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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8124207

Charge code: 0812 4207 0029

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th April 2017 and created by SIGNATURE LIVING HOTEL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 25th April 2017 .

Given at Companies House, Cardiff on 26th April 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS CONSTRUCTION ACCOUNT CHARGE is dated SA PV 2017

PARTIES:

{1} SIGNATURE LIVING HOTEL LIMITED {Company Number 08124207} whose registerad
office is =l Millennium House, 80 Victeria Blrest, Liverpool, Mersevside L1 8JD {the

“Chargor'y;

{2 THE COAL EXCHANGE HOTEL LLP (g limited Hiability partnership incorporated and
reglstered in Enaland and Wales with regisiration number OC407336) whose regisierad office
is at 128 Buckingham Palace Road, London SWiW sa {lhe "Chargesa™.

BACHGROUND:

By the Develepment Agreement the Chargor has agresd o undertaks certain obligations concerning
the davelopment of the Property and to provide security for those obligations upon the erms aet aut in

s Charga.
TERMS AGREED

1. Definitions

1.4 In this Charge (including the infroducifon) unless the context otherwise requires the following
exprassions shail have the following meanings:;

Actount s he inderest booring aceount anened itk Ahe: Areoun
o sort oodeg ] Hand indludes any
stib-account, any redesigoation of that sccouni and ANy Setning
substituted therefor) by and in the name of the Chargar and
Includes aft sums for the time being held therein pursuant {o this
Charae;

Account Bank means Lloyds Bank plc al Its branch at Lioyds Bank, Water
Sreet Branch, Liverpool;

Building Coniract has the meaning given to il in the Development Agresmeant:

Charged Assets means all of the proveny expressed o be charged or assigned
i favour of the Chargee pursuand to clauss 3 of this Charge;

Lhargoe's Rights has the meaning given 1o # in clause 6.1
Conlraetor has the meaning given o il In the Developmend Agresment;
Bevelopmend means an agresment for the carrving out of varous works 2¢ ihe
Agresment Propery dated the date hercol and made between {1} the

Charges and (2) the Chargor;

Encumbrants means  any  mortgage,  charge, lien, pledge or  other
snCUMbrance securing any eifigation of any person or any
other type of preferental arrangement  {including  without
Amilation,  trust,  setoff,  Gie  trancler and  relention
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Enforcement Event

Insolvency Event

SOPEREIGE

arrangemenis) having 4 similar affect;

means any of the evenis specified in olause §;

means,

{a}

{6}

{c)

{d}

the commencement of any volunlary winding-up oF
liguidation the making of any ordar for the compulsory
winding wp for liguidation or the amalgamation
reconstruction reorganisation dissolution of receivership
or the commencement of the administratlon in respect
of the Chargor or any of its Subsidisries {and
commencemant shall include the presenialion of a
patition or the comwening of a meating for the purpose
inter alia of passing a resclulion for or with a view to
any of the foregoing) save for the purposes of
reconstruction of 2 solven! company; or

the Chargor or any of iz Subsidiariee becomes
insalverd or is unable v pay s debis within tha
meaning of seclion 123 of the Insolvency Act 1886 on
the assumption for the avoidance of doubt such sedlion
applies o a limited lisbility partnership or cartifies that it
is unable to pay iis debls in full as and when they fali
dug or the Chargor or any of iis Subsidiaries otherwise
betomes ineclvent or suspends making pavinents o sl
or any clase of s crediiors or announces an intenlion 1o
do s oF

the Chargor or any of iis Subsidiaries proposes or
convengs a meeting of or proposes 1o enier into any
gensral assignment arangement or composition for the
senefit of its crediiors or cesses or announces is
intention to cesse all or & malery) padt of s business;
or

the appointment of a receiver or similar officer in
respect of all or any part of the assels of the Chargor or
any of its Subsidiares or the Chargor or any of its
Subsidlaries requesis any person 1o appoind such 2
receiver or simitar oflicer or any other steps are taken lo
erorce any charge or other sscurity over any of the
proparty of the Chargor or any of its Subsidiaries or any
analogous event iakes place under another jurisdiction;
of

ary distrass, sxecution, altechmernt or other legal
procaess affects he whole or a materal pert of the
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aszats of the Chargor or any of s Subsidiaries and i
not discharged within 21 days; or

i aty steps are {aken by ancther creditor io repossass
afy goods in the possession of the Chargor or any of its
Subsidiaries under any hire purchase, conditional sals,
leasing, relention of tills or similar aranoement;

Mandale Letter means the lelter addressad o the Account Bark in the form
attached in the Appendix hareto and marked "Mandals Letler”;

MNutics of Completion of has the meaning given io thal expression in the Building
Making Good Contract;

Previous Development means an agreement for the carrving out of varlous works in
Agreerment recpect of 86 bedrooms, the coremon pans and the struchure af
The Coal Exchange, Mourt Siuan Square, Carditf CF10 5F0
dated & Aprilt 2018 and made between (1) the Charges and {2}

the Chargor,

Projsct Monitoy means the project moniier appointed by the Charges in relation
ta the development of the Properly and as notified in wiiling to
tha Chargor,

Propariy means the legsehold property of 6 hedmoms known as The

Goal Exchange, Mount Stuart Souare, Cardif CF15 BFQ baing
part of the property comprised In Thie Numbsr WABTO4R being
the property comprised in a Lease daled the date hereof and
made betwsen {1} the Chargor and {2) the Charpee and;

Secured Obligations means he obligations of the Chargor (0 carry out and periomm
its obligations under the Development Agreement and the
Frevious Developmant Agreement;

Esnurity Sum means £11,668 288 {Eleven Millon Six Hundrad and Shay Eight
Thousand Two Hundred and Bighty Six pounds) to represent
such sum as required lo be deposited under the Development
Agreement; and

Bubsidiary has the meaning given o it In the Companies Act 2008,
1.2 Urdess the context oiherwise requires:
{a} words importing the singuiar shall include the plural and vice versa;

{b} references fo any statule shall include any statlutory modification, exiension or re-
enactment of it or of any pard of it for the time being in force and shall slso include all
mstruments and regulations deriving validily from the! siatule,
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2.

2.2

3.1

4.1

4.2

{ct references o this Charge or any other deed, agreement or document shall be 1o this
Charge or, as the oase may ha, such other desd, agreement or dooument as the
same may from {ime o time be amended, varied, altersd, medified, supplemented or

novalad;

{d} headings are includsd for pase of refersnce only and shall be ignored for the
purposes of interpratation;

{e} & reference to the “Account Bank” or any other person shall be consirued so as io
include its successors in title, permitied assigns and permiftad ransferpes;

i references o a clause or a schedule shall he o 2 clause of or schedule to this
Charge;
{ unigss the context otherwise requires, the defined terms in the Devsiopment

Agresment shall have the samae meaning In this Chargs,

The Agsount

The Chargor covenanls with the Chargee tha! it will on the data of this Charge pay the
Seturity Bum into the Account.

The Chargor and the Chargee will on the date of this Chargs delfiver the Mandate Latier (o the
Account Bank and shall procure that on the date heraof the Chargee shall recelve an
acknowledgemant thereof in the Torm set oul In tha Appendix from the Account Bank,

harga

The Chargor hereby covenants with the Charges that all the Secured Obligations will be duly
and punciually dischsrged in accordance with the Developmant Agreament and the Previpus

Development Agreement,

The Chargor as beneficial owner and wilk full title guaraniee and as a confinuing seourity for
ihe payment and dischargs of all of the Seoured Obligations charges 1o the Chargee by way
of first fixed charge ths Account and the full cradil balance thereon and al rights and baneflis
acoruing o or arising in connection therewilh.

Blocked Acoount

Until discharge or release of this Charge In acoordance with tlause 10, the Chargor shail nol
be entilied o withdraw any amount from the Account otherwlse than as parmitied by the
Development Agreemant and the Pravious Development Agreement and In accordance with
the provisions of this Charge (including the Mandale Ledter) and &l interest accruing on &y
credit balance on the Account shall form parl of the sacurity hersunder ut {subject to ths
exercise of any rights in clause BY if and when the seourity hereunder is released shall then
beiong to the Chargor absolulely,

Any withdrawal from the Account which may be permilied as aforessid shali not be desmed to
be a release of this security over any other monies then or at any time therosfter forming part

of the Charged Assels,
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5.4

52

81

8.2

8.3

.4

6.5

B&

Appropriation and Deposit

Any lime after an Insolvency Event has occurred In refalion lo the Chargor or the Chargse
shall have made a demand In writing on the Chargor In respect of any default by the Chargor
in meeling any of the Secwed Obligations the Chargee shall be at tiberty and is hereby
irrevocably and uncondilionally authorised by the Chargor on writlen demand to the Account
Bank to appropriale the relevant part of the Charged Assels as may be 7equired to salisly the
Securad Obligetions then accrusd and where appropriale to require the Account Bark to pay
to the Charges the Cherged Assels in accordance with the Mandate Leiter or such of the
Charged Assels ss shall be sufficient to salisfy the Sscured Obligalions then accrusd
Provided that i at tha time of such appropristion thers are monies due and payable by the
Chargor to the Confractor pursuant fo the Building Coniract then the Charges shall out of
such appropristed sum make paymend to the Chargor or the Conlracior {in s discration) in
relation to such sum,

Any written demand givén by or on behalf of the Chargee pursuant to clause 5.9 o the
Account Bank shall, In favour of the Account Bank be conclusive evidence thal the demand
made on the Chargor pursuant (o clause 5.1 was properly made, given and roceived and that
the amount to be withdrawn from ihe Account s in accordanca with clause 8.1

Mizcellansous

Mo faillure fo exercise, or delay on the Chargee’s parl in the exercising of any of its rights,
powers and remedies under this Charge or at law (collectively the “Chargee's Righis”) shall
opsrate or be conslusd as g walver thereof, nor shall any single, partial or defective exerpisa
of any of the Chargee's Righis preclude any further or other exercise of that ane of the
Charpas's Rights or of any other of ihe Charges's Righis.

The rights, powers and remeadies of the Charges under this Charge are cumulalive and are
not, nor are they to be conelrued as, exclusive of any rights, powers and remedies provided

by law,

The Chargee may give time or other indulgence or make any other arrangemerd, varigtion or
release with any person in respect of the Sacured Obligations or any other security or
guaraniee for the Becured Dbfigations without derogating from the Charger's Biabilities or the
Chargee's righis, powers and remadies under this Charga,

Meither the Chargor nor the Chargee may pssign or in any way transler any of is rights or
obligations under this Charge,

The Chargor shali supply coples of statements ralating io the Account {no less frequently then
monthly) 1o the Chargee or ¢/c Ingman Capilal Pariners Limited or such other persons as may
ba notilied by the Chargee o the Chargor.

The Chargor shall a1 all times so long as a signing authority appliss in relalion to the Account
ansure thal amounts cannot by withdrawn by | without a signature of @ representative from

ihe Chargee,




8.1

8.2

Further Assuranca

The Chargor shall 81 #8 pwn expense execule amd do all such assurances, scts and things
{(including without limitation s giving of insfructions andior aulhorisations to the Account
Bank) as the Chargee may reasonably require for perfecting or protesting the security
intended to be cresied hereby over the Charged Assats or any part thereof or for Tacilitating
the realisation thereof and in the exercise of the Charges's Rights and all powers authorities
and digcrations vesled in the Charges or any Recelver or their respective delagates or sub-
delegates.

Representations and Covensnts

The Chargor hereby represents and warrants on the daie of this Charge and sach dale that
this Charge is outstanding 1o the Charges that:

{a1 the Chargor is and will be at g limes during the subsisience of the securily harehy
created [but subject 1o the security hsreby created) the sole legal and beneficial
owner of the Charged Assets free from any Encumbrance;

{b) the Chargor will not at any lime during the subsistence of the security heraby oreated
creale grant extend or permit to subsist any Encumbrance on or over or sell or
oltherwise dispose of or agree 1o sell or otherwise dispose of the benefit of all or any
of its right tills and inferest in and Io the Charged Assalg;

{c} 1 is duly incorporated ang validly exisling under the laws of the place of is
incorporation:
{d} this Charge constiluies its legal, valid and binding obligations, is within its powers and

has been duly autharised by it;

{&) this Charge doss not and will not breach any instrument, agreement or undertaking or
violate any applicable law, rule of regulation; ang

{f st consents and authorisations necessary in relation o this Charge have Leen
obtained and are In force.

The Chargor hereby undartakes with the Charges that:

{2} the Chargor is and will be at afl times during the subsisience of the secyrily hereby
created (but subject fo the security hereby created) the sole legal and bensficial
owner of the Charged Assets free from any Encumbrance; and

(b} the Chargor will not at any time during the subsistence of he security hereby ¢resied
crodle grant extend or permit to subsigl any Encumbrance an gr ovar or ssf or
otherwise dispose of or agree 1o self or olherwisa dispose of the benelit of alt or any
of its right title and interest in and to the Charged Assets,
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8.2

8.3

B4

10,

101

10.2

11,

1.1

Continuing Sscurity
The security created by this Charge shali:

be a continuing security and shall not be affectsd by any intermediale payments or
settlements of account or any pant of the Secured Obligations:

not be discharged or affected by any fallure of, or defect in, any agreemsani given by or on
behalf of the Chargor in respect of any Securad Obligstions or by any egal mitation, iack of
authority of any person appearing to be acting for the Chargor in any matter in respeoct of any
Becured Obligations or by any other facl or circumsiances {whather or not known to the
Charger or the Chargee) as a result of which any Sectred Obligations may be rendered
iiepal, void or unenforceable by the Chargee;

not be affectad or prajudiced by the insolvency or liquidation of the Chargor or by the Charges
holding er taking any other or fulure securilies or varying, releasing or omilting or naglecting
to enforce any such securities or by the Chargee varying or determining any credit to the
Charger or giving lime or any olher indulgence to or making any other arrangements with o
accepling any composition from the Chargor or any other person lable in respect of or having
given securily for the Secured Obligations: and

be additional and without prejudice (0 any other securities which the Chargee may from time
o Hime hold,

Release and Reassignment

Upon the date of the issue of the Nolice of Complstion of Making Bond the Chargee shail
forthwith at the request of the Chargor countersigned by the Lhergees resssign relsase or
otherwlse discharge the securily created by this Chargs.

All monies which are properly withdrawn from the Accound in accordance with the provisions
of this Charge shall be deemed to be released from the security created by this Charge with
effect from the fime of such withdrawal,

Severance

¥ at any tme any provision hereo! 's or hecomes ilegal, invalid or unenforceable in any
respact {oF any of the securily inlended 10 be created by of pursuent to this Charge is
ineffective] under the law of any jurisdiclion, such tegality, invalidity or unenforceability shai!
nnt wifect;

the legalily, validity or snforceabiiity of the remaining provisions or the effectivensess of any of
the remaining securty under such law; or

the legality, validity or enforceabiiity of such provision or the effectiveness of such SEUFlY
ander the laws of any ather jurisdiction.




12,

2.1

12.2

12.3

133

13.2

14,

14,1

14.2

14.3

Power of Attornay

Appolntmant

By way of security for ihe performance of s obligalions under this Charge the Chargor
irrevocably (within the meaning of Section 4 of the Powers of Aftorney Act 1971} appoints the
Chargee and any receiver joinlly and severally as iis atlerney with Rl power of delegation
and iniis narme and on its behalf and as its act and desd 1o sign seal execute defiver parfect
and da any dead assurance agresment instrument act or thing which may be required or may
properly be deemed desirable for any of the purposes set oul in this Charge.

Ratification

The Chargor shall ratify and confirm all things done by the altorney in the sxercise or
purported exercise of the allorney's powers.

Irrevocable Grand

The power of attorney granted under clause 12 as regards the Charges any Receiver and iis
or their delegated and substitutes (as the Chargor acknowiedges) are granted irrevocably as
part of this securily to secure proprietary interests of and the performance of s obligations
owed in the respeclive doness within the meaning and for the purpnses of the Powers of

Altornay Act 1871,
Administration

thpon an applicetion being mads 1o the Courd for an administration ofder in respect of the
Chargor by a persen other than the Chargee {or a person connected with (he Chargea) the
Charges may appoint by wriling any person or persons {being qualified v a¢t as an
insolvency practiioper within the meaning of the Insolvency Act 1988} o be a receiver and
manager or receivers and managers of all or any part of ihe Charged Assets and sush DArsen
or parsons shall be eniitled and empowered o exercise ol powers conferred on 8 recaiver by
the said Act Including (though without prejudice i the generalily of the foregoing) the powers
conferred by schadule 1 theraof,

The Chargee is not entitled lo exercise lis powers in relation to the assels charged by
ciause 3 save only in acoordance with the express provisions of this Charge.

Motices

Each communication o bs made under thiz Charge shall be made in writing and may be
made by lelier or facsimile.

Any communication o be made or delivered by one pariv ta the other shall be made or
defivered to that other parly at 15 addrass set out at the beginning of this Charge o7 1o surh
other addrass as may from lime o time be notified by one party to the other in accordance
wilh this clauss,

Any communication made or delivered for any purpose of this Charge shall be deemed made
of dalvered when dispaiched in the case of a facsimile or in the cage of & lefler whan (ot 5l

&



the releven! address or two business days after dispaich by prepaid firsi class post in an
aenvelope addressed 1o the relevant sddrass,
18, Lisbility

The Chargor shall have no fability 1o the sxtent thel the Charges shall fall or delay authorising
the release of any monies from the Account in sncordance with the provigions of the
Development Agreement and the Fravious Development Agreement and this Charge to
enable the same to be paid o meet the Secured Obligatinns.

i6. Lawy

This Charge and any non-contraciual obligations arlsing oul of or in sonnedtion with it shall be
govermnaed by and consiruetd in atcordance with English law.

IN WITNESS whereo! (he Charge has been execiuled as 2 deed by the Chargor and is intended 1o
be and iz hereby dalivered ofi the dale first above writtan,
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APPEMDIA

Mandate Lellar

TO: Lioyds Bank Plc

DATED 2017
Dimar Sirs

Signature Living Hotel Limited {‘we", us" and the “Chargor”) enclose a copy of the Charge (the
"Charga’) made the [»] 2017 between ourselves and The Coa! Exchange Hotel LLP (ihe "Charges’)
and we give Lloyds Bank ple {"you" and the “Account Bank"] notice that we have charged in favour
of the Chargee our right, tile and interest in all monies credited 1o or for the time being standing to the
credit of our deposit account with you numbered sort cods {tha "Account”)
{togalher with the debi reprasentad thereby and the Account) upen the terms of the Charge.

Unless the conlext otherwise raquires, the defined terms in the Charge shall have the same meanings

in this leller,

The Charger and tha Chargee Irevocably and uneondiionally Instrusts and suthorises the Account
Bank {notwithsianging any pravious instructions whatsoever which we may have given 1o you 1o ihe
contrarvy

1. 1o disclose o the Chargee such information relating to the Account as the Chargae may 31
any time and from time {o lime requesi you to discloss o i

2. unless snd untl the Chargee gives o you writien notice to the conirary, io aci in acoordance
with tha following instructions In ralation 1o payments from the Account

21 the Account Bank will nol be required {o make any payments from the Account until the
Construction Pack, including for the avoidance of doubt the Collateral Warranties and the
Appointments have been duly executed and delivered to the Chargee from {1} the Confractor,
{2} each of the Consultants and {3) any Sub-Contraclors from lime 1o Ume appointad by the

Conlracior;

2.2 ihe Chargor shall notify you of the nst amount due for payment 1o the Confractor {as defined
in the Deveiopment Agresmant) such nel amount being the amount set oul In the payment
notice issued by us {being the "Employer” under the Developrnent Agreement} pursuant
the relavant provisions of tha Building Contract less the amount set aut o any wilhholding
notice issued by us under the Building Contract (it anyy,
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2.3

2.4

2.5

3.1

3.2

the Project Moritor {which shall be appointad from time (o time by the Chargee and nolified to
yvou} shall nolify vou and the Chargee that the net amount spacified in the payvment notice In
paragraph 2.2 above represants the amouni payable under the Development Agraement at

that time,

upon the recsipt of the notificalions in peragraphs 2.2 and 2.3 above pay the net amount from
the Acoount to the acoouni s&t oul in paragraph 2.5 below;

unless and untdl the Chargee 8t any fime is enlitiad to exercize He rights under iis seourly in
respect of the Charge gives you writlen nolice o the contrary all paymants from the sconunt
gre to be made inlo the Conbiactors (as defined in the Developmen! Agreement) bank

account,

all sums released fram the Account pursuant to this Charge shall include a deduction egual to
the retention [f any) agreed under the Development Agresment and such ratention shali be
held within the Account as security for the due and proper discharge of the Sscured
Obligations and {a3 1o ens half of the relention) after the Fraclical Comglelion Date for the
remedying of delecis asppearing in the Works carried ouf pursuant to the Development
Agreement AND the Charges shall procure the releass to the Chargor of the saild retention lor
such pari thereof a5 shall remain foliowing any recourse thereio by the Chargee hereundsr):

as lo ona-half thereof within five working days following the Practical Completion Date;

as o the remaining one-half thereof within five working days sller the issue of the Cerntificate
of Completion of Making Good Defacts;

upon the Fractical Completion Diele the balance remaining in the Account (less the amounts
referred to in paragraph 3 above) shall immediately be released and paid {o the Chargor;

on Fractical Completion {as defined in the Development Agreement betwean us and the
Charges} (o pay the balance remaining in the Account at such time fo the Chargor,

in each case without reference to of further authority from us and withaut enquiry by vou as 1o the
justification for such discliosurs, Instructions, notice or slatement.

The instructions and authorisations which are conizined in this {etler are subject slways o the
provisions of the Development Agresment and shall remain in full force and sffect unti! the Chargee
gives you notice In wriling countersigned by us that the Charge has besn released in which avent you
shall then only teke instructions from us.

This leiter and any non-conlractual obligations arising out of it or in connection with it shall be
governed by and construed in accordance with the Laws of England.

Yours faithfully

For and on behalf of LIMITED

For and on behall of the I




Foem of Acknowledgemeant

Teo: The Coal Exchangs Hotel LLP angd Sigrature Living Holel Limited

From: Llovds Bank plo

DATED [#] 2017
Desr &g

We hereby soknowistge receipl of a letter daled 2017 and adiressed
o us trom Bigneture Living Hotel Linitad {the "Chargor”) and The Coal Exchiange Holsl LLP
{the "Chargee"} regarding the Account mentioned In such letler and, subject always fo the provisions
of the Developmant Agreamant

{a) we accept the instructions and authotsallons contained in such latter; and
{b} we undartake fo sct In agcordance and comply with the terms of such letter,

Thig scknowledgement and any nor-conlractusl obfioetlons erising oyl of it or in connectibn with it
shall be governad by and sonstrusd In accordance with English law.

By

For and on behalf of Ligyds Bank ple.

=
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SIGMATURE PAGE

EXECUTED as a deed, and delivered by }
SIGNATURE LIVING HOTEL LIMITED signed )
by ona director in the presence of, |

} Direclor

Independent Witness

Bignature
BT TS

Addrasy

Cicoupation

EXECUTED a3 a deed for and on behalf of )

THE COAL EXCHANGE HOTELLLP }

acting by ong member in the presence of; ; o
} Member

Incepandent Winess
Signature
Mame e R o e B e na

Address

Clooupation

MEEREIAT



