARCH  ooop

BETWEEN:-

{1 THE COMPANIES whose names and registered offices are set out in Schedule 1
{together with each company which becomes a party to this Deed by executing a
Deed of Accession, each a "Chargor" and together the "Chargors'"); and

@) BARCLAYS BANK PLC (the "Lender").

INTRODUCTION

{(A) The Lender has agreed to make credit facililies available to the Company on the terms
and conditions set out in the Facility Agreement (as is defined below).

{B) The Chargors have agreed to enter into this Deed o provide Security over ils assets

to the Lender.

IT IS AGREED as follows:-

1. INTERPRETATION
1.1 Pefinitions
in this Deed:-
"Account”

"Assigned Account" -

"Assigned Insurances"

"Blocked Account"”

109666368.6\AF 23

means any account now or at any time (and from time to
time) opened, owned, operated, held or mainfained by
any Chargor {or in which any Chargor has an interest) at
any bank or financial institition in any jurisdiction (and
shall include any replacement account, subdivision or
sub-account of that account) and all moneys from time
to time standing fo the credit (including any interest
thereon) of such accounts

means.-

{(a) each of the Accounts specified in Scheduls 5
(Detaifls of Assigned Accounts} (and any
renewal or redesignation of such Accounts);

{b) any Blocked Accounts which are maintained
with any bank ar financial institution other than
the Lender; and

{c) any other Account agreed by the Lender and
' the Company in writing to be an Assigned
Account
means the Insurances (if any) specified in Schedule 4
(Assigned Insurances) {including any renewal,
substitution or replacement of such Insurance)

means:-

(a) any Holding Account (and any renewal or




"Charged Account”

"Deed of Accession”

'Default”

"Default Rate"

"Event of Default"

"Facllity Agreement”

"Holding Account”

"Insurances”

"Inteltectual Property”

109886368 .5\AF23

redesignation of such account); and

(b} any other Account agreed by the Lender and
the Company in wilting to be a Blocked
Account

means:-

(a) the Accounts maintained by any Chargor with

the lLender and designated in writing as a
Charged Account by the Lender; and

(b} any Blocked Accounts maintained with the
Lender

means a deed substantially in the form of Schedule 6
(Deed of Accession) executed, or to be executed, by a
person becoming a Chargor

has the meaning given to that term in the Facllity
Agreement

means the rate spacified in clause 10.3 (Defaujt
interest) of the Facility Agreement

has the meaning given to that term in the Facility
Agreament

means the facility agreement dated on or about the date
of this Deed between, among others, the Gompany and
the Lender

has the meaning given to that term in the Facility
Agreement

means any contracts and policies of insurance or
assurance taken out by or on behalf of any Chargor or
(io the extent of its interest) in which any Chargor has
an interest excluding, in each case, contracts and
policies of insurance of assurance which relate to
liabilities to third parties

means any of the following:-

{a) all interests in respect of any registered
intellectual property right in any territory or
Jurisdiction, including, without limitation,
patents (Including supplementary protection
cerificates), trade marks, service marks,
registered designs and any simllar right in any
territory or jurisdiction and any applications or
right to apply for any of the above;

{b) any brand and trade names, domain names,
invention, copyright, design right or
performance right;

(c any trade secrets, database right, know-how
2




“Land"

:IILPAH

"Monetary Claims”

"Pal'ty"

"Plant and Equipment”

"Receiver”

"Regr.ilations"

"Related Rights"
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and confidential information; and

(d) the benefit of any agreement or licence for the
use of any such right,

and any similar right in any territory or Jurisdiction and
any applications or right to apply for any of the above
together with any registrations, extensions, renewais or
applications of or for the same, now or at any time
hereafter (and from time to time) owned or held by any
Chargor or (to the extent of its interest) in which any
Chargor has an interest

has the meaning given to that term in section 205(1) of
the LPA but for these purposes "Land” cxcludes
heritable property situated in Scotiand

means the Law of Property Act 1925

means all book and other debts, rentals, royalties, fees,
VAT and monefary clalms now or in the future owing to
each Chargor (whether alone or jointly with any other
person), whenever payable and whether liguidated or
unliquidated, certain or contingent including, without
limitation, credit balances on any Account, togsther with
all cheques, bills of exchange, negotiable instruments,
indemnities, credits and securities at any time given in
relation to, or to secure payment of, any such debt

means a party to this Dead

means all plant, machinery or equipment (including
office equipment, computers, vehicles and other
equipment) of each Chargor of any kind and the benefit
of all licences, warranties and contracts relating to the
same

means any receiver, receiver and manager or, to the
extent permifted by law, an administrative receiver
(whether appointed pursuant to this Deed or any statute,
by a court or otherwise) of the whole or any part of the
Secured Assets

means the Financial Collateral Arrangements (No2)
Regulations 2003 (S.|. 2003/3226) or equivalent
legislation in any applicable jurisdiction bringing into
effect Direclive 2002/47/EC on financia! collateral
arrangemenis

means in relation to any Secured Assel;-

(a) the proceeds of sale of all ar any part of that
Secured Asset;
(b) allolments, rights, money or property arising

from that Secured Asset, by way of
conversion, exchange, redemption, bonus,
preference, option or otherwise;




"Secured Assets"

"Secured Finance
Documents"

"Secured Liability"

"Securitles"

"Security"

"Shares”

“Transaction Security

"Transaction Securlty
Documents”
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(c) all rights under any licence, agreement. for
sale or agreament for lease in respact of that
Secured Asset;

(d) all rights, powers, benefits, claims, contracts,
warranties, remedies, security, guarantees,
indemnities or covenants for litle in respect of
that Secured Asset; and

{e) any moneys and proceeds or income paid or
payable in respect of that Secured Asset

means all the assels and undertaking of the Chargors
which from time to time are, or purport to be, the subject
of the Security created in favour of the Lender by or
pursuant to this Deed

rmeans the Finance Documents

means all present and future obligations and liabilities
expressed to be due, owing or payable by any Chargor
to the Lender (whether present or future, actual or
contingent and whether incurred solely or jointly (or
Jointly and severally) with any other person) (together
the "Secured Liabilities")

means afl or any stocks, shares {cther than any Shares)
or other financial instuments (as defined in the
Regulations) including those held via a nominee, frustee
or clearing system

means a mortgage, charge, pledge, lien or any other
security interest securing any obligation of any person
or any other agreement or arrangement having a similar
effect

means:-

(a) all of the shares in the capital of each of the
companies specified in Schedule 3 (Details of
Shares); and

(b) any shares in the capital of any other member
of the Group owned by any Chargor or held by
any nominee on behalf of any Chargor at any
fime

means the Security created or expressed to be created
in favour of the Lender pursuant to the Transaction
Security Documents

means has the same meaning as given to the term
"Transaction Security Documents" in the Facility
Agreement




1.2

1.3

14

1.5

1.6

1.7

Incorporation of terms -

Unless the conlext otherwise requires or unless defined in this Dead, all words and
expressions defined or whose interpretation is provided for in the Facility Agreement
shall have the same meanings in this Deed.

Interpretation

1.3.1 The principles of interpretation set out in clauses 1.2 to 1.4 of the Facility
Agreement shall apply to this Deed insofar as they are relevant to it.

1.3.2 Unless the context otherwise requires, a reference to a "Secured Finance
Document' or any other agreement, deed or instrument is a reference to
that Secured Finance Document or other agreement, deed or instrument as
amended, novated, supplemented, restaled or replaced (however
fundamentally) and includes any increase in, extension of, or change to, any
facility made available under that Secured Finance Document or other
agreement, deed or instrument and includes any increase in, extension of or
change to any facility made available under that Secured Finance Document
or other agreement, deed or instrument.

1.3.3 The liabilities of the Chargors under this Deed are joint and severél.
Aqknowledgement

Each Chargor acknowledges that the Lender enters into this Deed for itself and as
trustes for the Lender who shall be entitled to the full benefit of this Deed.

Effect as a deed

This Deed shall lake effect as a deed even if it is signed under hand on behalf of the
Lender.

Law of Property (Miscellaneous Provisions) Act 1989

The terms of the other Secured Finance Documents and of any side lefters between
any parties in relation to any Secured Finance Document are incorporated in this
Deed to the extent required fo ensure that any purported disposition of an inferest in
Land contained in this Deed is a valid disposition in accordance with Section 2{1) of
the Law of Property (Miscellaneous Pravisions) Act 1989,

Third party rights

1.7.1 The Lender, any Receiver and their respective officers, employees and
agents may enforce any term of this Deed which purports to confer a benefit
on that person, but no other person who is not a Party has any right under
the Contracts {Rights of Third Parties) Act 1999 to enforce or enjoy the
beneflt of any term of this Deed.

1.7.2 Notwithstanding any term of any Secured Finance Document, the Parties
and any Receiver may rescind, vary, waive, release, assign, novate or
otherwise dispose of all or any of their respective rights or obligations under
this Deed without the consent of any person who is not a Party.

1098883G8.5\AF23 5




2.1

2.2

3.1

3.2

3.3

3.4

3.5

3.6

COVENANT TO PAY
Secured Liabllitles

Each Chargor covenants that it will on demand pay and discharge the Secured
Liabilities when due.

Interest

Each Chargor covenants to pay interest at the Default Rate to the Lender on any sum
not paid in accordance with Clause 2.1 (Sectred Liabiliies) until payment (both before
and after judgment), provided that there shall be no double recovery of interest under
the Facility Agreement and this instrument.

CHARGES

Land

Each Chargor charges:

3141 by way of first legal mortgage all Land described in Schedule 2 (Defails of
Land); and

3.1.2 by way of first fixed charge:-

{a) all Land vested in any Chargor on the date of this Deed ta the
extent not effectively mortgaged by Clause 3.1.1;

(b} all licences to enter upon or use Land and the benefit of all ather
agreements relafing to Land; and

{c) all Land acquired by any after the date of this Deed.
Shares
Each Chargor morigages or (if or to the extent that this Deed daes not take effect as a
mortgage} charges by way of fixed charge the Shares and all Related Rights under or
in connectlion with the Shares.
Securities
Each Chargor mortgages or {if or to the extent that this Deed does not take effect as a
mortgage) charges by way of first fixed charge the Securities and all Related Rights
under or in connection with the Securities.

Intellectual Property

Each Chargor charges by way of first fixed charge the Infellectual Property and all
Related Rights under or in connection with the Intellectual Property.

Monetary Claims

Each Chargor charges by way of first fixed charge the Monetary Claims and all
Related Rights under or in connection with the Monetary Claims.

Charged Accounts

Each Chargor charges by way of first fixed charge:-

100866360 5\AF23 &




3.7

3.8

3.9

310

3.11

3.12

3.13

361 all amounts standing to the credit of the Charged Accounts; and

36.2 all Related Rights under or in connection with the Charged Accounts.

Piant and Equipment

Each Chargor charges by way of first fixed charge:-

3.7.1 the Plant and Equipment (to the extent not effectively charged by
Glayses 3.1.1 or 3.1.2} cther than any Plant and Equipment which is for the
time being part of any Chargor's stock-in-trade or worle-in-pragress; and

3.7.2 all Related Rights under or in connection with the Plant and Equipment.

Goodwill

Each Chargor charges by way of first fixed charge its present and future goodwill.

Uncalled capital

Each Chargor charges by way of first fixed charge its uncalled capital,

Authorisatlons

Each Chargor charges by way of first fixed charge the benefit of all licences, consents,

and agreements and Authorisations held by or used in connection with the business of

such Chargor or the use of any of its assets.

Assigned Insurances

Each Chargor assigns absolufely, subject to a proviso for reassignment on the

irrevocable discharge in full of the Secured Liabilities, allits right, title and interest from

time to time in;

3.11.1 the Asslgned Insurances to which it is a party; and

3.11.2  all Related Rights under or in connection with the Assigned Insurances to
which it is a party.

Assigned Accounts

Each Chargor assigns absolutely, subject to a proviso for reassignment on the
irrevocable discharge in full of the Secured Liabilities, all its right, title and interest from
time io fime in:-

3.12.1  the Assigned Accounts in its name; and

3122 sl Related Rights under or in connection with the Assigned Accounts in its
name,

Floating Charge

3.13.1 Each Chargor charges by way of first floating charge all of its present and
future business, undertaking and assets wherever situated, which are not for
any reason effectively morlgaged, charged or assigned by way of fixed
security by this Deed, including, without limitation, any heritable property
situated in Scofland.

10988636G8.5\AF23 7




3.14

3.15

4.2

3.13.2 Paragraph 14 of Schedule B1 to the Insolvency Act 1986 will apply to any
floating charge created by this Deed.

Trust

[f or to the extent that for any reason the assignment or charging of any Secured Asset
is prohibited, the relevant Chargor shall:-

3.14.1  hold it on trust for the Lender as security for the payment and discharge of
the Secured Liahilities; and

3142 take such steps as the Lender may require to remove the impediment to
) assignment or charging it.

Nature of Security created
The Security created under this Deed is created as a continuing security to secure the .
payment and discharge of the Secured Liabilities and shall not be released or
discharged by any intermediate payment or settiement of all or any of the Secured
Liabilities with full title guarantee,

CRYSTALLISATION OF FLOATING CHARGE

Crystallisation: By Notice

411 The Lender may at any time by notice in writing to any Chargor convert the

floating charge created by Clause 3.13 (Floaling Charge) into a fixed charge
with immediate effect as regards any properly or assets specified in the

notice if:-

(a) the Security created by or pursuant to this Deed becomes
enforceable in accordance with Clause 13.1 (Enforcement), or

(h) the Lender considers that any Secured Asset may be in jeopardy
or in danger of being seized, attached, charged, taken possession
of or sold under any form of distress, sequestration, execution or
other process of otherwise be in jeopardy, or

(c) the Lender considers that it is necessary in order to protect the

priority of the Security created by or pursuant fo this Deed.

4.1.2 If no specific assets subject to the floating charge in Clause 3.13 (Floating
charge) are identified in the notice referred to in Clause 4.1.1 then the
crystallisation shall take effect over all of the assets subject to the floaling
charge in Clause 3.13 (Floating charge).

Crystallisation: Automatic

The floating charge created by a Chargor under Clause 3.13 (Floating Charge) will
autornatically be converted (without notice) with imrnediate. effect into a fixed charge
as tegards all of the undertaking and assets of that Chargor subject to the floating
charge:-

4.2.4 if that Chargor creates or attempts to create any Security (other than
Pemmitted Security (as defined in the Facility Agreement ) over any of the
Secured Assets; or

422 if any person levies or attempts to levy any distrass, execution or other
pracess against any of the Secured Assets; or

100886368, 5\F23 8




4.3

4.4

4.5

4.6

5.1

423 if the Lender receives notice of an infention to appoint an administrator of
that Chargor; or

424 if any step is taken (inciuding the presentation of a petition, the passing of a
resolution or the making of an application) to appoint a liquidator, provisional
liquidator, administrator or Receiver in respect of that Chargor, over all or
any part of its assets, or if such person is appointed; or

425 on the crystallisation of any other floating charge over the Secured Assets;
or

4128 in any other circumstance provided by law.

Assets acquired post-crystallisation

Any assets acquired by a Chargor after crystallisation has occurred (and thal are not
effectively charged by way of legal mortgage or fixed charge, or assighed under
Clause 3 (Charges)), shall become subject to the floating charge created by
Clause 3.13 (Floaling charge) so that the crystallisation shall be effective as if such
assets were owned by a Chargor at the date of crystallisation.

Crystallisation: Moratorium where directors propose voluntary arrangement

The floating charge created by Clause 3.13 (Flealing Charge) may hot be converted
into a fixed charge solely by reason of:-

441 the obtaining of a moratorium; or
442 anything done with a view lo obtaining a moratorium,
under Schedule A1 to the Insolvency Act 1986.
Partial crystallisation
The giving of a notice by the Lender pursuant to Clause 4.1 (Crystaliisation: By Nofice)
in relation to any class of assets of any Chargor shall not be construed as a waiver or
abandonment of the rights of the Lender to serve similar notices in respect of any
other class of assets or of any other right of the Lender.
De-crystallisation of floating charge
Any charge that has crystailised under this Clause may by notice in writing (given at
any time by the Lender to the Company), be reconverted into a floating charge in
relation to the assets or class of assets specified in that notice.
PERFECTION QF SECURITY
Notices of assignment
511 The Chargors must deliver notices of assignment in relation to each Secured
Asset which is subject lo an assighment under this Deed:-
(a) Assigned Insurances:-
{i) on the date on which the assignment is granted, by
issuing a notice in the form set out in Schedule 7 {Form

of notice of assignment of Assigned Insurance)
addressed to the relevant insurer;

100886368.6\AF23 9




bi2

51.3

(ii) if any Chargor renews, substitules or replaces any
Assigned Insurance, by issuing, on or within 5 Business
Days of the date of the renewal, substitution or
replacement, a notice in the form set oul in Schedule 7
(Form of nolice of assignment of Assigned Insurance)
addressed to the relevant insurer;

[{9)] Assigned Accounts;-

(4} in respect of each Assigned Account (other than a
Blocked Account) by issuing, on the date on which the
assignment is granted, a notice in the form set out in
Schedule 8 {Foim of notice of assignment of Assigned
Accounts (nof Blocked Accounis)) addressed to the bank
or financial instifution with whom the Assigned Account is
held;

{ii} in respect of each Blocked Account which is an Assigned
Account by issuing, on the date on which the assighment
is granted, a notice in the form set out in Schedule

{Form of nolice of assignment of Blocked Actounts)
addressed to the bank or financial institution with whom
the Assigned Account is held; and

(ili) in respect of any Account subsegquently designated in
wiiting by the Lender and the Company as an Assigned
Account, by issuing, within 5 Business Days of the date
of the designation, a notice in the form set out in
Schedule 8 {FForm of notice of assignment of Assigned
Accounts (nol Blocked Accounis)) or, if the Account is a
Blocked Account, a notice in the form set out in
Schedule 9 (Form of nofice of assignment of Blocked
Accounts) addressed to the bank or financial institution
with whom the Assigned Account is held.

The Chargors shall use all reasonable endeavours to procure that, within 14
days of the date of the each nofice of assignment delivered pursuant to
Clause 5.1.1 above, each notice of assignment is acknowledged by the party
to whom it is addressed.

Each Chargor will deliver fo the Lender:-

(=) a copy of each nctice of assignment, within 5 Business Days of
delivery to the relevant counterparty, and

(b) a copy of each acknowledgment of a notice of assignment, within 5
Business Days of receipt from the relevant counterparty.

5.2 Documents of Title

5.2.1

109886368.5AF23

Land

The Chargors shall upon the execution of this Deed or any Deed of
Accession, and upon the acquisition by any Chargor of any interest in any
Land deliver {or procure delivery} to the Lender of either:-

{a) all deeds, cettificates and other documents relating to such Land

(which the Lender shall be entitled to hold and retain at the
expense and risk of the Chargors); or

10




522

523

T () an undertaking from the Company's solicitors (in form and

substance acceptable to the Lender) to hold all deeds, cerificates
and other documents of title relafing to such Land sirictly to the
order of the Lender,

Shares

The Chargors shalt upon the execution of this Deed or any Deed of
Accession {or, if later, promptly upon the acecrual, offer or issue of any
stocks, shares, warranis or other securities in respect of or derived from the
Shares) and upon the acquisition by any Chargor of any interest in any
Shares deliver (or procure delivery) to the Lender of:-

(a) all stock and share certificates and other documents of or
evidencing tifle fo the Shares:

{b) signed and undated transfers (or other instruments of transfer) in
respect of the Shares, completed in blank on behalf of the
applicable Chargor and, if the Lender so requires, pre-stamped;

and

() any other documents which the Lender may from time to time
require for perfecting its tifle, or the tifle of any purchaser, in
respect of the Shares, '

all of which the Lender is entitled to hold at the expense and risk of the
Chargors.

Securities

As soon as any Securities are registered in, or transferred into the name of,
a Chargor, or held by or in the name of the Lender or a nominee {and in any
event as soon as the Lender so requests), such Chargor shall deposit with
the Lender, in respect of or in connection with those Securities; -

(a) all stock and share certificates and other documents of or
evidencing title to the Securities;

(b) signed and undated transfers (or other instruments of fransfer) in
respect of the Securilies, completed in klank on behalf of the
applicable Chargor and, if the Lender so requires, pre-stamped:;
and

(c) any other documents which the Lender may from time to fime
require for perfecting its fitle, or the title of any purchaser, in
respect of the Securities,

all of which the Lender is entitled to hold at the expense and risk of the
Chargors.

5.3 Application to the Land Registry

Bach Chargor and the Lender apply to the Land Registry for the following to be
entered on the registered title to any Land now or in the future owned by it:-

531

109886368.5\AF23

a restriction in the following terms:-
"No disposition of the registered estate by the proprietor of the registered

estate or by the proprietor of any registered charge, not being a charge
registered before the entry of this restriction, is to be registered without a

11




6.1

6.2

6.3

6.4

7.1

written consent signed by the proprietor for the time being of the charge
dated [inserf dafe] in favour of Barclays Bank PLC referred to in the chargos
register {(Form P}"
5.3.2 a notice thal:-
"Barclays Bank PLC is under an obligation to make further advances.”
COVENANTS

Further assurance

Each Chargor shall, from time to time and at its own expense, promptly do whatever
the Lender requires fo:-

6.1.1 give effect to the requirements of this Deed;

6.1.2  perfect, preserve or protect the Securily created or expressed to be created
by this Deed, orits priority; or

6.1.3 once the Security created by this Deed has become enforceable, facilitate
the realisation of the Secured Assefs or the exercise of any rights vested in
the Lender or any Receiver by this Deed or by law,

including executing any transfer, conveyance, chargs, assignment of assurance of or
in respect of the Secured Assets (whether to the Lender or its nominees or otherwise),
making any registration and giving any notice, order or diraction. The obligations of
the Chargors under this Clause 6.1 are in addition to the covenants for further
assurance deemed to be included by virtue of the Law of Property (Miscellaneous
Provisions) Act 1994.

Negative pledge

Each Chargor undettakes that it shall not create or permit to subsist any Security over

any Secured Assets, nor do anything else prohibited by clause 25.12 (Negalive

pladge) of the Facilily Agreement except as expressly permitted under the terms of
the Facility Agreement.

Disposals

Each Chargor undertakes that it shall not enter into or agree 1o enter into a single
transaction or a series of transactions (whether related or not and whether voluntary or
involuntary} to sell, lease, license, sub-ligense, transfer or otherwise dispose of any
Secured Assets except as permitted by clause 25.13 (Disposals) of the Facility
Agreement .

Land

Each Chargor shall promptly notify the Lender in writing if il intends to acquire any
estate or interest in Land and shall promptly on request by the Lender (at the cost of
that Chargor) execute a legal mortgage in favour of the Lender of that property in any
form which the Lender may require. If the title to any such estate or interest is
registered (or required fo be registered) at the Land Registry, the relevant Chargor will
procure the registration of the legal mortgage at the Land Registry.

SHARES AND SECURITIES
Shares: before an Event of Default

Prior to the occurrence of an Event of Default, the Chargors shall;-
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7.2

7.3

7.1.1 pay alt dividends, interest and other moneys arising from the Shares into an
Account;

7.1.2 exercise all voting rights in relation to the Shares for any purpose not
inconsistent with the terms of the Secured Finance Documents;

713 promptly upon receipt, forward to the Lender copies of all notices and other
communications received in connection with the Shares;

7.1.4 promptly comply with (and copy to the Lender) all reguests for information
which is within its knowledge and which are made under section 793 of the
Companies Act 2006 or any similar provision in any articles of association or
other constitutional documents relating to any Shares; and

715 comply with all other conditions and obligations assumed by it in respect of
any of the Shares where failure to do so could adversely effect the interests
of the Lender.

Shares; affer an Event of Default

Aftar the occurrence of an Event of Default, the Lender may at its discretion {in the
name of ahy Chargor or otherwise and without any further consent or authority from
any Chargor}:- :

7.2.1 exercise {or refrain from exercising) any voting rights in respect of the
Shares;

722 apply all dividends, interest and other moneys arising from the Shares in
accordance with Clause 15 {Application of Moneys);

7.2.3  firansfer the Shares into its name or the name of its hominee(s); and

7.2.4 exercise (or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Shares, including the
right, in relation to any company whose shares or other securilies are
included in the Secured Assets, to concur or participate in:-

(a) the reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or undertaking (including the
exchange, conversion or reissue of any shares or securities as a
consequence of such resonsirustion, amalgamation, sale or other
disposal};

[{9)] the release, modification or variation of any rights or liabilities
attaching to such shares or securities; and

(c) the exercise, renunciation or assignment of any right to subscribe
for any shares or securities,

in each case in such manner and on such terms as the Lender may think fit, and the
proceeds of any such action shall form part of the Secured Assels.

Securities and Shares: payment of calls

The Chargors shall pay when due all ¢alls or other payments which may be or become
due in respect of any of the Securities and Shares which are not fully paid {unless
reasonably contested), and in any case of defauit by any Chargor in such payment,
the Lender may, If it thinks fit, make such payment on behalf of such Chargor in which
case any sums paid by the Lender shall be reimbursed by the Chargor to the Lender
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74

8.1

8.2

8.3

10.
10.1

on demand and shall carry interest fram the date of payment by the Lender until
reimbursed at the rate notified to the Chargor by the Lender.

Securities: exercise of rights

The Chargors shalt not exerclse any of their respective rights and powers in relation o
any of the Securities in any manner which, in the opinion of the Lender, would
prejudice the effectiveness of, or the ability of the Lender to realise, the Security
created by or pursuant to this Deed.

INTELLECTUAL PROPERTY

Each Chargor shall, if requested by the Lender and at such Chargor's cost, execute all
such further assighments, transfers, charges or other documents in such form as the
Lender may require and do all acts that the Lender may require to perfect the Security -
taken by, or to record the interest of, the Lender in any registers relating to any
registered Intellectual Property.

MONETARY CLAIMS

The Chargors shall get in and realise the Monetary Claims in the ordinary course of
business and pay the proceeds of those Monefary Claims into an Assigned Account or
a Charged Account.

The Chargors shall not at any time during the subsistence of this Deed, without the
priar written consent of the Lender or otherwise as permitted pursuant to the terms of
the Secured Finance Documents, sell, factor, discount, transfer, assign, lend or
otherwise dispose of any of the Monetary Claims or enter into any agreement o do so.

If and to the extent that the Lender so specifies, at any time after the Security created
under this Deed has become enforceable, each Chargor shall pay the proceeds of
payment or realisation of its assets comprising terporary and other investments, book
and other debls, royalties, fees and income of like natura or other moneys received by
that Chargor as the Lender may require into such Account(s) as the Lender may from
time to time specify and pending such payment shall hold all such receipts on trust for
the Lender.

ACCOUNTS
General

10.1.1  Each Chargor shall:-

(a) deliver to the Lender:-

(i) on the date of this Deed {or the date of any Deed of
Accession, if applicable), details of each of its Accounts;
and

{ii) if any change in such detail {including any renewal or

redesignation of any such Account) occurs after the date
of this Deed or any new Account is opened as permitted
under the terms of the Facility Agreement , dstalls of
such change or new Account on the date of such change
or opening;

(b) not, without the prior written consent of the Lender, permit or agree
to any variation of the rights attaching to, or close, any Account;
and
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10.1.2

10.1.3

()

open such new Accounis as the Lender may require (whether
hefore or after the Security created by this Deed has become:
enforceable),

Without prejudice to and in addition to Clauses 6.2 (Negalive pledge)
and 6.3 (Disposals):-

(@)

"

the benefit of each Charged Account and each Assigned Account
shall not be capable of assignment or charge (in whole or in parf)
save pursuant to this Deed; and

each Chargor agrees that it will not assign (whether by sale or
mortgage), charge or otherwise seek to deal with or dispose of all
or any part of any Charged Account or Assigned Account without
the prior written consent of the Lender.

Upon the Security created by.this Deed becoming enforceable, the Lender
shall be deemed to have designated in writing all Accounts other than the
Charged Accounts and the Assignhed Accounts as Assighed Accounts (or, in
the case of any Accounts maintained with the Lender (in any capacity), as
Charged Accounts) and at any time thereafter the Lender may:

(@)

(b)

in relation o such new Assigned Accounts, require the Chargors
to, and the Chargors shall immediatety on request, soive a notice
of assignment in accordance with Clause 5.1 (Notices of
assignment) on each bank or other financial mstitution witht which
any such Account is maintained {and the relevant Chargor shall
comply with its obligation under Clause 5.1.3 to obtain an
acknowledgement of each such notice of assignment); and

exercise from time to time, all rights, powers and remedies of the
Chargors in relation to any or all of their Accounts, including fo
demand and receive all and any moeneys standing to the credit of
such Accounts.

10.2 Charged Accounts

10.2.1

109886368.5\AF23

Charged Accounts: before an Event of Default

(a)

(b}

{©)

The Chargors shall, prior to the otcurrence of an Event of Default
be entitled to receive, withdraw or otherwise transfer any credit
balance from time to time on any Charged Account (other than any
Blocked Account).

Save as permitted pursuant to the terms of the Secured Finance
Documents, the Chargors shall not make any withdrawal from any
Blocked Account without the prior written consent of the Lender.

The Chargors hereby authorise the Lender (in its capacity as the
bank with whom each Charged Account is maintained) to endorse
any statement in refation to any Charged Account with a statement
to the effect that:-

(i} the benefit of such Charged Account is not capable of
assignment or charge witheut the prior written consent of
the Lender;

(i} the relevant Chargor has agread not to assign, charge or

ctherwise deal with any moneys standing to the credit of
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10.2.2

such Charged Account without the prior written consent
of the Lender; and

(i) the benefit of such Charged Account is subject fo a first
fixed charge in favour of the Lender.

Charged Accounts: after an Event of Defaulf

(a)

(b)

The Lender shall, upon the occurrence of an Event of Default be
entitled without notice to apply, transfer or set-off any or all of the
credit balances from time to time on any Charged Account in or
towards the payment or other satisfaction of all or part of the
Secured Liabilities in accordance with Clause 15 (Application of
Moneys).

After the occurrence of an Event of Default, the Chargors shall not
be entitled to receive, withdraw or otherwise fransfer any credit
balance from time to time on any Charged Account exceplt with the
prior consent of the Lender.

10.3 Assigned Accounts

10.3.1

10.3.2

1098B6360.51AF23

Asslgned Accounts: before an Event of Defauit

(a)

(b)

Subject to Clause 10.3.1(b) below, the Chargors shall not be
entiied to receive, withdraw or otherwise transfer any credit
balance from time to time on any Assigned Account except with the
prior consent of the Lender or as expressly permitted pursuant to
the terms of the Secured Finance Daocuments,

if and to the extent necessary to enable, and for the sole purpose
of enabling:-

(i) the Chargors to comply with fheir obligations to make
repayments of the Secured Liabilities ‘arising under the
Secured Finance Documents; or

(i the Lender to apply the proceeds thereof in or towards
repayment of the Secured Liabilities in accordance with
the terms of the Secured Finance Documents,

the Lender shall provide consent ar execute any documentation
required to allow for the release from the Securily created by this
Deed the whole or any part of the sums standing to the credit of
any Blocked Account,

Assigned Accounts: after an Event of Default

The Lender shall, upon the accurrence of an Event of Default be entitled
without notice to exercise from time to time all rights, powers and remedies
held by it as assighee of the Assigned Accounts and to:-

(a)

(b)

demand and receive all and any moneys due under or arising out
of each Assigned Account;

exercise all such rights as the Chargors were then entifled to

exercise in melation {o such Assigned Account or might, but for the
terms of this Deed, exarcise; and
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{c) apply, transfer or set-off any or all of the credit balances from time
to time on any Account in or towards the payment or other
satisfaction of all or part of the Secured Liabilities in accordance
with Clause 15 (Application of Moneys).

1. ASSIGNED INSURANCES

111 Each Chargor shall:-

11.1.1

11.1.2

11.1.3

deliver to the Lender, promptly following execution of the same, such
documents relating fo the Assigned Insurances as the Lender may
reasonably require;

perform all its obligations under the Assigned insurances in a diligent-and
timely manner; and

notify the Lender of any breach of or default undet an Assigned Insurance by
it or any other party and any right that arises entitling it or any other party lo
terminate or rescind an Assigned Insurance, promptly upon becoming aware
of the same.

11.2 The Chargors shall not, without the prior written consent of the Lender:-

11.2.1

11.2.2

11.2.3

amend, supplement, supersede or waive any provision {or agree fo do fo
any of the foregoing) of any Assigned Insurance;

exercise any right to rescind, cancel, terminate or release any counterparty
from any obligations (or agree to do fo any of the foregoing} in respect of any
Assigned Insurance; or

assign, transfer, charge or otherwise deal with or dispose of any Assigned
Insurance or any of the Chargors' rights, title, interest and benefits in, to and
in respect of any Assigned Insurance,

except as permitted by the terms of the Facility Agresment.

11.3 While no Event of Default is continuing, the relevant Chargor may exercise all its rights
in respect of the Assigned Insurances to which it Is a party including receiving and
exercising all rights relating to proceeds of those Assigned Insurances to the extent
permiited pursuant to the ferms of the Facility Agreement.

12, PROTECTION OF SEQURED ASSETS
121 Insurance
12.1.1  The Ghargors shall at all times during the subsistence of this Deed keep the

12.1.2

109386368.6\AF23

Secured Asseis insured in accordance with the terms of the Facility
Agreement.

If any Chargor defaults in complying with Clause 12.1.1, the Lender may
effect or renew any such Insurance on such terms, in such name(s) and in
such amount(s) as it considers appropriate, and all moneys expended by the
Lender in doing so shall be reimbursed by the Chargors fo the Lender on
demand and shall carry interest from the date of payment by the Lender until
reimbursed at the rate specified in Clause 2 (Covenant fo Pay).
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12.2

12.3

13

13.1

13.2

Application of Insurance Proceeds

12.2.1.  All moneys received under any Insurance relating to the Secured Assets
shall, prior to the occurrence of an Event of Default, be applied in
accordance with the ferms of the Facility Agreement.

1222  After the occurrence of an Event of Default the Chargors shall hold such
moneys upon frust for the Lender pending payment to the Lender for
application in accordance with Clause 15 {Application of Moneys) and each
Chargor waives any right it may have to require thaf any such moneys are
applied in reinstatement of any part of the Secured Assets.

Power to remedy

If any Chargor fails fo comply with any of its obligations in relation fo any of its assets
subject to Security pursuant to this Deed, or the Lender reasonably considers that a
Chargor has failed to comply with any such obligations, the Lender may, if it thinks fit
{but without any obligation) take such steps as it deems appropriate to remedy such
failure (including, without {imitation, the carrying out of repairs, the pulting in place of
insurance or the payment of costs, charges or other expenses) and the Chargors will
co-operate with and will grant the Lender or its agents or contractors such access as
the Lender may require to the relevant assets or otherwise in order to facilitafe the
taking of such steps.

DEMAND AND ENFORCEMENT

Enforcement

The Security created by this Deed shall become enforceable upon:-
13.1.1 the oceurrence of an Event of Default which is continuing;

13.1.2  any request being made by a Chargor to the Lender for the appointment of a
Receiver or an administrator, or for the Lender to exercise any other power
or right available to it; or

13.1.3 the occurrence of any event arising under Clause 4.2.5 causing, or
purporting to cause, the floating charge created by this Deed to become
fixed in relation to any Secured Asset.

Powers on enforcement

At any time after the Security created by this Deed has become enforceable, the
Lender may (without prejudice to any other rights and remeadies and without notice fo
the Chargors) do all ot any of the following:-

13.2.1  exercise the power of sale under section 101 of the LPA together with all
other powers and rights conferred on morigagees by the LPA, as varied and
extended by this Deed, without the restrictions contained in sections 103
or 109(1) of the LPA;

13.2.2 exercise the power of leasing, lelling, entering into agreements for leases or
lettings or accepting or agreeing to accept surrenders of leases in relation to
any Secured Assels, without the restrictions imposed by sections 99
and 100 of the LPA;

13.2.3 o the extent that any Secured Asset constitutes "Financial Collateral" and
this Deed constifutes a "security financial collateral arrangement” each as
defined in the Regulations, appropriate all or any part of the Secured Assets
in or towards satisfaction of the Secured Liahility (including transferring the
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13.3

13.4

13.5

14.

141

14.2

143

title in and to it fo the Lender insofar as not already transferred, subject to
paragraphs {1) and (2) of Regulafion 18), the value of the property so
appropriated being the amount standing to the credit of the relevant Account
(where the property is the benefit of an Account) or, in any other case, such
amount as the Lender shall determine in 2 commaercially reasonable manner;

13.2.4  subject to Clause 14.1 (Method of appointment or removal), appoint one or
more persons fo be a Receiver or Receivers of all or any of the Secured
Assefs; and

13.2.5 appoint an administrator of any Chargar.
Disposal of the Secured Assets

In exercising the powers referred to in Clause 13.2 (Powers on enforcement), the
Lender or any Receiver may sell or dispose of all or any of the Secured Assets at the
times, in the manner and order, on the terms and conditiens and for the consideration
determined by it.

Same rights as Receiver

Any rights conferred by any Secured Finance Dogument upon a Receiver may be
exercised by the Lender, or to the extent permitted by law, an administrator, after the
Security created by this Deed has become enforceable, whether or not the Lender
shall have taken possession or appointed a Receiver of the Securad Assets.

Delegation

The Lender may delegate in any manner to any person any rights exercisable by the
Lender under any Secured Finance Document. Any such delegation may be made
upon such terms and conditions (including power fo sub-delegate) as the Lender
thinks fit.

RECEIVERS

Method of appointment or removal

Every appointment or removal of a Receiver, any delegate or any other person by the
Lender under this Deed shall be in writing under the hand of any officer or manager of
the Lender (subject to any requirement for a court order In the case of the removal of
an administrative raceiver).

Removal

The Lender may (subject to the application of section 45 of the insolvency Act 1986)
remove any person from office in relation to all or any part of the Secured Assets of
which he is the Receiver and at any time (before or after any person shall have
vacated office or ceased to act as Receiver in respect of any of such Secured Assets)
appoint a further or other Receiver or Receivers over all or any part of such Secured
Assels.

Powers

Every Receiver shall have and be entitled to exercise all the powers:-

14.3.1  of the Lender under this Deed;

14.3.2 conferred by the LPA on mortgagess in possession and on receivers
appointed under the LPA (in each case as extended by this Deed);
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14.4

14.5

14.6

15.

15.1

14.3.3  in relation to, and to the extent applicable to, the Secured Assets or any of
them, of an administrative receiver set out in Schedule 1 to the Insolvency
Act 1986, whether or not the Receiver is an adminisirative receiver;

14.34 In relation to any Secured Assets, which he would have if he were its only
beneficial owner; and

14.3.5 to do all things incidental or conducive to any funclions, powers, authorities
or discretions conferred or vested in the Receiver.

Receiver as agent

The Recelver shall be the agent of the relevant Chargor (and that Chargor shall be
solely liable for the Receiver's acls, defaults, remuneration, losses and [iabilities)
unless and until such Chargor goes into liquidation, from which time the Receiver shall
act as principal and shall not become lhe agent of the Lender.

Joint or several

If two or more persons are appointed as Receivers of the same assets, they may act
jointly andfor severally so that (unless any instrument appointing them specifies 1o the
contrary) each of them may exercise individually all the powers and discretions
conferred on Recelvers by this Dead.

Receiver's remuneration

Every Receiver shall be entitled to remuneration for his services at a rate to be fixed
by the Lender and the maximum rate specified in section 109(6) of the LPA shall not

apply.
APPLICATION OF MONEYS
Application of moneys

All sums received by virtue of this Deed and/or any cther Transaction Securily
Documents by the Lender or any Receiver shall, subject to the payment of any claim
having priority fo this Deed, be paid or applied in the following order of priority:-

i5.1.1  first, in or towards satisfaction pro rata of, or the provision pro rata for, all
costs, charges and expenses incurred and payments made by the Lendey,
or by any Receiver (including legal expenses), fogether with interest at the
Default Rate (both before and after judgment) from the date those amounts
became due unti] the date they are irrevocably paid in full;

151.2 secondly, in or towards the payment pro rata of, or the provision pro rata
for, any unpaid fees, commission or remuneration of the Lender or any
Receiver; :

15.1.3  thirdly, in or towards payment of the Secured Liabllities n such order as the
Lender may at its discretion require; and

1514 fourthly, In the payment of the surplus (if any), to the Ghargor concerned or
any other person entitied to it,

and section 109(8} of the LPA.shall not apply to this Deed.
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18.

16.1

16.2

17.
17.1

17.2

POWER OF ATTORNEY

Appointment

Each Chargor imevocably and by way of security appoints:-

16.1.1 fhe Lender {whether or not a Receiver has been appointed);

16.1.2  any delegate or sub delegate of, or other person neminated in writing by, an
officer of the Lender; and

16.1.3  (as a separate appointment) each Receiver,

severally as such Chargor's altorney and attorneys with power to do any act, and
execute and deliver any deed or other document, on behalf of and in the name of such
Chargor, which such Chargor could be required to do or execute under any provision
of this Deed, or which the Lender in its sole opinion may consider necessary or
desirable for perfecting its title to any of the Secured Assels or enabling the Lender or

the Receiver to exercise any of its rights or powers under this Deed.

Ratification

Each Chargor ratifies and confirns and agrees to rafify and confirm whatever any
attorney appointed pursuant to Glause 16.1 (Appointment) does or purports to do in
the exercise or purported exercise of all or any of the powers, acis or other matters
referred to in Clause 16.1 (Appointment).

CONSOLIDATION
Comblnation of accounts

In addition to any general lien, right fo combine accounts, right of set-off or other right
which it may at any time have, the Lender may at any time after this Deed has
become enforceable, without natice to the Chargor, combine or consolidate all or any
accounts which it then has in relation to such Chargor {in whatever name) and any
Secured Liabilities owed by such Chargor to the Lender, and/or sef-off or transfer any
amounts standing to the credit of one or more accounts of such Chargor in or towards
safisfaction of any Secured Liabilities owed it on any other account or otherwise.

Application
The Lender's rights under Clause 17.1 (Combination of accounts) apply:-

17.21  whether or not any demand has been made under this Deed, or any [iability
concerned has fallen due for payment;

17.2.2 whether or not any credit balance is immediately available or subject to any
restriction;

17.2.3 lrespective of the currencies in which any balance or [fabifity is
denominated, and the Lender may for the purpose of exercising its right
elect to convert any sum or liability in one currency into any other at its spot
rate applying at or about 11.00am on the date of conversion; and

17.2.4  in respect of any Secured Liabilities owed by the relevant Chargor, whether
owed solely or jaintly, certainly or contingently, presently or in the future, as
principal or surety, and howsoever arising.
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18.

18.1

18.2

18.3

19.

19.1

19.2

PROTECTION OF THIRD PARTIES

Statufory powers

In favour of any purchaser, the statutory powers of sale and of appointing a Receiver
which are conferred upon the Lender, as varied and extended by this Deed, and all
other powers of the Lender, shall be desmed to arise (and the Secured Liabilities shall
be deemed due and payable for that purpose) immediately after the execution of this
Dead.

Purchasers

No purchaser from or other person dealing with the Lender, any person to whom it has
delegated any of its powers, or the Receiver shall be concerned:-

18.2.1 to enquire whether any of the powers which the Lender or a Receiver have
exercised has arisen or become exercisable;

18.2.2 to enguire whether the Secured Liabilities remain outstanding or whether
any event has happened fo authorise the Recsiver fo act;

18.2.3  as lo the propriety or validity of the exercise of those powers; or

18.2.4  with the application of any monsys paid to the Lender, any Receiver or to
' any cther person,

and the title and position of a purchaser or such person shall not be impeachable by
reference to any of those matters.

Receipts

All the protection to purchasers contained In sections 104 and 107 of the LPA,
section 42(3) of the Insclvency Act 1986 or in any other applicable legislation shall
apply to any person purchasing from or dealing with the Lender, any Recsiver ot any
person to'whom any of them have delegated any of thelr powers.

PROTECTICN OF THE LENDER AND ANY RECEIVER

No liability

Nane of the Lender, any Receiver or any of their respective officers, employees or
delegates shall be liable in respect of any cost, liabilily, expense, loss or damage
which arises out of the exercise, or altempted or purported exercise of, or the failure to
exgrcise, any of their respective rights under this Deed.

Not mortgagee in possession

Without prejudice to any other provision of this Deed, entry into possession of any
Secured Assets shall not render the Lender, any Receiver or any of their respective
officers or employess liable:-

19.21  to account as morigages in possession;

19.2.2  for any loss on realisation; or

19.2.3 for any default or omission for which a mortgagee in possession might be
liable,
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19.3

194

19.5

19.6

19.7

and if and whenever the Lender or any Receiver enters into possession of any
Secured Assets it shall be entiied at any time it or he thinks fit to relinguish
possassion.

Indemnity

Each Chargor shall indemnify and keep indemnified the Lender, any Receiver, and
their respective officers, employees and delegates, against all claims, costs, expenses
and liabifities Incurred by them in respect of all or any of the following:-

19.3.1 any act or omission by any of them in refation to all or any of the Secured
Assets;

15.3.2 any payment relating to or in respect of all or any of the Secured Assets
which is made at any time by any of them;

19.3.3 any stamp, registration or similar Tax or duty which becomes payable in
connection with the entry into, or the performance or enforcement of, this
Deed;

19.3.4 exercising or purporting to exercise or failing to exercise any of the rights,
powers and discretions conferred on them or permitted under this Deed; and

19.3.5 any breach by the relevant Chargor of any of its covenants or other
obligations to the Lender,

except in the case of gross negligence or wilful misconduct on the part of that person.
Interest

Each Chargor shall pay interest at the Default Rate on the sums payable under this
Clause 18 (Profection of the Lender and any Receiver) from the date on which the
liability was Incurred to the date of actual payment (both before and after judgment),

Indemnity out of the Secured Assets

The Lender, any Receiver and their respective officers, employees and delegates
shall be entitled to be indemnified out of the Secured Assets in respect of the actions,
proceedings, demands, claims, costs, expenses and liabilities referred to in
Clause 19.3 (Indemmity).

Liability of Chargors related to Secured Assetfs

Notwithstanding anything contained in this Deed or implied to the contrary, each
Chargor remains liable to observe ahd perform all conditions and obiigations assumed
by it in relation to the Secured Assets. The Lender or any Receiver are not under any
obligation to perform or fulfil any such condition or obligafion or o make any payment
in respect of any such condition or abligation.

Continuing protection
The provisions of this Clause 19 {Frofection of the lender and any Receiver) shall

continue in full force and effect notwithstanding any release or discharge of this Deed
or the discharge of any Receiver from office.
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20.

201

20.2

20.3

21,

211

21.2

213

PROVISIONS RELATING TO THE LENDER

Powers and discretiohs

The rights, powers and discretionsl given to the Lender in this Deed:-

20.1.1 may be exercised ag often as, and in such manner as, the .enhder thinks fit,

20.1.2 are cumulative, and are not exclusive of any of its rights under the general
Jaw; and

20.1.3 may only be waived in writing and specifically, and any delay In exercising,
or non-gxercise of, any right, is not a waiver of it.

Certificates

A certificate by an officer of the Lender:-

20.2,1 as to any amount for the time being due to the Lender; or
2022 asfo any sums payable to the Lender under this Dead,

shall (save in the case of manifest error) be conclusive and binding upon the Chargors
for all purposes.

Trusts

The perpetuity period for any other constituted by this Deed shall be 125 years.
PRESERVATION OF SECURITY

Continuing Security

This Deed shall be a continuing secwrity to the Lender and shall remain in force until
oxpressly discharged in writing by the Lender notwithstanding any intermediate
settlamant of account or other matter or thing whatsoever.

Additional Security

This Deed is without prejudice and in addition to, and shall not merge with, any other
right, remedy or Security of any kind which the Lender may have now or at any time in
the future for or in respect of any of the Secured Liabilities.

Waiver of Defences

Meither the Security created by this Deed nor the obligations of the Chargors under
this Deed will be affected by an act, omission, matter or thing which, but for this
Clause, would reduce, release or prejudice that Security or any of those obligations
{whether or nat known to it, the Lender) including:-

21.3:1  any time, walver or consent granted to, or composition with, any person;

21.3.2 the release of any person under the terms of any composition or
arrangernent with any person;

21.3.3 the iaking, variation, compromise, exchange, renewal, enforcement or
release of, or refusal or neglect to perfect, take up or enforce, any rights
against, or Security over, assets of any person or any non-presentation or
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21.4

215

216

21.7

non-observance of any formality or other requirement in respect of any
instrument or any failure to realise the full value of any Securily;

2134 any incapacity or lack of power, authorily or legal personality of or
dissolufion or changs in the members or status of any person;

21.3.5 any amendment (however fundamental), replacement, variation, novation,
assignment or the avoidance or termination of a Secured Finance Document
or any other document or Security;

21.3.6 any unenforceability, illegality or invalidity of any obligation of, or any
Security created by, any persen under any Secured Finance Document or
any other document; or

21.3.7 aninsolvency, liquidation, administration or similar procedure.
Immediate recourse

Each Chargor waives any right it may have of first requiring the Lender (or any trustee
or agent on its behalf) to proceed against or enforce any other rights of Security or
claim payment from any person before claiming from a Chargor under this Deed. This
waiver applies irrespective of any law or any provision of a Secured Finance
Document to the contrary,

Appropriations
Until full and final satisfaction of the Secured Liabilities, the Lender may:-

21.5.1 refrain from applying or enforcing any moneys, Security or rights held or
received by it (or any trustee or agent on its behalf) in respect of the Secured
Liabilities, or, subject to Clause 15.1 (Application of moneys), apply and
enforce the same in such manner and crder as it sees fit (whether against
the Secured Liabilities or otherwise) and the relevant Chargor shall not be
entitled to the same; and

21.5.2 hold in an interest-bearing suspense account any moneys received from the
relevant Chargor on or account of the Secured Liabilities.

New accounts

If the Lender receives notice (whether actual or otherwise) of any subsequent Security
over or affecting any of the Secured Assets or If a petition is presented or a resolution
passed In relation to the winding up of a Chargar, the Lender may close the current
account or accounts andfor open a new account or accounts for such Chargor. If the
Lender does not open a new account or accounts immediately it shall nevertheless be
treated as if it had done so at the time when the relevant event occurred, and as from
that time all payments made by such Chargor to the Lender shall be credited or be
treated as having heen credited the new account or accounts and shall not operate to
reduce the Secured Liabilities.

Tacking

For the purposes of section 84(1) of the LPA and section 49(3) of the Land
Registration Act 2002 fthe Lender confirms that the Lender shall make further
advances to the Chargors on the terms and subject to the conditions of the Secured
Finance Documents.
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21.8

22,
221

222

22.3

Deferral of Chargor's rights

Until full and final saiisfaction of the Secured Liabilities and unless the Lender
otharwise direcls, no Chargor shall exercise any rights which it may have by reason of
performance by its obligations under this Deed or the enforcement of the Security
created by this Deed:-

21.81 to receive or claim payment from, or be indemnified by an Obligor;

21.8.2 to claim any contribution from any guarantor of, or provider of Security in
respect of, any Obligor's abligations under the Secired Fihance Documents;

21.8.3 to take the benefit (in whole or in pant and whether by way of subrogatton or
otherwise) of any rights of the Lender under any Secured Finance Document
or of any guarantee or Security taken pursuant to, or in connection with, the
Secured Finance Documents by the Lender;

21.84 to exercise any right of set-off against any Obligor; and/or

21.8.5 toclaim or prove as a creditor of any Obligor in competition with the Lender.

RELEASE

Release

Upon the irrevocable and unconditional payment and discharge in full of the Secured

Liabilities and the termination of all facilities which might give rise to Secured

Liabilities, the Lender shall, or shall procure that its appcintees will, at the request and

cost of the Chargors:-

2211 release the Secured Assets from this Deed; and

2212 re-assign the Secured Assets that have been assigned to the Lender under
this Deed.

Relnsfatement

If the Lender considers that any amount paid or credited to it under any Secured
Finance Document (whether in respect of the obligations of any Obligor or any
Security far those obligations or otherwise) is capable of being avoided, reduced or
otherwise set aside:~

22.2.1 that amount shall not bs considered to have been paid for the purposes of
determining whether the Secured Liabilities have been irrevocably and
unconditionally paid and discharged; and

2222 the liability of the relevant Chargor and the Securily created by this Deed
shall continue as if that amount had not been paid or credited.

Consolidation

Section 93 of the LPA dealing with the consolidation of morigages shall not apply to
this Deed.
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23.

231

232

233

234

235

MISGELLANEQUS PROVISIONS
Severability

If any provision of this Deed is illegal, invalid or unenforceabls in any jurisdiction, that
shall not affect:-

2311 the validity or enforceability of any other provision, in any jurisdiction; or

23.1.2 the valdity or enforceabllity of that particular provision, in any other
jurisdiction.

Information

The Lender may from time to fime seek from any other person having dealings with
the Chargors such information about the Chargors and their affairs as the Lender may
think fit and each Chargor agrees o request any such person to provide any such
information to the Lender and agress to provide such further authority in this regard as
the Lender or any such third party may from time to time require.

Joint and separate liability

Unless the context otherwise requires, all covenants, agreements, répresentations
and warranties on the part of the Chargors contained in this Deed are given by them
jointly and separately and shall be consirued accordingly.

Counterparts

This Deed may be executed in any number of counterparts, and this has the same
effect as If the slgnatures on the counterparts were on a single copy of this Deed.

Deeds of Accession

23.5.1 The Company and each of the Chargors shall procure that each company
which is required by the Secured Finance Documents to accede to this Deed
shall, within the timeframe allotted by the Secured Finance Documents,
execute and deliver a Deed of Accession.

23.52 Each of the Parties agrees that:

(2) each Deed of Accession shall be supplemental fo this Deed and be
binding on and enure to the benefit of all the parties to this Deed,;

{b) the execution of any Deed of Accession will not prejudice or affect
the Security granted by each other Chargor under (and the
covenants given by each of them in} this Deed or any previous
Deed of Accession and that this Deed shall remain in full force and
effect as supplemented by any such Deed of Accession; and

(©) the property and assets mortgaged, charged or assigned to the
Lender (whether by way of legal merigage, assignment or fixed or
fleating charge) by or pursuant to any Deed of Accession shall
form part of the Secured Assets and references in this Deed to the
Security created by or pursuant to the Deed will be desmed to
include the Security created by or pursuant to any Deed of
Accession.

2353 Delivery of a Deed of Accession constitutes confirmation by the New
Chargor (as such term is defined in the relevant Deed of Accession) that the
Repeating Representations are true and correct to the extent applicable to it
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as at the date of delivery as if made by reference to the facls and
circumstances then existing.

24, GOVERNING LAW

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

25, ENFORCEMENT

251 Jurisdiction of English Courts

25.1.1

251.2

251.3

The courts of England have exclusive jurisdiction to setlle any dispute
ariging out of or in connection with this Deed {including a dispute regarding
the existence, validity or termination of this Deed or any non-contractual
obligation arising out of or in connection with this Deed) (a "Dispute™).

The parties to this Deed agree that the courts of England are the most
appropriate and convenient courts to settle disputes and accordingly no such
party will argue to the contrary.

This Clause 25.1 is for the benefit of the Lender only. As a resull, the
Lender shall not he prevented from faking proceedings relating to a Dispute
in any other courts with jurisdiction. To the extent allowed by law, the
Lender may take concurrent proceedings in any number of jurlsdictions.

EXECUTED AND DELIVERED AS A DEED on the date set oul at the beginning of this Deed.
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Schedule 1

THE CHARGORS

Company name No

Daish's Group Limited 08010239
Samatt Limited 01750500
Daish's Hotel Limited 01552456
The Devonshire Hotel Limited 02772103
Bournemouth Sands Hote| Limited 05051024
Barrowfield Hotel Limited 06009940
Claremont Hotel Eastbourne Limited 06825855
Daish's Regent Hotel Ltd 08793588
Daish's Russell Hote] Ltd 09989450
Daish's Sotnerset Hotel Limited 08595214
Paish's County Hotel Lid 11425098
Dalsh’s Manhattan Hotel Ltd 11424662
Daish's Holidays Limited 02989521
Daish's Coaches Limited 03611867
Samatt (Group Services) Limited 05051027
Daisi'’s Esplanade Hotel Lid 12404830
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Schedule 2

DETAILS OF LAND
REGISTERED LAND
Property Land Registry Description of Land | Chargor Tenure Title
Description | number
Devonshire Land and buildings known .as-The Samalt Limited Freehold DN401B13-
Hotel, Park Hill { Devonshire Hotel, Park Hill Road,
Road, Torquay | Torquay TQ1 2DY
The Devonshire | Leasehold | DN563354
Hoftel Limited
Daish's Hotel, | Land forming part of Daish’s Hotel, | Samait Limited Freehold IW29991
81 High Street, | Pomona Road, Shanklin
Shanklin, Isle
of Wight Land known as Daish’s Hotel, 81 | Samatt Limited Leasehold | IW29992
High Strest Shanklin PO37 6NP and
land at High Street, Shankin
81 High Street Shanklin PO37 NP Daish's Hotel | Leasshold | IW66B57
Limited
Bournemouth | Land and buildings known as | Samatt Limited Freehold DT165277
Sands, 2 West | Bounemouth Sands Hotel, West
Clif Gardens, | Cliff Gardens, Bournemouth, BH2
Bournemouth | SHR
Land known Bournemouth Sands | Bournemouth Leasehold | DT430497
Hotel, West Cliff Gardens, | Sands Hotel
Bournemocuth, BH2 5HR Limited
Barrowfield Land known as Barrowfield Hotel, 1- | Samatt Limited Freehold CL41811
Hotel, Hilgrove | 5 Hilgrove Road, Newquay TR7 2QY
Road,
Newquay Land known as Barrowfield Hotel, 1- | Samaft Limited Freehold CL125848
5 Hilgrove Road, Newquay TR7 2QY
Land known as Barrowfield Hotel, | Barrowfield Hofel | Leasehold | CL247437
Hilgrove Road, Newquay TR7 2QY | Limited
North  Shore | 234 Promenade, Blackpool FY1 1RZ | Samatt Limited (in | Freehold LA420981
Hotel, 224 relation to the
North 224 to 232 Promenade, Blackpool | freehold titles) Freehold LA421463
Promenade, FY11RZ
Blackpool
224 — 232 Promenade, Blackpool, Freehold LAB3951%
FY1 1RZ
224 — 232 Promenade, Blackpool Freshold LAS71178
FY11RZ
238 Praomenade, Blackpool, FY1 Freehold LAN19598

1RZ
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The Property known as the Morth | Daish's Manhattan | Leasehold | To be
Shore Hotel, 224 — 232, 234 and 236 | Hotel Lid (in relation allocated a
the Promenade, Blackpool FY1 1RZ | to the leasehold fitle title number
as more accurately defined in a 20 | to be granted, by the Land
years Jease dated on or around the Registry
date of the Transaction made upon
between (1) Samatt Limited and (2) registration
Daish’s Manhattan Hotel Ltd) (the of the North
North Shore Operafing Lease) Shore
being a lease of the whole of the Operating
freehold Jand registered with title Lease
numbers LA420081, LA421463,
LAB3951¢, LAS71178 and
LAN19598, and to be allocated a
new tile number by the Land
Registry upon registration of the
Lease,
Gounty Hotel, { The County Hotel, Station Road, | Samatt Limited Freehold CU90563
Kendal, Lake | Kendal, LAS 6BT
District
Property known as The GCounfy | Daish's County | Leasehold | To be
Hotel, Station Road, Kendal LA9 | Hotel Ltd allocated =&
6BT as more accurately defined in a title number
20 year lease dated on or around the by the Land
date of the Transaction made Registry
between (1) Samatt Limiled and (2) upon
Daish’'s County Hotel Limited {the registration
Kendal Operating Lease) being a of the Kendal
lease of the whole of the freehald Operating
fand registered with fitte number Lease
CU90563 and to be allocated a fitle
number by the Land Registry upon
registration of the Kendal Operating
Lease
Claremont Land and buildihngs known as | Samatt Limited Freehold EB23495
Hotel, Grand | Claremont Hotel, Grand Parade,
Parade, Eastbourne BN21 3YL
Eastboumne
lLand and buildings known as | Claremont Hotel | Leaseheold | ESX350841
Claremont Hotel, Grand Parade, | Eastbourne Limited
Eastbourne BN21 3YL ’
Somerset Land and buildings known as The | Samatt Limited Leasehold | CYM195388
Hotel, St | Somerset Hotel, 5t George's
George's Crescent, Llandudne LL30 2LF
Crescent,
Central Land and buildings known as The | Samatt Limited Leasehold | WAS57949
Promenade, Somerset Hotel, St George's
Llandudno Crescent, Llandudno LL30 2LF
Somerset Hotel, St George's | Daish's Somerset | Leasehold | CYM700433
Crescent, Llandudno LL30 2LF Hotel Limited
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Prince Regent | Land and buildings known as Prince | Samatt Limited Leasehold | DT317216
and Russell | Regent and Russell Hotels at 135-
Hotels, 135 - | 140 The Esplanade, Weymouth DT4
139 The | 7NG ‘
Esplanade,
Weymouth Land and buildings at 134 The | Samatt Limited leasehold | DT371087
Esplanade, Weymouth DT4 7NF
Land and buildings known as 135- | Daish’s Regent | Leasehold | DT463352
140 The Esplanade, Weymouth DT4 | Hotel Ltd
7NG as more accurately defined in a
lease dated 22 December 2016 and
made belween (1) Samatt Limited
and {2) Dalsh’s Regent Hotel Limited
The Freehold Land known as the | Daish's Esplanade | Freehold NYK392067
Esplanade Esplanade Hotel, Belmont Road, | Hotel Ltd

Hotel, Belmont
Road,
Scarbarough
YO11 2AA

Scarborough YO11 2AA
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UNREGISTERED LAND

Property Description

- Chargor

Tenure

Property known as land and buildings at 134
The Esplanade, Weymouth DT4 7NF as more
accurately defined in an unregistered lease
dated 22 December 2016 made between (1)
Samatt Limited and (2) Daish's Russell Hotel
Limited (Weymouth Operator Lease 2)
ofiginally granted out of the title number
DT371087 and which was excluded from Part [l
of the Landlord and Tenant Act 1954 and which
had a contractual term expiry date of 28
Saptember 2018 and together with any new
interest which has or will in the future ba
acquired by Daish's Russell Hotel Limited in the
same premises originally demised by the
Existing Weymouth Operator Lease by virtue of
their confinued occupation following the
contractual expiration of the Existing Weymouth

Operalor Lease

Daish’s Russell Hotel Ltd

Leasshold -
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Schedule 3

DETAILS OF SHARES

Name of Company (in which
shares are being charged)

Description and Number
of Shares

Name of Shareholder

Samatt Limited 100 ordinary shares of £1 Daish's Group Limited
100 ordinary B shares of £1

Barrowfield Hotet Limited 100 ordinary shares of £1 Samatt Limited

Bournemouth Sands Hotel 100 ordinary shares of £1 Samatt Limited

Limited

Claremont Hote! Eastbourne 100 ordinary shares of £1 Samatt Limited

Limited

Daish's Coaches Limited

. 100 ordinary shares of £1

Samatt Limited

Daish's County Hotel Ltd

100 ordinary shares of £1

Samatt Limited

Daish's Holidays Limited

100 ordinary shares of £1

Samatt Limited

Daish's Hotel Limited

100 ordinary shares of £1

Samatt Limited

Daish's Manhattan Hote! Ltd 100 ordinary shares of £1 Samatt Limited
Daish's Regent Hotel Ltd 100 ordinary shares of £1 Samait Limited
Daish's Russell Hotel Lid 100 ordinary shares of £1 Samatt Limited
Daish's Somerset Hotel Limited | 100 ordmary shares of £1 Sarnatt Limited
The Devonshire Hotel Limited 100 ordinary shares of £1 Samait Limfted
Samatt (Group Services) 100 ordinary shares of £1 Samait Limited
Lirnited

Daish's Esplanade Hotel Ltd 100 ordinary shares of £1 Samatt Limited
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DETAILS OF ASSIGNED INSURANGES

Schedule 4

Corporaticon Limited

Insurance Provider Policy Type Policy Number Renewal Date
The National | Hotel &  Leisure | BRS5802330 2 August 2020
Insurance and | Combined
Guarantee
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Schedule 5

DETAILS OF ASSIGNED ACCOUNTS

Name of Chargor

Name of
bank or
financial

institution

Account hame

Account number

Barrowfield
Limited

Hotel

Santander UK
Plc

Barrowfield Hotel
Limited

Sort code

Bournemouth Sands | Santander UK | Bournemouth

Hotel Limited Plc Sands Hotel
Limited

Claremont Hotel | Santander UK | Claremont Hotel

Eastbourne Limited Plc Easthourne
Limited

Daish’s Goaches | Santander UK | Daish’s Coaches

Limited Plc Ltd

Daish’s County Hotel | Santander UK | Daish’s  County

Ltd Plc Hotel Ltd

Daish's Group | Santander UK | Deposit  Daish's

Limited Pl Group

Daish's Group | Santander UK | Deposit CF

Lirited Plc )

Daish’s Group | Santander UK | Deposit BHF

Limited Plc

Daish's Holidays | Santander UK | Dalsh’s Holidays

Limited Plc NO1

Daish's Holidays | Santander UK | Daisiv's Holidays

Limited Plc NO2

Daish's Hotel | Santander UK | Daish's Hotel

Limited Ple Limited

Daish's Manhattan | Santander UK | Dalsh’s

Hoiel Ltd Pl Manhattan Hotel
Ltd

Daish's Regent | Santander UK | Daish’'s Regent

Hotel Ltd Plc Hotel Ltd

Datsh’s Russell | Santander UK | Daish’s Russell

Hotel Lid Ple Hotel Ltd

Daish's  Somerset | Santander UK | Dalsh's

Hotel Limited Plc Somerset Hotel
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Limited
Samatt (Group | Santander UK | Samatt (Group
Services) Limited Plc Srvs)
Samatt Limited Santander UK | Samatt Limited
Ple
The Devonshire | Santander UK | The Devonshire
Hote! Limited Plc Hotel Limited
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Schedule 6

DEED OF ACCESSION

THIS DEED is made on [ ]

BETWEEN:-

(1)

2

[ ) ] (the "New Chargor"}, a company incorporated in England or Wales
whose registered office is at | I

Dajsh's Group Limited (the "Gompany") for itself and as agent for and on behalf of
each of the other Chargors (as defined in the Debenture referred to below); and

(3) BARCLAYS BANK PLC as the Lender.

INTRODUCTION

(A) The New Chargor is, or will on the date of this Deed become, a [whdlly-owned]
Subsidiary of the Company.

(B) This Deed is supplemental o a deed dated [ °~ -~ ](as supplemented and
amended from time to time, the "Debenture™ beiween, among others, the Company,
sach of the companies named in the Debenture as Chargors, and Barclays Bank PLC as
Lender.

(C} The New Chargor at the request of the Company and in consideration of the Lender

making or continuing to make fagilities available to the Company or any other member of
its group has agreed to enter into this Deed and become a Chargor under the Debeniure.

IT 1S AGREED as follows:-

1.
1.1

12

31

3.2

3.3

DEFINITIONS AND INTERPRETATION
Terms defined in the Debenture have the same meaning in this Deed.,

The principles of interpretation set out in Glause 1.3 of the Debenture apply to this
Deed insofar as they are relevant to it, as they apply to the Debenture.

ACCESSION
The New Chargor agrees to become a parly to and to be bound by the terms of the
Debenture with immediate effect and so that the Debenture shall be read and

construed for all purposes as if the New Chargor had been an criginal party to it as &
Chargor.

SECURITY

The New Chargor mortgages, charges and assigns to the Lender, alt its business,
undertaking and assets on the terms of Clause 3 of the Debenture, provided that:-

the Land charged by way of legal mortgage shall be the Land referrad fo in Schedule
1 {Land);

the Shares morlgaged or (if or to the extent that the morigage does not take effect as
a mortgage) charged shall include the Shares referred to in Schedule 2 (Shares) ;

the Assigned Insurances assigned shall include the Assigned Insurances referred to in
Schedule 3 (Assigned Insurances),
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3.4

35

5.1

5.2

the Assigned Accounts assigned shall include the Assigned Accounts referred to in
Schedule 5 (Assigned Accounts); and

the Charged Accounts charged by way of fixed charge shall include those referred to
in Schedule 8 (Charged Accounts),

CONSENT OF EXISTING CHARGORS

The Company by its execution of this Deed confitms the consent of the existing
Chargors fo the ferms of this Deed and their agreement that this Deed will in no way
prejudice or affect their obligations under, or the covenants they have given, or the
Security created by, the Debenture.

EFFECT ON DEBENTURE

The Debenture and this Deed shall be read and construed as one document so that
references in the Debenture to "this Deed", "herein”, and similar phrases will be
deemed to include this Deed.

For the purposes of this Deed and the Debenture and with effect from the dale of this
Deed, the property and assets of the New Chargor mortgaged, charged or assigned to
the Lender {(whether by way of legal mortgage, assignment or fixed or floating charge)
by or pursuant fo this Deed shall form part of the Secured Assets and references in
the Debenture to the Security created by or pursuant fo the Debenture will be deemed
to include the Security created by or pursuant to this Deed,

GOVERNING LAW

This Deed of Accession and any non-contraciual obligations arising out of or in
conneclion with it are governed by English law,

EXECUTED AS A DEED AND DELIVERED on the date set out at the heginning of this Deed.
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SIGNATURE PAGES TO DEED OF ACCESSION

The New Chargor

EXECUTED as a Daed

by [PARENT/COMPANY]

acting by two Directors or a Director and ils
Secretary:-

St et M N

Director

Director/Secretary

Address: [ 1]

Facsimile number [ 1
OR

EXECUTED as a Deed by
[PARENT/CONIPANY] .

acting by [INAME OF DIRECTOR], a
Director, in the presence of:--

S e Nt

Signature of witness: Director

Name of witness:
Address:

Occupation:

Address: i 1

Faesimile number [ 1
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The Company

EXECUTED (but not delivered
until the date hereof) AS A DEED
by [ ] LUMITED

acting by:-

The Lender

SIGNED for and on behalf of
[ "] BANK [PLC] [Plc] [plc]

10?885368.5\AF23
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To:

Schedule 7

FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

To be printed on the headed notepaper of the relevant Chargor

[Insert name and address of relevant insurer]

Date: [ ]

Dear Sirs,

[DESCRIPTION OF RELEVANT INSURANGE POLIC[Y][IES] INCLUDING POLICY NUMBER]
(THE "POLIC[Y][IES]") {refer to an attached schedule if there are a number of policies]

1.

4.2

4.3

4.4

45

We give you notice that we have entered into a debenture dated [ ] in favour of
Barclays Bank PLC {the "Lender") (the "Debenture").

We give you nofice that, pursuant to the terms of the Debenture, we have assighed
{and, fo the extent not validly or effectively assigned, wa have charged by way of fixed
charge) to the Lender by way of security all of our rights, title, interest and benefits in
fo or in respect of the Polic[y]lies] including the benefit of all claims and returns of
premiums in respect thereof to which we are or may at any time become entitled.

With efiect from the date of receipt of this notice, we instruct you to:-
name the Lender as co-insured in respect off each of] the Polic]y][ies];

name the Lender as first loss payee (in respect of any claim or series of connected
¢laims Ih excess of £25,000) on [each of] the Policy][ies];

promptly inform the Lender, without further approval from us, of any default in the
paymant of any premium or fallure to renew [the][any] Policy;

advise the Lender promptly of any proposed cancellation of [the][any] Policy and in
any event at least 30 days before the cancellation is due to take place;

if the insurance cover under [the][any] Policy is 1o be reduced or any insured risks are
to be restricted, advise the Lender at least 30 days before the reduction or reskriction
is due to take effect; and

disclose to the Lender, without further approval from us, such information regarding
the Polic{y]lies] as the Lender may from time to time request and to send it copies of
all notices issued by you under the Policly][ies].

Following the Lender's notification fo you that the security created by the Debenture
has become enforceable:-

511 all payments and claims under or arising from the Polic[y]lies] are to be
made fo the Lender to such account (or to its order) as it may specify in
writing from time to time;

109886368.6\AF23 43




8.1

8.2

8.3

5.1.2 all remedies provided for in the Policly]fies] or available at law or in equity
are to be exercisable by the Lender; and

513 all rights to compel the performance of the Polic[ylies] are to be exercisable
by the Lender.

With effect from your receipt of this notice all rights, interests and benefits whatsoever
accruing to or for the benefit of ourselves arising from the Polic[y]fies] (including all
rights to compel performance) belong to and are exercisable by the Lender.

The authority and instructions contained in this notice cannot be revoked or varied by
us without the prior written consent of the Lender.

By countersigning this letter, you confirm that:-

you have not received notice of any previous assignments or charges of or over any of
the rights, title and interests and benefits referred to in this hotice;

no amendment or termination of [the][any] Policy shall be effective unless you have
given the Lender 30 days written notice of it or, if it is not possible fo comply with such
notification to the Lender in accordance with the provisions of the [relevant] Policy, the
notice will be provided to the Lender in relation to such terminalion as soon as
possible; and

you will not, without the Lender's prior wrilten consent, exerctse any right of set-off or
counterclaim in relation to any amounts owed under or in connection with [the][any]
Palicy. -

This notice, and any dispute or claim arising out of or in connection with it, shall be
governed by and construed in accordance with English [aw.

Please acknowledge receipt of this notice and your acknowledgement of the matters and
instructions set out above within [5] days of receipt by signing, dating and returning the
enclosed copy of this letter directly to the Lender at { 1 marked for the attention of

[

1

Yours faithfully,

for and on behalf of
COMPANY!/

Acknowledged:

For and on behalf of

[Narme of insurer]

100883368 SAF23 44




To:

Schedule 8

FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED ACCOUNTS {NOT BLOCKED

AGCOUNTS)

To be printed on the headed notepaper of the relevant Chargor

{Insert name and address of relevant ascount bank]

Date: [ ]

Dear Sirs,

1.

4.1

4.2

4.3

We give you nofice that we have entered inte a debenture dated [ ] in favour of
Barclays Bank PLC (the "Lender") (the "Debenture").

‘We refer to the following bank accounfs] which we hold with you (and any

replacement account or subdivision or subaccount of [that]feach] account) (the
"Asslgned Account[s]"):

Account holder Account name Account number | Sort code

We give you notice that, pursuant to the terms of the Debenture, we have assigned
{and, to the extent not validly or effectively assigned, we have charged by way of fixed
charge) to the Lender by way of security all of our rights, litle and interest from time to
fime in the Assigned Accounts] including, without limitation all money at any time
standing to the credit of the Assigned Account[s] (whether in sterling or any other
currency and whether in addition to or by way of renewal or replacement for any sums
previously deposited or otherwise} together with all interest accruing from time to time
in respect of such money.

Following the Lender's notification to you that the sacurity created by the Debenture
has become enforceable:

any existing payment instructions affecling the Assigned Accouni[s] are to be
terminated and all payments and communications in respect of the Assigned
Account(s] should be made to the Lender or to its order {with a copy fo us);

all moneys standing to the credit of the Assigned Account[s] are to be held to the order
of the Lender; and

-all rights, interests and benefits whatsoever accruing to or for the bensfit of ourselves

arising from the Assigned Accountfs] belong to the Lender.

Following the Lender's nofification to you that the security created by the Debenture
has become enforceable, we are not permitted to withdraw or otherwise transfer the
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6.1

6.2

6.3

6.4

whole or any part of the money standing fo the credit of the Assighed Account[s]
without the prior written consent of the Lender.

By countersigning this letter, you confirm that:-

no fees or periodic charges are payable in respect of the Assigned Account[s] and
there are no restrictions on:

6.1.1 the payment of the credit balance on the Assigned Account[s]; or
6.1.2 the assignment of the Assigned Account]s] to the Lender or any third party,;

you have not received notice of any previous assighments of, charges over or trusts in
respect of, the Assigned Account[s];

following the Lender's notification to you that the security created by the Debenture
has become enforceable, you will not permit us to withdraw or otherwise transfer the
whole or any part of the money standing to the credit of the Assigned Account[s]
without the Lender's prior written consent; and

you shall send all statements and other notices given by you relating to the Assigned
Accouni[s] to the Lender.

The authority and instructions contained in this notice cannot be revoked or varied by
us without the prior written consent of the Lender.

This notice, and any dispute or claim arising out of or in connection with it, shall be
governed by and construed in accordance with English law.

Please acknowledge receipt of this nolice and your acknowledgement of the malters and
Instructions set out above within [5] days of receipt by signing, dating and retuming the
enclosed copy of this letter directly to the Lender at [ . } marked for the attention of

{

1

Yours faithfully,

for and on behalf of
COMPANY/

Acknowledged:

For and on .bshalf of

[Mame of account bank]
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To:

Schedule 9

FORM OF NOTICE OF ASSIGNMENT OF BLOCKED ACCQUNTS

To be printed on the headed notepaper of the relevant Chargor

{Insert name and address of relevant account bank]

Date: [ ]

Dear Sirs,

1.

We give you notice that we have entered into a debenture dated [ ] in favour of
Barclays Bank PLC (the "Lender") (the "Debenture").

We refer to the following bank account[s] which we hold with you (and any
replacement account or subdivision or subaccount of [thatl[each] account) (the
"Blocked Account[s]"): '

Account holder Account name Account number | Sort code

We give you nctice that, pursuant fo the terms of the Debenture, we have assigned
{and, to the extent not validly or effectively assigned, we have charged by way of fixed
charge) to the Lender by way of security all of our rights, title and interest from time to
fime in the Blocked Account[s] including, without limitation all money at any time
standing to the credit of the Blocked Account{s] {whether in sterling or any cther
currency and whether in addition to or by way of renewal or replacement for any sums
previously deposited or otherwise) together with all interest accruing from time to time
in respect of such money.

With effect from the date of this notice:-

all monsys standing to the credit of the Blocked Account[s] are to be held to the order
of the Lender; and

all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves
arising from the Blocked Account[s] belang to the Lender.

We are not permitted to withdraw or otherwise transfer the whole or any part of the
money standing to the credit of the Blocked Accountls] without the prior written
consent of the Lender
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6.1

6.2

6.3

6.4

6.5

6.6

By countersigning this letter, you confirm that:-

no fees or periodic charges are payable in respect of the Blocked Account]s] and there
are no restrictions on:

6.1.1 the payment of the credit balance on the Blocked Accouni[s]; or
6.1.2 the assignment of the Blocked Account[s] to the Lender or any third party;

you have not received notice of any previous assignments of, charges over or trusts in
respect of, the Blocked Accountfs];

you will not, without the Lander's consent:--

6.3.1 exercise any right of combination, consolidation or set-off which you may
have in respect of the Blocked Account]s]; or

6.3.2 amend or vary any rights attaching to the Blocked Account[s];

save as specifically set out in this notice, you will act only in accordance with the
instructions given by persons authorised by the Lender;

you will not permit us to withdraw or otherwise transfer the whole or any part of the
money standing to the credit of the Blocked Account[s] without the Lender's prior
written consent; and

you shall send all statements and other notices given by you relating to the Blocked
Account[s] to the Lender.

The authority and instructions contained in this notice cannot be revoked or varied by
us without the prior written consent of the Lender.

This notice, and any dispute or claim arising out of or in connection with it, shall be
govemed by and construed in accordance with English law,

Please acknowledge receipt of this notice and your acknowledgement of the matters and
instructions set out abave within [5] days of receipt by signing, dating and returning the
enclosed copy of this letter directly to the Lender at [ 1 marked for the altention of

|

]

Yours faithfully,

for and on behalf of
COMPANY/

Acknowledged:

For and on behalf of

[Name of account bank]
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EXECUTION PAGES
The Chargors
EXECUTED as a Deed

by DAISH'S GROUP LIMITED acting by a
Director, in the presence of:-

Signature of witness:

Director
MName of witness:
Address:

Ocgupalion:

EXEGUTED as a Deed
by SAMATT LIMITED acting by a Director, in
the presence of:-

St Vi Nt gt

Signature of witness:

Director
Name of witness:
Address:;

Qccupation:

EXECUTED as a Deed
by DAISH'S HOTEL LIMITED acting by a
Director, in the presence of;-

Signature of witness:
Director

Mame of withess:
Address:

Occupation:
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EXECUTED as a Deed
by THE DEVONSHIRE HOTEL LIMITED
acting by a Director, in the presence of:-

Signature of witness:

Name of withess:
Address:

Occupation:

EXECUTED as a Deed

by BOURNEMOUTH SANDS HOTEL
LIMITED acting by a Director, in the presence
of-

Signature of witness:

Name of withess:

Address:;

Occupation:

EXECUTED as a Deed
by BARROWFIELD HOTEL LIMITED acting
by a Director, in the presence of:~

Sighature of witnass:

Name of withess:

Address:

Occupation:

109886360 .5\AF23

Director

Director

N Pt Ve Yt

Director
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EXECUTED as a Deed

by CLAREMONT HOTEL EASTBOURNE
LIMITED acting by a Director, in the presence
ofi-

Signature of witness:

Name of witness:
Address:

Qccupation:

EXECUTED as a Deed
by DAISH'S REGENT HOTEL LTD acting by a
Director, in the presence of:-

Signature of witness:

Name of witness:

Address:

Occupation:

EXECUTED as a Deed
by DAISH'S RUSSELL HOTEL LTD acting by
a Director, in the presence of:-

Signature of witness:

Name of witness:

Address:

Occupatiorn:

100886368.5\AF 23

Director

Director

Director

51




EXECUTED as a Deed
by DAISH'S SOMERSET HOTEL MMITED
acting by a Director, in the presence of:-

Signature of witness:

Name of withess:
Address:

Occupation:

EXECUTED as a Deed
by DAISH'S COUNTY HOTEL LTD acting by a
Director, in the presence of:-

Signature of witness:
Name of witness:

Address:

Qccupation:

EXECUTED as a Deed
by DAISH'S MANHATTAN HOTEL LTD acting
by a Director, in the presence of:-

Signature of witness:
Name of withess:

Address:

Oceupation:

102886368.5\AF23

Nt S N e

Director

R

Director

Tt e g S

Director
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EXECUTED as a Dead
by DAISH'S HOLIDAYS LIMITED acting by a
Director, in the presence of:-

Signature of witness:

Name of withess;
Address:

Qccupation;

EXECUTED as a Deed
by DAISH'S COACHES LIMITED acting by a
Director, in the presence of:-

Signature of witness:

Name of witness:

Address:

Occupation:

EXECUTED as a Deed
by SAMATT (GROUP SERVIGCES) LIMITED
acting by a Director, in the presence of:-

Signature of withess:

Name of witness:

Address:

Oceupation:

100886368.5\AF23

Director

M ot S gt

Director

St S et Yt

Director

53




EXECUTED as a Deed )
by DAISH'S ESPLANADE HOTEL LTD acting )
by a Direcior, in the presence of.- )

)

Signature of witness:
Director

Name of witness:
Address:

Occupation;

The Lender

109866368.5\AF23 54

SIGNED for and on behalf of . )
BARCLAYS BANK PLC )




DATED 2MarcH 2020

(1) THE CHARGORS

{2) BARCLAYS BANK PLC
(as Lender)

EXECUTION VERSION

DEBENTURE

O

Pinsent Masons
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THIS DEED s made on 5 MARCH 9099

BETWEEN:-

() THE COMPANIES whose names and registered offices are set out in Schedule 1
(together with each company which becomes a party to this Deed by executing a
Deed of Accession, each a "Chargor" and together the "Chargors™); and

() BARCLAYS BANK PLC (the “Lender").

INTRODUCTION

(A) The Lender has agreed lo make credit facilities available to the Company on the terms
and condilions set out in the Facility Agreement {as is defined below).

(B) The Chargors have agreed to enter into this Deed to provide Securily over its assets

to the Lender.

IT IS AGREED as follows:-

1. INTERPRETATION
1.1 Definitions
In this Deed:~
"Account”
"Assigned Account”

"Assigned Insurances”

"Blocked Account"

109B06360.5\AF23

means any accaunt now or at any time (and from lime to
time) opened, owned, operated, held or maintained by
any Chargar {or in which any Chargor has an interest) at
any bank or financial institution in any Jurisdictlon (and
shall include any replacement account, subdivision or
sub-account of that account) and all moneys from time
1o time standing to the credit (including any interest
thereon) of such accounts

means:-

(a) each of the Accounis specified in Schedule 5
{Detalls of Assigned Accounis) {and any
renewal or redesignation of such Accounts);

{b) any Blocked Accounts which are maintained
wlth any bank or financial institution other than
the Lender; and

{c) any other Accaunt agreed by the Lender and
the Company in writing to be an Assigned

Account
means the Insurances (if any) specified in Schedule 4
(Assigned Insurances) (including any renewal,
substitution or replacement of such Insurance)

means:-

{a) any Holding Account (and any renewal or




"Charged Account”

"Deed of Accession™

"Default”

“Default Rate”

"Event of Default"

"Facility Agreement"

"Holding Account”

"Insurances"

“Intellectual Property

109886368.5\AF23

redesignation of such account); and

{b) any olher Account agreed by the Lender and
the Company in writing to be a Blocked
Account

means:-

(a) the Accounts maintained by any Chargor with

the Lender and designated in writing as a
Charged Accourt by the Lender; and

{b) any Blocked Accounts maintained with the
Lender

means a deed substantially in the form of Schedule 6
(Deed of Accesslon) executed, or to be executed, by a
person becoming a Chargor

has the meaning given to that term in the Facility
Agreement

means the rate specified in ¢lause 10.3 (Default
interes!) of the Facility Agreement

has the meaning given to thai term In the Fadllity
Agreement

means the facility agreement dated on or about the date
of this Deed between, among others, the Company and
the Lender

has the meaning given to that teﬁn in the Facility
Agreernent

means any confracts and policies of insurance or
assurance taken out by or on behalf of any Chargar or
{to the extent of its interest) in which any Chargor has
an interest excluding, in each case, confracts and
policies of Insurance or assurance which relate to
liabilities to third parties

means any of the following:~

(a) gll inlerests in respect of any registered
intelleclual property right in any territory or
jurisdiction, Including, without [limltation,
patenls (including supplementary protectlon
certificales), frade marks, service marks,
registered designs and any similar right in any
tenitory or jurisdiction and any applications or
right to apply for any of the above;

(b} any brand and trade names, domain names,
jnvention, copyright, design right or
perfarmance right;

(c) any trade secrets, database right, know-how




(:lLandll

IILP All

"Monetary Claims"

(!Party“

"Plant and Equipment”

"Receiver”

"Regulations”

"Related Rights”

109886368.5\AF23

and confidentlal informatlon; and

(d) the benefit of any agraement or licence for the
usg of any such right,

and any similar right in any territory or jurisdiction and
any applications or right to apply for any of the above
together with any registratlons, extensions, renewals or
applications of or for the same, now or at any time
hereafter (and from time to time) owned or held by any
Chargor or (to the extent of its interest) in which any
Chargar has an interest

has the meaning given lo that term in secfion 205(1) of
the LPA but for these purposes "Land" excludes
heritable property situated In Scotland

means the Law of Property Act 1925

means all book and other debts, rentals, royalties, fees,
VAT and manetary ¢laims now or in the future owing o
each Chargor (whether alone or jointly with any other
person), whenever payable and whether llquidated or
unliquidated, certaln or contingent including, without
limitation, credit balances on any Account, together with
all cheques, bills of exchange, negotiable instruments,
indemnities, credits and securities at any time given in
relation to, or to secure payment of, any such debt

means a parly to this Deed

means all piant, machinery or equipment (including
office equipment, computers, vehicles and other
equipment) of each Chargor of any kind and the benefit
of all licences, warranties and contracts relaling to the
same

means any raceiver, recelver and manager or, to the
exlent permitted by law, an administrative receiver
(whether appointed pursuant to this Deed or any statute,
by a cour! or otherwise) of the whole or any part of the
Secured Assets

means the Financial Gollateral Arrangements {NoZ)
Regulations 2003 (S.|. 2003/3226) or equivalent
legislation In any applicable jurisdiclion bringing into
effect Directive 2002/47/EC on financial collateral
arrangemernts

means in relafion to any Secured Assef:-

{a) the proceeds of sale of all or any part of that
Secured Assetl;
{b) allotments, rights, money or property arising

from that Secured Asset, by way of
converslon, exchange, redemption, bonus,
preference, option or otherwlise;




"Secured Assets"”

"Secured Finance '
Documents"

“Secured Liability”

"Securities”

"Security"

"Shares"

"Transaction Security”

“Transaction Security
Documents"”

1008B6368.5\AF23

(c) all rlghts under any licence, agreement for
sale or agreement for lease in respect of that
Secured Assef;

(d) all rights, powers, benefits, claims, contracts,
warranties, remedies, securily, guaranteas,
indemnities ar covenants for title in respect of
that Secured Asset; and

(e) any meneys and proceeds or income paid or
payable in respect of that Secured Asset

means all the assets and undertaking of the Chargors
which from time lo time are, or purport to be, the subject
of the Securily created in favour of the Lender by or
pursuant to this Deead

means the Finance Documents

means zll present and future obligations and liabilitles
expressed to be due, owing or payable by any Chargor
to the Lender (whether present or future, actual or
contingent and whether incurred solely ar jointly (or
jointly and severally) with any other person) {together
the "Secured Liabllitles")

means all or any stocks, shares (other than any Shares)
or other financial instruments (as defined in the
Regulations) including those held vla a nominee, trustee
or clearing system

means a mortgage, charge, pledge, lien or any other
security Interest securing any cobligation of any person
or any other agreement or arrangement having a similar
effect

means:-

(a) all of the shares in the capital of each of the
companies specified in Schedule 3 (Defails of
Shares), and

(b) any shares In the capital of any other member

of the Group owned by any Chargor ar held by
any nominee on behalf of any Chargor at any
time

means the Security created or expressed to be created
in favour of the Lender pursuant to the Transaction
Security Documents

means has the same meaning as given to the term
"Transaction Security Documents” in the Facility
Agreemeni




1.2

1.3

1.4

1.5

1.6

1.7

Incorporation of terms

Unless the context otherwise requires or unless defined in this Deed, all words and
expressions defined or whose interpretation is provided far in the Facllity Agreement
shall have the same meanings in this Deed.

Interpretation

1.3.1 The principles of interpretalion set out in ¢lauses 1.2 to 1.4 of the Facilily
Agreement shall apply fo this Deed Insofar as they are relevant to i.

1.3.2 Unless the contexl otherwise requires, a reference to a "Secured Finance
Document” or any other agreement, deed or Instrument is a reference to
that Secured Finance Document or other agreement, deed or instrument as
amended, novated, supplemented, restated or replaced (however
fundamentally) and includes any increase in, extension of, or change fo, any
facility made available under that Secured Finance Document or other
agreement, deed or instrument and includes any increase in, extension of or
change to any facility made available under thal Secured Finance Document
or other agreement, deed or Instrument.

133 The liabilities of the Chargors under this Deed are joint and several.
Acknowledgement

Each Chargor acknowledges that the Lender enters Into this Deed for itself and as
trustee for the Lender who shall be enfitled to the full benefit of this Deed.

Effect as a deed

This Deed shalt lake effect as a deed even if it Is signed under hand on behalf of the
Lender,

Law of Property (Miscellaneous Provisions} Act 1989

The terms of the other Secured Finance Documents and of any side letlers between
any parties In relation to any Secured Finance Document are Incorporated in this
Deed to the extent reguired to ensure that any purportad disposition of an interest in
Land contained in this Deed is a valid disposition in accordance with Section 2(1) of
the Law of Property (Miscellaneous Provisions) Act 1989.

Third party rights

1.7.1 The Lender, any Receiver and their respecfive officers, employees and
agents may enforce any term of this Deed which purparts ta confer a benefit
an that person, but no other person who Is not a Parly has any right under
lhe Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the
henelit of any term of this Deed.

1.7.2 Notwithstanding any term of any Secured Finance Document, the Parties
and any Recejver may rescind, vary, waive, release, assign, novale or
otherwise dispose of all or any of their respecfive rights or obligations under
this Dead without the consent of any person who Is not a Party.
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21

2.2

34

3.2

3.3

3.4

3.5

36

COVENANT TO PAY
Secured Liabilities

Each Chargor covenants that It will on demand pay and discharge the Secured
Llabilities when duse.

Interest

Each Chargor covenants to pay inleresl al the Default Rale ta the Lender on any sum
not paid in accordance with Clause 2.1 (Secured Liabjlities} until payment (both before
and after judgment), provided that there shall be no double recaovery of interest under
the Facillly Agreement and this instrument.

CHARGES

tand

Each Chargor charges:

3141 by way of first legal mortgage all Land described In Schedule 2 (Details of
Land), and

3.1.2 by way of first fixed charge:-

(a) all Land vested in any Chargor on the date of this Deed to the
extent not effectively mortgaged by Clause 3.1.1;

(b) all licences to enter upon or use Land and the benefit of all other
agreements relating {o Land; and

{c) all Land acquired by any afier the date of this Deed.
Shares
Each Chargor morigages or (if or to the extent that this Deed does not take effect as a
mortgage) charges by way of fixed charge the Shares and all Related Rights under or
in connection with the Shares.
Securities
Each Chargor mortgages or {if or to the extent that this Deed does not take effect as a
mortgage) charges by way of first fixed charge the Securities and all Related Rights
under or in connection with the Securitles.

Intellectual Property

Each Chargor charges by way of first flxed charge the Intellectual Property and all
Related Rights under or in connection with the Intellectual Properly.

Monetary Claims

Each Chargor charges by way of flrst fixed charge the Monetary Claims and all
Related Rights under or in conneclicn with the Monetary Claims.

Charged Accounts

Each Chargor charges by way of first fixed charge:-
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3.7

3.8

3.9

3.10

3.1

312

3.13

3.6.1 all amounts standing to the credit of the Charged Accounts; and

3.6.2 all Related Rights under or in connection with the Charged Accounts,

Plant and Equipment

Each Chargor charges by way of first fixed charge:-

371 the Plant and Equipment {to the extent not effectively charged by
Clauses 3.1.1 or 3.1.2) ather than any Plant and Equipment which is for the
time belng part of any Chargor's slock-in-irade or work-in-progress; and

372 all Related Rights under or in conneclion with the Plant and Equipment.

Goodwill

Each Charger charges by way of first fixed charge its presant and future goodwill.

Uncalled capital

Each Chargor charges by way of first fixed charge [ts uncalled capital.

Authorisations

Each Chargor charges by way of first fixed charge the benefit of all licences, consents,

and agreements and Authorisations held by or used in connection with the business of

such Chargor or the use of any of its assets.

Assigned Insurances

Each Chargor assigns absolutely, subject to a proviso for reassignment on the

irevocable discharge in full of the Secured Liabllities, all its right, title and interest from

time to time In:

3.11.1 the Assigned Insurances to which itis a party; and

3.11.2 alf Related Rights under or in connection with the Assigned Insurances to
which it is a party.

Assigned Accounts

Each Chargor assigns absolutely, subject to a proviso for reassignment on the
irevocable discharge in full of the Secured Liabilities, all its right, title and interest from
fime fo time in:-

3.12.1 the Assigned Accounts in its name; and

3122 all Related Rights under or in connection with the Assigned Accounts in its
name.

Floating Charge

3.13.1 Each Chargor charges by way of first fioating charge all of its present and
future business, undertaking and assets wherever situaled, which are not for
any reasen effectively mortgaged, charged or assigned by way of fixed
security by this Deed, Including, without limitation, any heritable property
sltuated in Scotland.
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3.14

315

42

3.13.2 Paragraph 14 of Schedule B1 to the Insolvency Act 1986 will apply to any
fioating charge created by this Deed.

Trust

if or to the exlent that for any reason the assighment or charging of any Secured Asset
Is prohibited, the relevant Chargor shall:-

3.14.1 hold it on trust for the Lender as security for the payment and dischargé of
the Secured Liabilitles; and

3142 take such steps as the Lender may require to remove the impediment fo
assignment or charging k.

Nature of Security created

The Securily created under this Deed Is created as a continuing security to secure the
payment and discharge of the Secured Liabilities and shall not be released or
discharged by any Inlermediate payment or seitlement of all or any of the Secured
Liabilities with full title guarantee.

CRYSTALLISATION OF FLOATING CHARGE

Crystalllsation: By Notice

4.1.1 The Lender may at any time by notice in writing fo any Chargor convert the

ficaling charge created by Clause 3.13 (Floafing Charge) into a fixed charge
with immediate effect as regards any property or assets specified in the

notice if:-

(a) the Security created by or pursuant fo t.his Deed bacomes
enforceable in accordance with Clause 13.1 {Enforcement); or

(b) the Lender considers that any Secured Asset may be in jeopardy
or In danger of being seized, attached, charged, taken possession
of or sold under any form of distress, sequestration, execution or
other process of otherwise be in jeopardy; or

{c) the Lender considers that it Is necessary in order to protect the

priority of the Security created by or pursuant to this Deed.

41.2 If no specific assets subject to the floating charge in Clause 3.13 (Floaling
charge) are identified in the notice referred fo in Clause 4.1.1 then the
crystallisation shall take effact over all of the assels subject to the floating
charge in Clause 3.13 (Floafing charge).

Crystallisation: Automatic

The floafing charge created by a Chargor under Clause 3.13 (Floaling Charge) will
automatically be converted {withoul notice) with Immediate effect into a fixed charge
as regards all of the underiaking and assets of that Chargor subject to the floating
charge:-

424 if that Chargor creates or attempts to create any Security (other than
Permitted Security (as defined in the Facility Agreement ) over any of the
Secured Assets; or

422 if any person levies or aftempts lo levy any distress, execulion or other
process against any of the Secured Assets; or
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4.3

4.4

45

46

51

423 if the Lender recelves notice of an intenfion to appoint an administrator of
that Chargor; ar

424 If any step is taken (including the prasentation of a petition, the passing of a
resolution or the making of an application) to appoint a liquidator, provisional
liquidator, administrator or Receiver in respect of that Chargor, over all or
any part of its assets, or if such person is appolnted; or

425 on the crystallisation of any other floating charge over the Securad Assets;
or

426 in any other circumstance provided by law.

Assels acquired post-crystallisation

Any assets acquired by a Chargor after crystallisation has occurred (and that are not
effectively charged by way of legal mortgage or fixed charge, or assigned under
Clause 3 (Charges)), shall become subject to the floating charge created by
Clause 3.13 (Floating charge) so that the crystallisation shall be effective as if such
assets were owned by a Chargor at the date of crystallisatian.

Crystallisation: Moratorium where directors propose voluntary arrangement

The fioating charge created by Clause 3.13 {Floaling Charge) may not be converted
into a fixed charge solely by reason ofi-

4.41 the obtainlng of a moratorlum; or
442 anything done with a view to obfaining a moratorium,
under Schedule A1 {o the Insclvency Act 19886.
Partial crystallisation
The giving of a notice by the Lender pursuant to Clause 4.1 (Crystallisation: By Notice)
in relatlon to any class of assets of any Chargor shall not be construed as a waiver or
abandonment of the rights of the Lender to serve similar notices In respect of any
cther class of assets or of any cther right of the Lender.
De-crystallisation of floating charge
Any charge that has crystallised under this Clause may by notice In writing {given at
any time by the Lender to the Company), be reconverted into a floaling charge in
relation to the assets or class of assets specified in thal notice.
PERFECTION OF SECURITY
Notices of assignment
§5.1.1 The Chargors must deliver nolices of assignment in relation to each Secured
Asset which is subject o an asslgnment under this Deed:-
{a) Assigned Insurances:-
(i) on the date on which the assignment Is granted, by
issuing a notice in the form sat out in Schedule 7 (Form

of nofice of assignment of Assigned Insurance)
addressed to the relevant insurer;
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(i) if any Chargor renews, substitutes or replaces any
Assigned Insurance, by [ssuing, on or within 5 Business
Days of the date of the renewal, substitution or
replacemenl, a notice in the farm set out in Schedule 7
{Form of nolice of assignment of Assigned Insurance)
addressed to the relevant insurer;

(b) Assigned Agcounis:-

{i) In respect of each Assigned Account (other than a
Blocked Account) by issuing, on the date on which the
assignment is granted, a notice in the form set out in
Schedule B (Form of nofice of assignment of Assigned
Accounts (not Blocked Accounts)) addressed to the bank
or financial Institution with whom the Assigned Account is
held;

{ii} in respect of each Blocked Account which is an Assigned
Account by Issuing, on the dale on which the assignment
is granted, a notice in the form set out in Schedule @
(Form of notice of assignment of Blocked Accounis)
addressed 1o the bank or financial institution with whom
the Assigned Account Is held; and

(iil) In respect of any Account subsequently designated in
writing by the Lender and the Company as an Assigned
Accouni, by issuing, within 5 Business Days of the date
of the designation, a notice in the farm set out in
Schedule 8 (Form of notice of assignment of Assigned
Accouints (not Biocked Accounts)) or, if the Account is a
Blocked Account, a nofice in the form set out in
Schedule 9 (Form of nolice of assignment of Blocked
Accounis) addressed to the bank or flnancial institution
with whotm the Assigned Account is held.

5.1.2 The Chargors shall use all reasonable endeavours to procure that, within 14
days of the date of the each nolice of assignment delivered pursuant to
Clause 5,1.1 above, each notice of assignment is acknowledged by the party
to whom It is addressed,
5.1.3 Each Chargor will deliver to the Lender:-
(a) a copy of each notice of assignment, within 5 Business Days of
delivery fo the relevant counterparty; and
(b} a copy of sach acknowledgment of a notice of assignment, within 5
Business Days of receipt from the relevant counierparty.
5.2 Documents of Title
5.21 Land
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The Chargors shall upon the execution of this Deed or any Deed of
Accession, and upon the acquisition by any Chargor of any interest in any
Land deliver {or procure delivery) to the Lender of either:-

{(a) all deads, certificates and other documents relating to such Land

{which the Lender shall be enfltled to hold and retain at the
expense and risk of the Chargors); or
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522

523

(b) an undertaking from the Company's solicitors (in form and
substance acceptable to the Lender) o hold all deeds, certificates
and other documents of title relating to such Land sirictly o the
order of the Lender,

Shares

The Chargors shall upon the execulion of this Deed or any Deed of
Accession (or, if later, promptly upon the accrual, offer or Issue of any
stocks, shares, warrants or other securities in respect of or derived from the
Shares) and upon the acquisition by any Chargor of any inferest in any
Shares deliver (or procure delivery) to the Lender of:-

(a) all stock and share cerlificates and other documents of or
evldencing title to the Shares;

(b) signed and undated transfers {or other instruments of transfer) In
respect of the Shares, completed in blank an behalf of the
applicable Chargor and, if the Lender so requires, pre-stamped,;
and

{c) any other documents which the Lender may from time to time
require for perfecling its title, or the title of any purchaser, In
respect of the Shares,

all of which the Lender is entifled to hold at the expense and risk of the
Chargors.

Securities

As soon as any Securities are registered in, or fransferred into the name of,
a Chargor, or held by ar in the name of the Lender or a nominee (and in any
avent as soon as the Lender so requests), such Chargor shall deposit with
the Lender, in respect of or in connection with those Securities:-

(@) all stock and share certificates and other documents of or
evidencing title to the Securlties;

(b} signed and undated transfers {or other instruments of transfer} in
respect of lhe Securities, completed In blank on behalf of the
applicable Chargor and, if the Lender sa requlres, pre-stamped;
and

(c) any other documents which the Lender may from time to time
require for perfecting iis fitle, or the tille of any purchaser, in
respect of the Securlties,

all of which the Lender is entifled to hald at the expense and risk of the
Chargors,

53 Agpplication to the Land Registry

Each Chargor and the Lender apply to the Land Regislry for ihe following to be
entered on the registered fitle to any Land now or In the future owned by it:-

53.1

100086368.5\AF23

a resiriction In the following terms:-
"No disposition of the registered estate by the proprletor of the registered

ostale or by the proprietor of any regisiered charge, not bheing a charge
registered before the enfry of this resfriction, is to be registered without a

"




6.1

6.2

B.3

6.4

7.1

written consent signed by the proprietor for the time being of the charge
dated [insert dale] in favour of Barclays Bank PLC referred to in the charges
register (Form P)"

53.2  anolice that:-

"Barclays Bank PLC is under an obligation to make further advances.”
COVENANTS
Further assurance

Each Chargor shall, fram time to time and at its own expense, promptly do whatever
the Lender requiras to:-

6.1.1 glve effect to the requirements of this Deed,;

6.1.2 perfect, preserve or prolect the Securily created or expressed to be created
by this Deed, or its priority; or

6.1.3 once the Security created by this Deed has bacome enforceable, faclitate
the realisation of the Secured Assets ar the exercise of any rights vested in
the Lender or any Receiver by this Deed or by law,

including executing any fransfer, conveyance, charge, assignment or assurance of or
in respect of the Secured Assets (whether to the Lender or Its nominees ar otherwise),
making any registration and giving any notice, order or direction. The obligations of
the Chargors under this Clause 6.1 are in addilion to the covenants for further
assurance deemed to be Included by virtue of lhe Law of Property (Miscellaneous
Provisions} Act 1994,

Negative pledge

Each Chargor undertakes that it shall not create or permit to subslst any Security over
any Secured Assets, nor do anything else prohibited by clause 25.12 (Negalive
pledge) of the Facility Agreement except as expressly permitied under the terms of
the Facility Agreement.

Disposals

Each Chargor undertakes thal it shall not enter inlo or agree to enter into a single
transaction or a series of transactions (whether related or not and whether voluntary or
involuntary) fo sell, lease, license, sub-license, fransfer or otherwise dispose of any
Secured Assels except as permiited by clause 25.13 {Disposals) of the Facillty
Agreement _

Land

Each Chargor shall premptly notify the Lender in writing if it intends to acquire any
eslate or interest in Land and shall promptly on request by the Lender (at the cost of
that Chargor) execute a legal martgage in favour of the Lender of that property in any
form which the Lender may require. If the title to any such estate or interesl is
reglstered {or required to be registered) at the Land Registry, the relevant Chargor will
procure the registration of the legal mortgage at the Land Registry.

SHARES AND SECURITIES
Shares: before an Event of Default

Prior to lhe occurrence of an Event of Defauit, the Chargors shall:-

100886368.5\AF23 12




7.2

7.3

7.1.1 pay all dividends, interest and other moneys arising from the Shares inta an
Account;

7.1.2  exercise all voling rights in relation to the Shares for any purpose not
inconsistent with the terms of the Secured Finance Documents;

7.1.3 promptly upon receipt, forward 1o the Lender copies of all notices and other
communications received in connection with tha Shares;

7.1.4  promptly comply with {and copy to the Lender) all requests for information
which is within its knowledge and which are mada under secticn 793 of the
Companies Act 2006 or any similar provislon in any articles of association or
other constitutional documents relating to any Shares; and

715 comply with all other conditions and obligations assumed by il in respect of
any of the Shares where failure to do so could adverssly effect the interesis
of the Lender.

Shares: after an Event of Defauit

After the occurrence of an Event of Default, the Lender may al its discretion (in the
name of any Chargor or otherwlse and without any further consent or authority from
any Chargor):-

721 exercise {or refrain from exercising) any voting rights in respect of the
Shares;

722 apply all divldends, interest and other moneys arising from the Shares in
accordance with Clause 15 (Application of Moneys),

7.2.3 transfer the Shares into its name ar the name of ils nominee(s); and

7.24  exercise (or refrain from exercising) the powers and rights conferred on or
exercisable by ihe Jegal or beneficial owner of the Shares, including the
right, in relation to any company whose shares or other securities are
included in the Secured Assets, to concur or participate In:-

(a) the reconstruction, amalgamation, sale or other disposal of such
company or any of Its assets or undertaking (including the
exchange, conversion or reissue of any shares or securities as a
consequence of such reconstruction, amalgamation, sale or ather
disposal);

(b} the release, maodification or variation of any rights or liabilities
attaching to such shares or securities; and

{c) the exercise, renunciation or assignment of any right to subscribe
for any shares or securitles,

in each case in such manner and on such terms as the Lender may think fit, and the
proceeds of any such action shall form part of the Secured Assels.

Securities and Shares: payment of calls

The Chargors shall pay when due ali calls or other payments which may be or become
due in respect of any of the Securities and Shares which are not fully paid (unless
reasonably contested), and in any case of default by any Chargor in such payment,
the Lender may, if it thinks fit, make such payment on behalf of such Chargor in which
case any sums paid by the Lender shall be reimbursed by {he Ghargor to the Lender
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9.1

0.2

9.3

10.

10.1

on demand and shall carry Interest fram the date of payment by the Lender until
reimbursed af the rate nolifled to the Chargor by the Lender.

Securities: exercise of rights

The Chargors shall not exercise any of their respective rights and powers in refation to
any of the Securities In any manner which, in the apinlon of the Lender, would
prejudice the affectiveness of, or the ability of the Lender to realise, the Securily
created by or pursuant to this Deed.

INTELLECTUAL PROPERTY

Each Chargor shall, if requested by the Lender and al such Chargor's cost, execute all
such furthar assignments, transfers, charges or other dacumentls in such form as the
Lender may require and do all acts that the Lender may require to perfect the Security
taken by, or to record the interest of, the Lender in any registers relaling to any
regisiered Intellectual Property. .

MONETARY CLAIMS

The Chargors shall get in and realise the Monetary Claims in the ordinary course of
business and pay the proceads of those Monetary Clalms into an Assigned Account or
a Charged Account.

The Chargors shall not at any time during the subsistence of this Deed, without the
prior written consent of the Lender or otherw!se as permitted pursuant fo the terms of
the Secured Flnance Documents, sell, factor, discount, transfer, assign, lend ar
otherwise dispose of any of the Monetary Claims or enter into any agreement to do so.

If and to the extent that the Lender so specifies, at any time after the Security created
under this Deed has become enforceable, each Chargor shall pay the proceeds of
payment or realisation of its assels comprlsing temporary and other invastments, book
and other debls, royalties, fees and income of like nature or other moneys received by
that Chargor as the Lender may require into such Account(s) as the Lender may from
time to time specify and pending such payment shall hold all such receipts on trust for
the Lender.

ACCOUNTS
General

10.1.1  Each Chargor shall:-

(a} deliver to the Lender:-

{i) on the date of this Deed (or the date of any Deed of
Accession, if applicable), details of each of ils Accounts;
and

() if any change in such detall (including any renewal or

redesignation of any such Atcount) occurs after the date
of this Deed or any new Account is opened as permlited
under the terms of the Facility Agresment , details of
such change or new Account on the date of such change
or opening;

{b) not, withaut the prior written consent of the Lender, permit or agree
to any varlalion of the rights attaching to, or close, any Account;
and
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10.1.2

10.1.3

(c)

open such new Accounts as the Lender may reguire (whether
before or after the Security created by this Deed has become
enforceable).

Without prejudice to and in addition lo Clauses 8.2 (Negative pledge)
and 6.3 (Disposals):-

(@)

(b)

the benefif of each Charged Account and each Assigned Account
shall not be capable of assignment or charge (in whote or in part)
save pursuant to this Deed; and

each Chargor agrees that it will not assign (whether by sale or
mortgage), charge or otherwise seek to deal with or dispose of all
or any part of any Charged Account or Assigned Account without
the prior written consent of the Lender.

Upon the Security created by this Deed becoming enforceable, the Lender
shall be deemed to have designated in writing all Accounts other than the
Charged Accounts and the Assigned Accounts as Assigned Accounts (or, in
the case of any Accounts maintained with the Lender {in any capacity), as
Charged Accounts) and at any lime thereafter the Lender may:

(a)

(b}

in relation to such new Assigned Accounts, require the Chargors
to, and the Chargors shali immediately on request, serve a notice
of assignment in accordance with Clause 5,1 (Nofices of
assignment) on each bank or other financial institution with which
any such Account is malntained (and the relevant Chargor shall
comply with Iits obligation under Clause 5.1.3 to obtain an
acknowledgement of each such notice of assignment); and

exercise from time to time, all rights, powers and remedies of the
Chargors in relation to any or all of their Accounts, including fo
demand and receive all and any moneys standing to the credit of
such Accounts.

10.2 Charged Accounts

10.2.1
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Charged Accounts: hefore an Event of Defaulf

(a)

(b)

{c)

The Chargors shall, prior to lhe occurrence of an Evenl of Default
be entiiled to receive, withdraw or otherwise transfer any credit
balance from time to fime on any Charged Account (other than any
Blocked Account).

Save as permitted pursuant to the terms of the Secured Finance
Documents, the Chargors shall not make any withdrawal frorn any
Blocked Account without the prior written cansent of the Lender.

The Chargors hereby authorise the Lender {in Iis capacily as the
bank with whom each Charged Account is maintained) to endorse
any statement in relation to any Chargad Account with a statemeni
to the affect that:-

0] the benefit of such Charged Account is not capable of
asslgnmeni or charge without Lhe prior wrillen consent of
the Lender;

{ii) the relevant Chargor has agreed not to assign, charge or

olherwise deal with any moneys standing to the credit of
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10.2.2

such Charged Account without the prior written consent
of the Lender; and ‘

(iii} the benefit of such Charged Account is subject fo a first
ftixed charge in favour of the Lender.

Charged Accounts: after an Event of Default

{a)

(b)

The Lender shall, upon the occurrence of an Event of Default be
entilad without notice to apply, fransfer or set-off any or all of the
credit balances from time lo time on any Charged Account in or
towards the payment or other satisfaction of all or part of the
Secured Llabilities in accordance with Clause 15 (Application of
Moneys).

After the occurrence of an Event of Default, the Chargors shall not
he entilled to recelve, withdraw or otherwise transfer any credit
halance from time lo time on any Charged Account except with the
prior consent of the Lender.

10.3 Assigned Accounts

10.3.1

10.3.2
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Assigned Accounts: before an Event of Default

C)

(b}

Sublect to Clause 10.3.1(b) below, the Chargors shall not be
entiled to recelve, withdraw or otherwise transfer any credit
balance from time 1o time on any Assigned Account except with the
prior consent of the Lender or as expressly permiited pursuant to
the terms of the Secured Finance Documents.

If and to the extent necessary to enable, and for the sole purpose
of enabling:-

(i) the Chargors to comply with their abligations to make
repayments of the Secured Liabilities arlsing under the
Secured Finance Documents; or

(i) the Lender to apply the proceeds thereof in or towards
repayment of the Secured Liabillties in accardance with
the terms of the Secured Finance Documents,

the Lender shall provide consent or execute any documentation
required to allow for the release from the Security created by this

"Deed the whole or any part of the sums standing to the credit of

any Blocked Account.

Assigned Accounts: after an Event of Default

The Lender shall, upon the occurrence of an Event of Default be entiled
without notice to exercise from time to fime all rights, powers and remedies
held by it as assignee of the Asslgned Accounis and to:-

(@)

(b)

demand and receive all and any moneys due under or arising out
of each Assigned Account;

exercise all such rights as the Chargors were then enfilied to

“exercise in relation to such Assigned Account or might, but for the

terms of this Deed, exercise; and
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(c) apply, transfer or set-off any or all of the credit balances fram time
to time on any Account in or towards the payment or other
satisfaction of all or part of the Secured Liabilities in accordance
with Clause 15 {Application of Moneys).

11. ASSIGNED INSURANCES

11.1 Each Chargor shall:-

11.14.1

11.1.2

11.1.3

deliver 1o the Lender, promptly following executlon of the same, such
documents relating to the Assigned Insurances as the Lender may
reasonably require;

perform ali its obligations under the Assigned Insurances in a diligent and
timely manner; and

notify the Lender of any breach of or default under an Assigned Insurance by
it or any other party and any right that arises entitling it or any other party to
terminate or rescind an Assigned Insurance, promplly upon becoming aware
of the same.

11.2 The Chargors shall not, withoul the prior written consent of the Lender:-

11.21

11.2.2

11.2.3

amend, supplement, supersede or walve any provision {or agree to do to
any of the foragoing) of any Assigned Insurance;

exercise any right to rescind, cancel, terminate or release any counterparty
from any obligations (or agree to do to any of the foregoing) in respect of any
Assigned Insurance; or

assign, transfer, charge or otherwlse deal with or dispose of any Assigned
Insurance or any of the Chargors' rights, fitle, interest and henefits in, to and
in respect of any Asslgned Insurance,

except as permltted by the terms of the Facillty Agreemant.

11.3 While no Event of Default is continuing, the relevant Ghargor may exercise all its tights
in respect of the Assigned Insurances to which it is a party including receiving and
exercising all rights relating to proceeds of those Assigned insurances lo the extent
nermitted pursuant to the terms of the Facility Agreement.

12 PROTECTION OF SECURED ASSETS

12.1 Insurance

1214

12.1.2
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The Chargors shall al all times during the subsistence of this Deed keep the
Secured Assets insured in accordance with the terms of the Facility
Agreement.

If any Chargor defaults in complying with Clause 12.1.1, the Lender may
effect or renew any such Insurance on such terms, in such name(s) and in
such amount(s) as It considers appropriate, and all meneys expended by the
Lender In dolng so shall be reimbursed by the Chargars to the Lender on
demand and shall carry interest from the date of payment by the Lender until
reimbursed at the rate specified in Clause 2 (Covenant to Pay).
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12.2

12.3

13.
13.1

13.2

Application of insurance Proceeds

1221  All moneys recelved under any Insurance relating to the Secured Assels
shall, prior to the occurrence of an Event of Default, be applied in
accordance wilh the terms of the Facility Agreement.

12.2.2  After the cccurrence of an Event of Default the Chargors shall hold such
moneys upon frust for the Lender pending payment to the Lender for
application in accordance with Clause 16 (Application of Moneys) and each
Chargor waives any right it may have to require that any such moneys are
applied in retnstatement of any part of the Secured Assets.

Power to remedy

If any Ghargor fails to comply with any of its obligations In relatlon 1o any of its assets
subject fo Security pursuant to this Deed, or the Lender reasonably considers that a
Chargor has failed fo comply with any such obligations, the Lender may, If it thinks fit
(but without any cbligation) take such steps as it deems appropriate to remedy such
failure (including, without [imitation, the carrying out of repairg, the putting in place of

~ insurance or the payment of costs, charges or other expenses} and the Chargars will

co-operate with and wil grant the Lender or ils agents or contractors such access as
the Lender may require to the relevant assels or otherwise in order to facilitate the
taking of such steps.

DEMAND AND ENFORCEMENT

Enforcement

The Security created by this Deed shall become enforceable upon:-
13.1.1  the occurrence of an Event of Default which is continuing;

13.1.2  any request being made by a Chargor to the Lender for the appoiniment of a
Receiver or an administrator, or for the Lender to exercise any other power
or right available to It; or

13.1.3 the occurrence of any event arising under Clause 4.2.5 causing, or
purporilng to cause, the floaling charge created by this Deed to become
fixed in relation to any Secured Asset.

Powers on enforcement

At any fime after the Security created by this Deed has become enforceable, the
Lender may (without prejudice to any other rights and remedles and without notice to
the Chargors) do all or any of the following:-

13.2.1 exercise the power of sale under sectlon 101 of the LPA together with ail
other powers and rights conferred on morigagees by the LPA, as varied and
extended by this Deed, withoul the restrictions contalned in sections 103
or 109(1) of the LPA;

13.2.2 exercise the power of leasing, letting, entering into agreements for leases or
lettings or accepting or agreeing to accept surrenders of leases in relation to
any Secured Assels, without the restriclions imposed by sections 99
and 100 of the LPA,;

13.2.3 1o the extent that any Secured Asset constilules "Financial Collateral” and
this Deed constitutes a “security flnanclal collateral arrangement” each as
defined In the Regulations, appropriaie all or any part of the Secured Assets
in or lowards satisfaction of the Secured Liability {including transferring the
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13.3

13.4

13.56

14,

141

14.2

14.3

litle in and to it to the Lender insofar as not already transferred, subject la
paragraphs (1) and (2) of Regulation 18), the value of the properly so
appropriated being the amount standing to the credit of the relevant Account
{whera the property |s the benefit of an Account) or, in any other case, such
amount as the Lender shall determine in 2 commercially reasonable manner;

13.24  subject to Clause 14.1 {Method of appointment or removal), appoint one or
more persons to be a Receiver or Recelvers of all or any of the Secured
Assels; and

13.2.5 appoint an administrator of any Chargoer,
Disposal of the Secured Assets

In exercising the powers referred to in Clause 13.2 (Powsrs on enforcement), the
Lender or any Recelver may sell or dispose of ail or any of the Secured Assets at the
times, In the manner and order, on the terms and conditions and for the consideration
determined by it.

Same rights as Receiver

Any rights conferred by any Securad Finance Document upon a Receiver may be
exercised by the Lender, or to the extent permitted by law, an administrator, after the
Security crealed by this Deed has become enfarceabls, whether or not the tender
shall have taken possession or appuointed a Recelver of the Secured Assets.

Delegation

The Lender may delegate In any manner to any person any rights exercisabie by the
Lender under any Secured Finance Document. Any such delegation may be made
upon such terms and condltions (Including power to sub-delegate) as the Lender
thinks fit.

RECEIVERS

Method of appointment or removal

Every appoiniment or removal of a Recelver, any delegale or any other person by the
Lender under this Daed shall be in wrltlng under the hand of any officer or manager of
the Lender (subject to any requirement for a caurt order In the case of the removal of
an adminlstrative recelver).

Removal

The Lender may (subject to the application of section 45 of the Insolvency Act 1986)
remove any person from office in relation to all or any part of the Secured Assets of
which he Js the Receiver and al any time (before or after any person shall have
vacated office or ceased to act as Receiver in respect of any of such Secured Assels)
appoint a further or ather Receiver or Receivers over all or any part of such Secured
Assets.

Powers

Every Receiver shall have and be entitled to exercise all the powers:-

14.31 of the Lender under this Deed;

1432 conferred by the LPA on morigagees In possession and on receivers
appointed under the LPA (in each case as exiended by thls Deed);
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14.4

14.5

14.6

15,

15.1

14.3.3 in relation to, and to the extent applicable 1o, the Secured Assets or any of
them, of an administralive receiver set out in Schedule 1 to the Insolvency
Act 1986, whether or not the Receiver is an adminlstrative receiver;

14.34 in relafion to any Secured Assets, which he would have if he were Iis only
beneficial owner; and

14.3.5 to do all things incidenta) or conduclve to any functions, powers, authorities
ar discretions conferred or vested in the Raceiver.

Receiver as agent

The Recelver shall be the agent of the relevant Chargor (and that Ghargor shall be
sclely liable for the Receiver's acls, defaults, remuneration, losses and liabilities)
unless and until such Chargor goes into liquidation, from which time the Receiver shall
act as principal and shall not become the agent of the Lender.

Jolnt or several

If two or more persons are appointed as Receivers of the same assets, they may act
jointly and/or severally so that {unless any instrument appointing them specifies to-the
conlrary) each of them may exercise individually all lhe powers and discrellons
conferred on Receivers by this Deed,

Receiver's remuneration

Every Receiver shall be entitied to remuneration for his services at a rate to be fixed
by the Lender and the maximum rate specified in section 109(6) of lhe LPA shali not

apply.
APPLICATION OF MONEYS
Application of moneys

All sums received by virtue of this Deed andfor any other Transaclion Security
Documents by the Lender or any Receiver shall, subject to the payment of any clalm
having priority to this Deed, be paid or applied in the following order of priority:-

16.1.1  first, in or towards salisfaction pro rala of, or the provision pro rata for, all
cosls, charges and expenses incurred and payments made by the Lender,
or by any Receiver (including legal expaenses), together with interest at the
Default Rate {both befora and after judgment) from the date those amounts
became due untll the date they are irrevocably paid in fulf;

15.1.2 secondly, in or lowards the payment pro rata of, or the provision pro rata
for, any unpaid fees, commisslon or remuneration of the Lender or any
Recelver;

15.1.3 thirdly, in or towards payment of the Secured Liabilities n such order as the
Lender may at its discretion require; and

15.14 fourthly, in the payment of the surplus (If any), to the Chargor concerned or
any other parson entilled to it,

and section 109(8) of the LPA shall not apply to this Deed.
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18,

16.1

16.2

17.

17.1

17.2

POWER OF ATTORNEY

Appointment

Each Chargar irrevocably and by way of securily appoints:-

16.1.1 the Lender (whether ar not a Receiver has been appointed};

16.1.2 any delegate or sub delegate of, or other person nominated in writing by, an
officer of the Lender; and

16.1.3 (as a separate appointment) each Receiver,

severally as such Chargor's attorney and attorneys with power to do any act, and
execute and deliver any deed or other document, on bahalf of and in the name of such
Chargor, which such Chargor could be required to do or execute under any provislon
of this Deed, or which the Lender in ils sole opinion may consider necessary or
deslrable for perfecting its litle to any of the Secured Assets or enabling the Lender or
the Receiver to exercise any of its rights or powers under this Deed.

Ratificatlon

Each Chargor ratifies and canfirms and agrees fo ralify and confirm whatever any
altorney appointed pursuant to Clause 16.1 (Appofniment) does or purports to do In
the exercise or purported exercise of all or any of the powers, acts or other matters
referred to in Clause 16.1 {Appointment).

CONSOLIDATION
Combination of accounts

In addition to any general lien, right to combine accounts, right of set-off or other right
which it may at any time have, the Lender may at any time after this Deed has
become enforceable, without naotice to the Chargor, combine or conselidate all or any
accounts which it then has in relation to such Chargor (in whatever name} and any
Secured Llabillties owed by such Chargor to the Lender, and/or set-off or lransfer any
amounts standing to the credit of one or more accounts of such Chargor in or towards
satisfaction of any Secured Liabilities owed it on any other account or otherwise.

Application
The Lender's rights under Clause 17.1 {(Combination of accounts) apply:-

1721  whether or not any demand has been made under this Deed, or any liability
concerned has fallen due for payment; .

17.2.2  whether or not any credit balance is Immediately available or subjacl to any
resfriction;

1723 irrespective of the currencles in which any balance or liability is
denominated, and the Lender may for the purpose of exercising its right
elect to convert any sum or liabilily in one currency into any aother at its spot
rate applying al or about 11.00am on the date of conversion; and

17.2.4  in respect of any Secured Liabilities owed by the relevant Chargor, whether
owed solely or jointly, certainly or contingently, presently or In the future, as
principal or surety, and howsoever arising.
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18.

18.1

18.2

18.3

19,

19.1

19.2

PROTECTION OF THIRD PARTIES

Statutory powers

In favour of any purchaser, the statutory powers of sale and of appointing a Receiver
which are conferred upon the Lender, as varied and extended by this Deed, and all
other powers of the Lender, shall be deemed lo arise (and the Secured Liabilltles shall
be deemed due and payable for that purpose) immediately after the execution of thls
Deed.

Purchasers

No purchaser from or ather person dealing with the Lender, any person to whom 1t has
delegated any of its powers, or the Receiver shall be concerned:-

18.21  to enquire whether any of the powers which the Lender or a Receiver have
exercised has arisen or become exerclsable;

18.22 to enquire whether the Secured Liabilities remain outstanding or whether
any event has happened to authorise the Receiver to act;

18.2.3 as to tha propriety or validity of the exercise of those powers; or

18.2.4  with the application of any moneys paid to the Lender, any Receiver or to
any other person,

and the fitle and posilion of a purchaser or such person shall not be impeachable by
reference to any of those maflers.

Receipts

All the protection to purchasers contained In sections 104 and 107 of the LPA,
section 42(3) of the Insclvency Act 1986 or [n any other applicable legislation shall
apply to any person purchasing from cr dealing with the Lender, any Recelver or any
person to whom any of them have delegated any of their powers.

PROTECTION OF THE LENDER AND ANY RECEIVER

No liability

None of the Lender, any Receiver or any of their respective officers, employees or
delegates shall be liable in respect of any cost, liabillly, expense, loss or damage
which arises out of the exercise, or attempled or purporied exetcise of, or the failure to
axercise, any of their respective rights under this Deed.

Not mortgagee in possession

Without prejudice to any other provision of this Deed, entry Infc possession of any
Secured Assets shall not render the Lender, any Receiver or any of their respective
officers or employees liable:-

18.21 o accounl as mortgagee in possession;

19.2.2  for any loss on realisation; or

19.2.3 for any default or omission for which a morlgagee In possession might be
liable,
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19.3

19.4

19.6

196

19.7

and if and whenever the Lender or any Receiver enters into possession of any
Secured Assels it shall be entitled at any time it or he thinks {it to relinquish
possesslon.

Indemnity
Each Chargor shall Indemnify and keep indemnified the Lender, any Receiver, and
their respective officers, employees and delegates, against all claims, costs, expenses

and liabilities incurred by them in respect of ali or any of the following:-

19.3.1  any act or omission by any of them in relation to all or any of the Secured
Assels;

19.3.2 any payment relating to or in respect of all or any of the Secured Assets
which Is made at any time by any of them;

18.3.3 any stamp, reglstration or similar Tax or duty which becomes payable in
connection with the entry into, or the performance or enforcement of, this
Deed;

19.3.4 exercising or purporting to exercise or faillng to exerclse any of the rights,
powers and discretions conferred on them or permitted under this Deed; and

19.3.5 any breach by the relevant Chargor of any of its covenants or other
obligations to the Lender,

except in the case of gross negligence or wilful misconduct on the part of that person.

Interest

- Each Chargor shall pay interesi at the Default Rale on the sums payable under this

Clause 19 (Protection of the Lender and any Receiver) from the date on which the
liability was incurred to the date of actual payment (both before and after judgment).

Indemnity out of the Secured Assets

The Lender, any Receiver and their respactive offlcers, employees and delegates
shall be entilled to be Indemnified out of the Secured Assets in respect of the actions,
proceedings, demands, claims, costs, expenses and liabillties referred to In
Clause 19.3 (Indemnily).

Liability of Chargors related to Secured Assets

Notwithstanding anything contained in thls Deed or implied fo the confrary, each
Chargor remains liable to observe and perform all conditfons and obligations assumed
by it in relation to the Secured Assets. The Lender or any Raceiver are not under any
obligation to perform or fulil any such condition or obligation or to make any payment
in respect of any such condition or obligation.

Continuing protection
The provisions of this Clause 19 {Profection of the Lender and any Receiver) shall

continue in full force and effact notwithstanding any release or discharge of this Deed
or the discharge of any Receiver from offica.
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20.

201

20.2

20.3

21.

211

212

213

PROVISIONS RELATING TO THE LENDER

Powers and discretions

The rights, powérs and dlscretions given to the Lender in this Deed:-

20,11 may be exercised as often as, and in such manner as, the Lender thinks fit;

2012 are cumulative, and are not exclusive of any of its rights under the general
law; and

20.1.3 may only be waived in writing and specifically, and any delay in exerclsing,
of non-exercise of, any right, is not a waiver of it.

Certificates

A certificate by an offlcer of the Lender:-

20.21  as to any amount for the time being due to the Lender; or
20.2.2 asto any sums payable to the Lender under this Deed,

shall (save in the case of manifest error) be conclusive and binding upon the Chargors
for ali purposes.

Trusts

The perpetuily period far any other constituted by this Deed shall be 125 years.
PRESERVATION OF SECURITY

Continuing Security

This Deed shall be a conlinuing security te the Lender and shall remain in force until
expressly discharged in wriling by the Lender notwithstanding any intermedlate
setflement of account or other matter or thing whatsoever.

Additional Securily

This Deed is without prejudice and in addition to, and shall not merge with, any other
right, remedy or Security of any kind which the Lender may have now or at any time in
the future for or In respect of any of the Secured Liabilities.

Waiver of Defences

Neither the Security created by this Deed nor the obligations of the Chargors under
ihis Deed wlll be affected by an act, omission, matler or thing which, but for this
Clause, would reduce, release or prejudice that Securily or any of those obiigations
{whether or not known to it, the Lender) including:-

21.3.1 any time, waiver or consent granted to, or composition with, any person;

21.3.2 the release of any person under the terms of any composition or
arrangement with any person;

2133 the taking, variation, compromise, exchange, renewal, enforcement or
release of, or refusal or negiect to perfect, take up or enforce, any righis
against, or Security over, assets of any person or any non-presentation or
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214

21,5

218

21.7

non-observance of any formalily or other requirement In respect of any
instrument or any failure to realise the full value of any Security;

21.34 any incapacily or lack of power, authority or legal personality of or
dissolution or change in the members ar slatus of any person;

21.35 any amendment (however fundamental), replacement, varlation, novation,
assignment or the avoidance or termination of a Secured Finance Document
or any other document or Security;

21.38 any unenforceability, llegality or invalidity of any obligation of, or any
Securlty created by, any person under any Secured Finance Document or
any other document; or

2137 an Insolvency, liquidation, administration or similar procedure,
Immediate recourse

Each Chargor waives any right it may have of first requiring the Lender (or any trusiee
or agent on its behalf) to praceed against or enforce any other rights of Security or
claim payment from any person before claiming from a Chargor under this Deed. This
walver applies irrespective of any law or any provision of a Secured Finance
Document to the contrary, :

Appropriations
Until full and final satisfaction of the Secured Lizabilllies, the Lender may:-

21.51 refrain from applying or enforcing any moneys, Security or rights held or
received by it (or any trustee or agent on its behalf} in respect of the Secured
Liabilities, or, subject to Clause 15.1 (Application of moneys), apply and
enforce the same in such manner and order as it sees fit {(whether against
the Secured Liabilties or otherwise) and the relevant Chargor shall nol be
entifled 1o the same; and

21.52 hold in an interest-bearing suspense accounl any meneys received from the
relevant Chargor on or account of the Secured Liabilifies.

New accounts

If the Lender receives notlce {(whether actual or otherwise) of any subsequent Security
over ar affecting any of the Secured Assets ar If a pefition is presented or a resolutien
passed in relation to the winding up of a Chargor, the Lender may ciose the current
account or accounts and/or apan a new account or accounls for such Chargor. If the
Lender does not open a new account or accounts immediately it shalt nevertheless be
{reatad as if it had done so at the ime when the relevant event occurred, and as from
that time all payments made by such Chargor to the Lender shall be credited or be
treated as having been credited the new account ar accounts and shall not operale to
reduce the Secured Liabillties.

Tacking

For the purposes of section 84{1) of the LPA and section 49(3) of the Land
Registration Act 2002 the Lender confirms that the Lender shall make further
advances to the Chargors on the terms and subjsct to the conditions of the Secured
Finance Documents.
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21.8

22,

221

222

22.3

Deferral of Chargor's rights

Until full and final salisfaction of the Secured Liabilities and unless the Lender
otherwise directs, no Chargor shall exercise any rights which it may have by reascn of
performance by its obligations under this Deed or tha enforcement of the Security
created by this Deed:-

2181  to receive or claim payment from, or be indemnlfied by an Obligor;

21.8.2 to claim any contribution from any guarantor of, or provider of Security in
respect of, any Obligor's obligations under the Secured Finance Documenis;

21.8.3 1o take the benefil (In whole or in part and whether by way of subrogation or
otherwise) of any rights of the Lender under any Secured Finance Document

or of any guarantee or Securlly taken pursuant to, or In connection with, the
Secured Finance Documents by the Lender;

21.8.4 to exercise any right of set-off against any Qbligor; and/or

21.8.5 toclaim or prove as a creditor of any Obligor in competifion with the Lender.
RELEASE

Release

Upan the irrevocable and unconditional payment and dischatge in full of the Secured
Llabillles and the termination of all faciliies which might give rise to Secured
Llabilitles, the Lender shall, or shall procure that its appointeas will, at the request and
cost of the Chargors:~

2211 release the Secured Assets from this Deed; and

22.1.2 re-assign the Secured Asseis that have been assigned to the Lender under
this Deed.

Reinstatement

If the Lender consfders that any amount paid or crediled ta If under any Secured
Finance Document (whether in respect of the obligations of any Obligor or any
Securlly for those obligations or otherwise) is capable of belng avoided, raduced or
otherwise set aside:-

2221 that amount shall not be considered to have bgen paid for the purposes of
determining whether the Secured Liabilites have been irrevocably and
uncondltionally paid and discharged; and

2222 the liability of the relevant Chargor and the Security created by this Deed
shall continue as If that amount had not been paid or credited.

Consolidation

Section §3 of the LPA dealing with Ihe consolidation of mortgages shall not apply to
this Deed. '
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23.

234

23.2

23.3

23.4

23.5

MISCELLANEQUS PROVISIONS
Severability

If any provision of this Deed is fllegal, inyalid or unenfarceable in any Jurisdiction, that
shall not affect:-

2311 the validily or enforceability of any other provision, in any jurisdiction; or

23.1.2 the validity or enforceability of that particular provision, in any other
jurisdicfion.

Information

The Lender may from {ime to time seek from any other person having dealings with
{he Chargors such Information about the Chargors and their affairs as the Lender may
think fit and each Chargor agrees to request any such person fo provide any such
information to the Lender and agrees to provide such further authority in this regard as
the Lender or any such third party may from time to time require.

Joint and separate liahility

Unless the contexl otherwise requires, all covenants, agreements, representations
and warranties on the part of the Chargors contained in this Deed are given by them
jointly and separately and shall be construed accordingly.

Counterparts

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

Deeds of Accesslon

23.51 The Company and each of the Chargors shall pracure that each company
which is required by the Secured Finance Documents to accede to this Deed
shall, within the timeframe allotted by the Secured Finance Documents,
execute and deliver a Deed of Accession.

2352 Each of the Parties agrees that;

(a) aach Deed of Accesslon shall be supplemental 1o this Deed and be
binding an and enure to the benefit of all the parties to this Deed;

{b) the execution of any Deed of Accession will not prejudice or affect
the Security granled by each other Chargor under (and the
covenants given by each of them in) this Deed or any previous
Deed of Accession and that this Deed shall remain in full force and
effact as supplemenled by any such Deed of Accession; and

{c) the property and assets mortgaged, charged or assigned to the
Lender (whether by way of legal morigage, assignment or fixed or
floating charge) by aor pursuant 1o any Deed of Accession shall
fonm part of the Secured Assets and references In this Deed to the
Security created by or pursuant to the Deed will be deemed to
include the Securlty created by or pursuant fo any Deed of
Accession.

23.5.3 Delivery of a Deed of Accession constilutes confirmallon by the New
Chargor {as such term is defined in the relevant Deed of Accession) that the
Repeating Representations are true and corract to the extent applicable to it
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as at the date of delivery as if made by reference to lhe facts and
circumstances then existing.

24, GOVERNING LAW

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

25, ENFORCEMENT

251 Jurizdiction of English Courts

2511

251.2

25.1.3

The courts of England have exclusive jurisdiction to selile any dispule
arlsing out of or in connection with this Deed {including a dispute regarding
the existence, validity or termination of this Deed or any non-contractual
obligation arlsing out of or in connection with this Deed) {a "Dispute").

The parties to this Deed agree that the courts of England are the most
appropriate and convenient courts to seitle disputes and accordingly no such
party wlil argue to the contrary.

This Clause 25.1 is for the benefit of the Lender only. As a result, the
Lender shall not be prevented from taking proceedings relafing to a Dispute
in any other courts with jurlsdiction. To the extent allowed by law, the
Lender may take concurrent proceedings in any number of jurisdictions,

EXECUTED AND DELIVERED AS A DEED on the date sat out at the beginning of this Deed.
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Schedule 1

THE CHARGORS

Company name No
Daish's Group Limited 08010239
Samatt Limited 01750500
Daish's Hotel Limited 01552456
The Devonshire Hotel Limlted 02772103
Bournemaouth Sands Hotel Limited 05051024
Barrowfield Hotel Limited 06009240
Clarement Hotel Eastbourne Limited 06825855
Daish's Regent Hotel Ltd 08783588
Dalsh's Russel Hotel Ltd 05989450
Daish's Somerset Hotel Limited 08595214
Daish's County Hotel Ltd 11425096
Daish's Manhattan Hotel Lid 11424662
Daish's Holidays Limited - | 02989521
Daish's Coaches Limited 03611867
Samatl {Group Services) Limited 05051027
Daish's Esplanade Hotel Ltd 12404830
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Schedule 2
DETAILS OF LAND

REGISTERED LAND

1RZ

Property : | Land Registry Description of Land: | Chargor Tenure | Title =
.Description ' - I | § © | number
Devonshire Land and buildings known as The | Samait Limited Freehold DN401813
Hotel, Park Hill | Devonshire Hotel, Park Hill Road,
Road, Torquay | Torquay TQ1 2DY
The Devonshire | Leasehold | DNG63354
Hotel Limited
Daish's Holel, | Land forming part of Daish's Hotel, | Samatt Limited Freehoatd W28991
81 High Street, | Pomona Road, Shanklin
Shanklin, Isle
of Wight Land known as Daish's Holel, 81 | Samatt Limited Leasehold | IW20992
High Street Shanklin PO37 6NP and
land at High Sfreet, Shanklin
81 High Street Shanklin PO37 6NP Daish's Hote! | Leasehold | IW66857
Limited
Bournemouth | Land aﬁd buildings known as | Samatt Limited Freehold DT165277
Sands, 2 West | Bournemouth Sands Hotel, West
Cliff Gardens, | Cliff Gardens, Bournemcuth, BH2
Bournemouth | 5HR
Land known Bournemouth Sands | Bournemouth Leasehold | DT430497
Hotel, West Cliff Gardens, | Sands Hotel
Baurnemouth, BH2 5HR Lirnited
Barrowfield Land known as Barrowfield Hatel, 1- | Samait Limited Freehcld CL41811
Hotel, Higrove | 5 Hilgrove Road, Newquay TR7 2QY
Road,
Newquay Land known as Barrowfleld Hotel, 1- | Samatt Limited Freehoid CL125848
5 Hilgrove Road, Newquay TR7 2QY
Land known as Barrowfield Hotel, | Barrowfield Hotel | Leasehold | CL247437
Hilgrove Road, Newquay TR7 2QY Limited
North  Shore | 234 Promenade, Blackpool FY1 1RZ | Samatt Limited (in | Freehold LA420981
Hatel, 224 relaton fo the
North 224 to 232 Promenade, Blackpoo! | freehold titles) Freehold L A421463
Promenade, FY11RZ
Blackpool
224 — 232 Promenade, Blackpood|, Freehold LA839519
FY11RZ
224 — 232 Promenade, Blackpool Freehold LA571178
FY11RZ
236 Promenade, Blackpool, FY1 Freehold LAN19598
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The Properly known as the North | Daish’s Manhattan | Leasehold | To be
Shore Hotel, 224 — 232, 234 and 236 | Hotel Ltd {in relation allocated a
the Promenade, Blackpoo! FY1 1RZ | to the leasehald fitle titte number
as more accurately defined in a 20 | to be granted. by the Land
years lease dated on or around the Registry
date of the Transaction made upon
between (1) Samait Limited and (2) registration
Daish's Manhattan Hotel Lid) (the of the North
North Shore Operating Lease) Shore
heing a lease of the whole of the Operaling
freehold land registered with fitle Lease
numbers LA420281, LA421463,
LA839519, LAS71178 and
LAN19598, and to be allocated a
new fitle number by the Land
Registry upon registration of the
Lease.
County Hotel, [ The County Hotel, Station Road, | Samatt Limited Freehold Cua0563
Kendal, Lake | Kendal, LAS 6BT
District
Property known as The County | Daish's County { Leasehold | To be
Hotel, Station Road, Kendal LAS | Hotel Lid allocated a
6BT as more accurately defined In a tlle number
20 year lease daled on or around the by the Land
date of the Transaction made Regisfry
between (1} Samatt Limiled and (2) upon
Dalsh's County Hotel Limited (the registration
Kendal Operating Lease) being a of the Kendal
lease of lhe whole of the freshold Operating
land registered with {ille number Lease
(GU90563 and to be allocated a title
number by the Land Registry upon
regisiration of the Kendal Operating
Lease
Claremont Land and buildings known as | Samatt Limited Freshold EB23495
Hotel, Grand | Glaremont Hotel, Grand Parade,
Parade, Eastbourne BN21 3YL
Eastbourne
land and builldings known as | Claremont Hotel | Leasehold | ESX350841
Claremont Hotel, Grand Parade, | Easthourne Limited
Eastbourne BN21 3YL
Somerset Land and buildings known as The | Samatt Limlted Leaschold | CYM106388
Hotel, St | Somerset Hotel, St George's
George's Crescent, Llandudno LL30 2LF
Crescent,
Central Land and bulldings known as The | Samalt Limited Leasehold | WAS57949
Promenads, Somerset Hotel, St George's
Liandudno Crescent, Llandudno LL30 2LF
Somerset Hotel, St George’s | Daish's Somerset | Leasehold CYM700433
Crescent, Llandudno LL30 2LF Hotel Limited

100866368.5\AF23 3




Prince Regent [ Land and buildings known as Prince | Samatt Limited Leasehold | DT317216
and Russell | Regent and Russell Hotels at 135-
Hotels, 135 - | 140 The Esplanade, Weymouth DT4
139 The | 7NG
Esplanade,
Weymouth Land and bulldings at 134 The | Samatt Limited Leasehold | DT371087
Esplanade, Weymouth DT4 7NF
Land and buildings known as 135- | Daish’s Regent | Leasehold | DT453352
140 The Esplanade, Weymouth DT4 | Hotel Lid
7NG as more accurately defined in a
lease dated 22 December 2016 and
made between (1) Samatt Limited
and (2) Dalsh’s Regent Hatel Limited
The Freehold Land known as the | Daish's Esplanade | Freshold NYK392067
Esplanade Esplanade Hotel, Belmont Road, | Hotel Lid

Hotel, Baelmont
Road,
Scarborough
YO11 2AA

Scarborough YO11 2AA
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UNREGISTERED LAND

Property Description i

-

Chargor

Property known as tand and bulldings at 134
The Esplanade, Weymouth DT4 7NF as more
accurately defined In an unregistered lease
dated 22 December 2016 made between (1)
Samatt Limited and (2) Daish's Russell Hotal
Limited {Weymouth Operator Lease 2)
orignally granfed out of the fitle number
DT371087 and which was excluded from Part Il
of the Landlord and Tenant Act 1854 and which
had a contractuai term expiry dale of 28
September 2018 and together with any new
inferest which has or will in the future be
acquired by Daish’s Russeil Hotel Limited In the
same premises originally demised by fhe
Exlsting Weymouth Operator Lease by virtue of
thelr continued accupation following the
contractual expiration of the Existing Weymouth
Operator Lease

Daish's Russell Hotel Ltd

Leasehold
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Schedule 3

DETAILS OF SHARES

Name of Company (in which
shares are beinyg charged)

Description and Number
of Shares

Name of Shareholder

Samait Limited

100 ordinary shares of £1

100 ordinary B shares of £1

Daish's Group Limited

Barrowfield Hotel Limited

100 ordinary shares of £1

Samatt Limited

Bournemouth Sands Hotel
Limited

100 ordinary shares of £1

Samatt Limited

Claremont Hotel Eastbourne
Limited

100 ordinary shares of £1

Samatt Limited

Daish's Coaches Limited 100 ordinary shares of £1 Samatt Limited
Daish's County Hotel Ltd 100 ordinary shares of £1 Samatt Limited
Daish’s Holidays Limited 100 ordinary shares of £1 Samatt Limited
Dalsh's Hote! Limited 100 ordinary shares of £1 Samatt Limited
Dailsh's Manhattan Hoiel Ltd 100 ordinary shares of £1 Sarnalt Limited
Daish's Regent Hotel Lid 100 ordinary shares of £1 Samalt Limited
Daish's Russell Hotel Ltd 100 ordinary shares of £1 Samalt Limited
Daish's Somersel Hotel Limited 106 ordinary shares of £1 Samatt Limited
The Devonshire Hotel Limited 100 ordinary shares of £1 Samatt Limited
Samatt {Group Services) 100 ordinary shares of £1 Samatt Limited
Limited

Daish's Esplanade Hotel Likd 100 ordinary shares of £1 Samatt Limited
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Schedule 4

DETAILS OF ASSIGNED INSURANCES

Insurance Provider Policy Type Policy Number Renewal Date
The National | Hotel &  Leisure | BRS5802330 2 August 2020
insurance and | Combined
Guarantee
Corporation Limited
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Schedule 5

DETAILS OF ASSIGNED ACCOUNTS

Account number

Sort code

Name of Chargor Name of | Account name
bank or
financial
institution
Barrowfield Hotel | Santander UK | Barrowfield Hotel
Limited Pl Limited
Bournemouth Sands | Santander UK | Bournemouth
Hotel Limited Plc Sands Hotel
Limited
Claremont Hotel | Sanlander UK | Claremont Hotel
Eastboume Limited Plc Eastbourna
Limited

Daish’s Coaches | Santander UK | Daish’s Coaches

Limlted Ple Ltd

Daish’s County Hotel | Santander UK | Daish’s County

Lid Plc Hotel Ltd

Daish's Group | Santander UK | Deposit Daish's

Limited Plc Group

Dalsh's Group | Santander UK | Deposit CF

Limited Pic

Daish's Group | Santander UK | Deposit BHF

Limited Ple

Daish's Holldays | Santander UK ; Daish's Holidays

Limited Plc NO1

Daish’s Holidays | Santander UK | Daish's Holidays

Limited Plc NO2

Daish's Hotel | Santander UK | Dalsh's Hotel

Limited Plc Limited

Daish’s Manhattan | Santander UK | Daish's

Hotel Ltd Plc Manhattan Hotel
Ltd

Daish’s Regent | Santander UK | Daish's Ragent

Hotel Lid Plc Hotel Ltd

Daish's Russell | Santander UK | Dalsh's Russell

Hotel Ltd Plc Hotel Ltd

Dalsh’'s  Somerset | Santander UK | Daish's

Hotel Limited Pic Somerset Hotel
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Limited

Samatt (Group | Santander UK | Samatt {(Group

Services) Limited Plc Srvs)

Samatt Limited Santander UK | Samatt Limited
Pl

The Devonshire | Santander UK | The Devonshire
Hotel Limitad Plc Hotel Limited
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Schedule 6

DEED OF ACCESSION

THIS DEED is made on [ ]

BETWEEN:-

(1

(2

[ ]1(the "New Chargor™), a company incorporated In England or Wales
whose registered office is at [ I

Dalsh's Group Limited {the "Company"} for ilself and as agent for and on behalf of
each of the other Chargors (as defined in the Debenture referred to below); and

(3 BARCLAYS BANK PLC as the Lender.

INTRODUCTION

(A) The New Chargor Is, or will on the date of this Deed become, a [wholly-owned]
Subsidlary of the Company.

(B} This Deed is supplemental to a deed dated [ 1{as supplemented and
amended from time to time, the "Debenture”) belween, among others, the Company,
each of the companies named in the Dehenture as Chargors, and Barclays Bank PLC as
Lender.

(G) The New Chargor al the request of the Company and In consideration of the Lender

making or continuing to make facilities avallable to the Company or any other member of
its group has agreed to enter into this Deed and become a Chargor under the Debenture.

IT IS AGREED as follows:~

1.

11

1.2

3.1

3.2

33

DEFINITIONS AND INTERPRETATION
Terms defined in the Debenture have the same meaning in this Deed.

The principles of interpretation set out In Clause 1.3 of the Debenture apply to this
Deed Insofar as they are relevant to it, as they apply to the Debenture.

ACCESSION

The Mew Chargor agrees to become a party to and to be bound by the terms of the
Debenlure with immediate effect and so that ihe Debenture shall be read and
construed for all purposes as if the New Chargor had been an original parly fo it as a
Chargor,

SECURITY

The New Chargor mortgages, charges and assigns to the Lender, all its business,
undertaking and assets on lhe terms of Clause 3 of the Debenture, provided that:-

the Land charged by way of legal morigage shall be the Land referred to in Schedule
1 {Land),

the Shares mortgaged or {if or to the extent that the mortgage doas not take effect as
a mortgage) charged shall include the Shares referred to in Schedule 2 (Shares) ;

the Assigned Insurances assigned shall inciude the Assigned Insurances referred to in
Schedule 3 (Assigned Insurances),
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34

a5

6.1

6.2

the Asslgned Accounts assigned shall include the Assigned Accounts referred to in
Schedude 5 (Assigned Accounts), and

the Charged Accounts charged by way of fixed charge shall include those referred to
in Schedule 6 (Charged Accounts).

CONSENT OF EXISTING CHARGORS

The Gompanhy by its execution of thls Deed confirms the consent of the existing
Chargors to the terms of this Deed and their agreement that this Deed will in no way
prejudice or alfect their obligations under, or the covenants they have given, or the
Security created by, the Debenture.

EFFECT ON DEBENTURE

The Debenture and this Deed shall be read and construed as one document so that
references in the Debenture fo "this Deed", "herein”, and ‘similar phrases will be
deemed to include this Deed,

For the purposes of this Deed and the Debenture and with effect from the date of this
Deed, the property and assets of the New Chargor morigaged, charged or assigned to
the Lender (whether by way of legal mortgage, assignment or fixed or floating charge)
by or pursuanl to this Deed shall form part of the Secured Assels and references in
the Debenture to the Security created by or pursuant to the Debenture will be deemed
to Include the Security created by or pursuant to this Deed.

GOYERNING LAW

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

EXECUTED AS A DEED AND DELIVERED on the dafe set out at the beginning of this Deed.
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SIGNATURE PAGES TO DEED OF ACCESSION

The New Chargor

EXECUTED as a Deed

by [PARENT/COMPANY]

acting by two Dlrectors or a Director and its
Secrelary:-

S et St S et

Director

Director/Secretary

Address: i 1

Facsimile number [ 1

OR

EXECUTED as a Deed by
[PARENT/COMPANY]

acling by [NAME OF DIRECTOR], a
Director, In the presence of:-

L A e

Signature of witness: Diractor

Name of witness:
Address:

QOccupalion:

Address: [ 1

Facsimile number [ 1

108886368.5\AF23 4




The Company

EXECUTEDR (but not delivered )

until the date herecf) AS A DEED )

by [ 1 LIMITED )

acling by:- )
Director
Director/Secretary

The Lender

SIGNED for and on behalf of )

I ] BANK [PLC] [Ple] [plc] )
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To:

Schedule 7

FORM OF NOTICE OF ASSIGNMENT OF INSURANGE

To be printed on the headed notepaper of the relevant Chargor

[Insert name and address of relevant insurer]

Date: [ i

Dear Sirs,

[DESCRIPTION OF RELEVANT INSURANCE POLIC[Y][IES] INCLUDING POLICY NUMBER]
(THE "POLIC[Y]I[IES]") [refer to an attached schedule if there are a number of policies]

1.

42

4.3

44

4.5

We give you nofice that we have entered into a debenture dated [ ] in favaur of
Barciays Bank PLC (the "Lender”) (the “Debenture").

We give you notice that, pursuant to the terms of the Debenture, we have assigned
{and, to the extent not validly or effectively assigned, we have charged by way of fixed
charge) to the Lender by way of securily ali of our rights, title, interest and benefils in
to or in respect of the Policfylies] including the benefit of all claims and returns of
premiums In respect thereof to which we are or may at any time become entitled.

With affect from the daie of receipt of this notice, we insfruct you to:-
name the Lender as co-insured in respect of] each of] the Polic[y][ies];

name the Lender as first loss payee {in respect of any claim or series of connected
claims in excess of £25,000} on [each of] the Palicly]fies];

promptly inform the Lender, without further approval from us, of any default in the
payment of any premium or fallure to renew [the]lany] Policy;

advise the Lender promptly of any proposed cancellatlon of [the]fany] Policy and in
any event at least 30 days before the cancellation is due to take place;

if the Insurance cover under [the]{any] Paolicy is to be reduced or any insured risks are
to be restricted, advise the Lender at least 30 days before the reduction or restriction
is due to take effect; and

disclose la the Lender, without further approval from us, such information regarding
the Policfyllies] as the Lender may from time to time request and to send it copies of
all notices Issued by you under lhe Policfy]lies).

Following the Lender's nofification to you that the security created by the Debenture
has become enforceable:-

5.1.1 all payments and claims under or arising from the Policlyllies] are to be
made ta the Lender to such account {(or to ils order) as it may specify in
writing from time to time;
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8.1

8.2

8.3

5.1.2 all remedies provided for In the Polic[ylfies] or available at law or in equily
are fo be exercisable by the Lender; and

513 all rights to compel the perfarmance of the Policly][les] are to be exercisable
by the Lender.

With effect from your receipt of this nolice all rights, interests and benefits whatsoever
accruing to or far the benefit of ourselves arising from the Policly]lies] (including afi
rights to compel performance) belong to and are exercisable by the Lender.

The authority and instructions contained in this notice cannot be revoked or varied by
us without the prior written consent of the Lender.

By countersigning this lelter, you confirm that;-

you have not recelived nolice of any previous assignments or chargas of or over any of
the rights, title and interests and bensfits referred to in this natice;

no amendment or termination of fthe][any] Policy shall be effeclive unless you have
given the Lender 30 days written notice of It or, if it is not possible to comply with such
notificafion o the Lender in agcordance with the provisions of the [relevant] Palicy, the
notice will be provided to the Lender in relation to such termination as soon as
possible; and

you will not, without the Lender's prlor written consent, exercise any right of set-off or
counterclaim in relation to any amounts owed under ar in connection with [the][any]
Policy.

This nolice, and any dispute or claim arising out of or in conneglion with it, shall be
governed by and construed in accordance with English law.

Please acknowledge receipt of thls nofice and your acknowledgement of the matters and
instructions sel out above within [5] days of recelpt by signing, dating and retumning the
enclosed copy of this letter directly to the Lender at | ] marked for the attention of

[

i

Yours faithfully,

for and on behalf of
COMPANY/

Acknowledged:

For and on behalf of

[Name of insurer]
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To:

Schedule 8

FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED ACCOUNTS (NOT BLOCKED

ACCOUNTS)

To be printed on the headed notepaper of the relevant Chargor

[Insert name and address of relevant account bank]

Date: [ 1

Dear Sirs,

1.

41

4.2

4.3

We give you notlce that we have entered into a debenture dated [ ] in favour of
Barclays Bank PLC (the "Lender") {the "Debenture").

We refer to the following bank account[s] which we hold with you (and any
replacement account or subdivision or subaccount of fihat]feach] account) (the
"Assigned Account[s]"):

Account holder Account name Account number | Sort code

|

We give you notice that, pursuant to the terms of the Debenture, we have asslgned
{and, to the extent not validly or effectively assigned, we have charged by way of fixed
charge) to the Lender by way of security all of our rights, title and Interest from time to
time in the Assigned Account[s] including, without limitation all money at any time
standing fo the credit of the Assigned Account[s] (whether in sterling or any olher
currency and whether in addltion 1o or by way of renewal or replacement for any sums
previously deposited or otherwise) together with all interest accruing from time fo time
in respect of such money.

Following the Lender's notification to you that the security crealed by the Debenture
has become enforceable:

any existing paymeni instructions affecting the Assigned Account[s] are to be
terminated and all payments and communications in respect of the Assigned
Accountfs] should be made to the Lender or to its order (with a copy fo us);

all moneys slanding lo the credit of the Assigned Accountls] are to be held to the order
of the Lender; and

all rights, inferests and benefits whatsoever accruing to or for the benefit of ourselves
arising from the Assigned Account]s] belong to the Lender.

Following the Lender's notification to you that the security created by the Debenture
has become enforceable, we are not permitted to wilhdraw or otherwise transfer the
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6.1

6.2

6.3

6.4

whale or any part of the money standing to the credit of the Assigned Account[s]
without the prior written consent of the Lender.

By countersigning this letter, you confirm that:-

no fees or perlodic charges are payable in respect of the Assigned Accouni[s] and
there are no restrictions on:

6.1.1 the payment of the credit balance on the Assigned Account[s]; or
6.1.2 the assignment of the Assigned Account[s] to the Lender or any third party;

you have nat received notice of any previous assignments of, charges over or trusts In
respect of, the Assigned Account[s];

following the Lender's natificalion to you that the security created by the Debenture
has begome enforceable, you will not permit us to withdraw or otherwise transfer the
whole or any part of the money standing to the credit of the Assigned Account[s}
without the Lender's prior written consent; and

you shall send all statements and other natices given by you relating to the Assigned
Account[s] to the Lender.

The autharily and Instructions contained in this notice cannot be revoked or varied by
us without the prior written consent of the Lender.

This notice, and any dispute or claim arising out of or in connaction with it, shall be
governed by and consirued in accordance with English law.

Please acknowledge receipt of thls notice and your acknowledgement of the malters and
instructions set out above within [56] days of receipt by signing, dating and returning the
enclosed copy of this lelter directly to the Lender at [ ] marked for the atiention of

[

I

Yours faithfully,

for and on behalf of
COMPANY/

Acknowledged:

For and on behalf of

[Name of account bank]
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To:

Schedule 8

FORM OF NOTICE OF ASSIGNMENT OF BLOCKED ACCOUNTS

To be printed on the headed notepaper of the relevant Chargor

[Insert name and address of relevani account bank]

Date: | 1

Dear Sirs,

1.

4.1

42

We give you notice that we have entered into a debenture dated [ ] in favour of
Barclays Bank PLC (the "Lender") {the "Debenture”).

We refer to the following bank account[s} which we hold with you (and any
replacement account or subdivision or subaccount of [that][each] account) (the
"Blocked Account[s]"):

Account holder Account name Account number | Sort cade

We give you nolice that, pursuant to the terms of the Debenlure, we have assigned
{and, to the extent not validly or effectively assigned, we have charged by way of fixed
charge) to the Lender by way of security all of our rights, title and interest from time to
time in the Blocked Account[s] Including, without limitation all money at any time
standing 1o the credit of the Blocked Account{s] (whether in slerling or any other
currency and whether in addition to or by way of renewal or replacement for any sums
previously deposited or olherwiss) together with all interest acoruing from time to time
in respect of such money.

With effect from the date of this notice:-

all moneys standing to the credit of the Blocked Account{s] are to be held fo the order
of the Lender; and

all rights, interesis and benefits whalsoever accruing to or for the benefit of ourselves
arising from the Blocked Account]s] belong to the Lender.

We are not permitted to withdraw or otherwlse transfer the whole or any part of the
money standing to the credit of the Blocked Account[s] withoul the prior written
consent of the Lender
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6.1

6.2

6.3

64

6.5

6.6

By cauntersigning this letter, you confirm that:-

no fees or periodic charges are payable in respect of the Blogked Aceount[s] and there
are no restrictlons on:

6.1.1 the payment of the credit balance on the Blocked Account(s); or
6.1.2 the assignment of the Blocked Account[s] to the Lender or any third party;

you have nol received notice of any previous assignments of, charges over or lrusts in
respect of, the Blocked Account[s];

you will not, without the Lendar's consent:-

6.3.1 exercise any right of combination, consolidation or set-off which you may
have in respact of the Blocked Account{s], or

6.3.2 amend or vary any rights attaching to the Blocked Account[s);

save as specifically set out In this notice, you will act only In accordance with the
instructions given by persons authorised by the Lender;

you wlll not permit us to withdraw or otherwise transfer the whole or any part of the
money standing to the credit of the Blocked Account|s] withoul the Lender's prior
written consent; and

you shall send all statements and other notices given by you refating to the Blocked
Account[s] to the Lender.

The authorily and instructions centained in this naotlce cannot be revcked or varied by
us without the prior written consent of the Lender.

This nolice, and any dispute or claim arising out of or in connection with it, shall be
governed by and construed in accordance with English law.

Please acknowledge receipt of this notice and your acknowiedgement of the matters and
instructions set out above within [5] days of receipt by signing, dating and returning the
enclesed copy of this letter directly to the Lender at [ 1 marked for the attention of

[

!

Yours faithfully,

for and on behalf of
COMPANY/

Acknowledged:

For and on bhehalf of

[Narﬁe of accounf bank]
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EXECUTION PAGES

The Chargors
EXEGUTED as a Deed

by DAISH'S GROUP LIMITED acting by a
Director, in the presence of:.-

Signaturs of witness: _
Director

Name of witness: 0S4 CuvEed

a2 Aldridge LLP

Mt et Tt T

Address:

o un“i'o:d Road
Qccupation: Zournemouth
QOLICA TN EH8 BEX

EXECUTED as a Deed )
by SAMATT LIMITED acting by a Director, in )
the presence of:- )

)

Signature of withess: _
Director

Name of witness: <2y Ao CONTRY

) Lestar Aldridge LLP

Address: Russsll House

o flon: Ociord Road
ccupatlon: Eournermouth

Soluda r Eitd4s BEX

EXECUTED as a Deed )
by DAISH'S HOTEL LIMITED acting by a )
Director, In the prasence of:- )]

)

Signature of wllness:_
Director

Name of witness: Qs ey COW Al

Address: i
ress Ll miﬁl_!drlclqe [
. Russe
Occupation: C)}cfard R(f.eiijse
ook’ Sourmnmernouth

BHR 8EX
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EXECUTED as a Deed )
by THE DEVONSHIRE HOTEL LIMITED )

acting by a Director, In the presence of:- }

}
Signature of witness: —

Diractor

Name of witness: SO.Sewr ConAN
Lasiai Aldridge LLP
Address: Fusas] House
Cdfonrd Road
Occupation: Zodimerrmouth
ToiamofL  EHE 8EX

EXECUTED as a Deed )
by BOURNEMOUTH SANDS HOTEL )
LIMITED acling by a Director, in the presence )
of:- )

Signature of witness: _ Direcio

Name of witness: SUSessy (SO UU'PH\I
Leniar Aldridge LLLP

Address: Russoell House
Oniord Road
QOccupation: Dournamouth
Q:Ll LT Bin aEX
EXECUTED as a Deed )
by BARROWFIELD HOTEL LINMITED acting )
by a Director, in the presence of:- )

)

Signature of wlthess: _
Director

Name of witness: <3 S CDQJH“\"
Lester Aldricige LLP

Address: Russell House
) Oxdord Hooad
Ocgupation: SZoumermaouih

LigA T B s
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EXECUTED as a Deed )
by CLAREMONT HOTEL EASTBOURNE )
LIMITED acting by a Dlractor, in the presence )
of - )

Signature of witness: _ Director

Name of witness: < ) ¢pwd COUES)

Learer Aldridge LLP
Address: Russse)) Houéje
_ Ondord Fload
Occupation: Eournermauth

QouicATOo BHE 8EX

EXECUTED as a Deed )
by DAISH'S REGENT HOTEL LTD actingbya )
Director, in the presence of- )

)

Signature of witness: _
Director

Name of wilness: S_xgm CRUSND

Lester Aldridge LiLF

Address: Hussell House
Ondard Fioad
Qccupatlon: LEournernaouih

DuiaToy, BHE 8EX

EXECUTED as a Deed )
by PAISH'S RUSSELL HOTEL LTD acting by )
a Director, in the presence of:- }

)

Signature of witness: _
Diractor

Name of witness: <Z\) § Ad (DWW AN
Lesior Aldridge LLP

Address: Russel! House
- Cxdfore Hoad
Occupation: Bouwrmnmemouth

Lo TU\EE"HS aEX
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EXECUTED as a Deed
by DAISH'S SOMERSET HOTEL LIMITED
acting by a Director, In the presence of-

Signature of witness: _
Director

Name of witness: <y § AN COuwa]

Nt S Nt ol

Address: Lesteyr Aldridge LU
Russell House
Occupatlon: Chdord Roaad

Eourmamaouth
QOUITUATOR B 85X

EXECUTED as a Deed
by DAISH'S COUNTY HOTEL LTD acting by a
Director, in the presence of:-

Signature of withess: _
Director

Name of witness: o0 S C.OULA/
Lezier Aldricdge LLP

Address: Russell House
Ondorc Road
Occupatlon: Bournemouth

O CrToa. BHE 8iEX

EXECUTED as a Deed
by DAISH'S MANHATTAN HOTEL LTD acting
by a Director, in the presence of:-

Signature of wilness: _
Director

Name of witness: 1) SAam) C'—'D\NW\)
Lasier Aldriclae L
FRusosol }—{m.;éﬁa

. Oncfordd Road
Occupation: iZournamauth

LoLic A TonE HE BEX

L

Address:

109886368.5\AF23 52




EXECUTED as a Deed
by DAISH'S HOLIDAYS LIMITED acting by a
Director, in the presence of -

Signature of witness: _
Director

Name ofwitness: C-u5 Aed COuUPRS

Lesier Aldrida
Address; Russeil i-{ousgee a
_ Oxdord Road
Occupation: Elournemouth

oLy u,—‘_m{c}H!‘?. SBEX

L

EXECUTED as a Deed
by DAISH'S COACHES LIMITED acting by a
Director, in the presence of:-

Signature of wiiness: _

Name of witness: L )G A COIP-)

Address: ;l:_eu*:;r Aldridge LLP
Huzsell House
a fion: Ondord Moad
ccupation. Eoumernauth
SN TR B8 85X

S St e et

Director

EXECUTED as a Deed )
by SAMATT (GROUP SERVICES) L\MITED )
acting by a Directar, in the presence of:- )

)

Signature of witness: _
Directo

Name of wilness: < 4 cn gy CavEN

) L. r Aldridge LILP
Address: ¥l House
il Foad
ouriErnouth
18 OEX

Occoupatlon:
SO ATON-
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EXECUTED as a Deed }
by DAISH’S ESPLANADE HOTEL LTD acting )
by a Direclar, In the presence of:- )

)

Signature of wilness: _
Director

Name of witness:  S\O§ Q) COae
4

_ L sxr Addridoe
Address: Hunsel F-EDLJB% HLP
- @)3(‘[“:::;"(:1 Foad
Occupation: Ciournernouth

The Lender
SIGNED for and on behalf of )
BARCLAYS BANK PLC )
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