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Registration of a Charge

Company Name: DUNALASTAIR HOTEL SUITES LIMITED
Company Number: 08670756

Received for filing in Electronic Format on the: 17/02/2022 XAY073DK

Details of Charge

Date of creation: 15/02/2022
Charge code: 0867 0756 0003
Persons entitled: CYNERGY BANK LIMITED

Brief description:  ALL RIGHTS, TITLE AND INTEREST IN THE PROPERTY (AS DEFINED IN
THE INSTRUMENT EVIDENCING THE CHARGE ACCOMPANYING THIS
FORM MR01) AND ALL INTELLECTUAL PROPERTY (AS DEFINED IN THE
INSTRUMENT EVIDENCING THE CHARGE ACCOMPANYING THIS FORM
MRO1)

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BRODIES LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8670756

Charge code: 0867 0756 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th February 2022 and created by DUNALASTAIR HOTEL
SUITES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th February 2022 .

Given at Companies House, Cardiff on 18th February 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



Certified a true copy save for material redacted pursuant to S859G of the
Companies Act. »

Dabenture
Duted: 15 February 2022

B WEEN:

{1} Dunalagtair Hotel Sultes Limitad, {Company Reglstration Number (08670758) whose
registered office Is at 50 Havelock Terrace, London SWE 4AL Cvou/your/youre™): and

{2} Cynergy Bank Limited, (Company Reglstration Number 047284213, of 27-31
Charlotte Streel, London, W1T 1RP Mwe/ourfus™).
i Definltions and Interpretation

1.4 In this Debenture the expression:

TAccount” means any credit balance from time to tme on any sccount opened or
malntained by vou with us or any other financial institution,

“Assets” means your Property, business, assels and undertakings present and future,

"Borrower” means Dunalastalr Hotel Limited, {Company Registration Number
10458462 whose reglstered office Is at 50 Havelock Terrace, London SW8 4AL,

"Business Day” means a day (other than & Saturday or Sunday) on which banks are
open for general business in London.

“Lonflidential Information® has the meaning given to it In & Paclilty Letter orany
conditions expressed to be incorporated into that Faclity Letter.

"Contract” means those contracts specified In Schedule 1 (Contracts) together with
any other conbract entered Into by vou after the date of this Debenture and
designated as such,

“Enforcement Event” means the ocourrence of an Bvent of Default which Is continuing.

*Facliity Document” has to the meaning sel out in a Facllity Letter or any conditions
axpressed o be Incorporated Into that Facllity Letter,

“Faciity Letter” means any facliity letter between sach Borrower and us as lender,

“Insurance Policles” means any policy for Insurance (Including e Insurance or
assurance) in which you may from time to time have an interest together with all
amounts payable to vou under or In connection with such policles.

“Lease” means, In relation to any of the Property which is leasehold, the lease or
leases pursuant to, and in accordance with which, you hold such Property, and any
instrument supplemental to It or which is expressed to be coliateral to it orentered
into pursuant to or In accordance with its terms.
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"Liabilltles” means all of your and each Borrower's prasent and future obligations
and liabilities of any kind and In any currency {(whether actual or contingent and
whether owed jointly or severally or In any other capacity whatsoever) to us
together with all costs, charges and expenses incurred by us in connection with
the protection, preservation or enforcement of our rights, including but not limited
to obligations and liabliities under the Facility Docurnents or any other document
evidencing or securing any such liabiliities.

*Property” means all of your freehold and leasehold property and any part or parts of
it, together with:

{@) all bulldings and fixtures (including trade fixtures) and fixed plant and
machinery at any time thereon;

{b) all easements, rights, agreements, powers, benefits, warranties, remedies,
security, guarantees and Indemnities in respect thereof;

{c} all rights under any license, agreement for sale or agreement for leasein
raspect of any of the Property;

{d} all proceeds of sale of any of the Property; and

(@) the benefit of all covenants rights, guarantees, Securlty, claims, causes of
action, remedies and indemnities of any nature enjoyed or held In relationto
that Property or the Leases,

and “Property” shall mean any of them.
“Party” means a party to this Debenture.

*Receiver” means an administrative receiver, recelver and manager or a recelver, in
each case gppointed under this Debenture,

"Security” means any mortgage, charge, pledge, lien, assignment by way of security
or any other security Iinterest securing any obligation of anvy person or ahy
arrangement having similar effect.

“Security Perlod” means the period beginning on the date of this Debenture and
ending on the date on which we are satisfied that the Liabilities have beenirrevocably
and unconditionally discharged in full and all Faciilties have been cancelled in full.

1.2 Unless & contrary Indication appears, a reference in this Debenture to:

1.2.1 us, you or any other person shall be construed so as to Indude, where relevant,
our/lts successors In title, permitted assigns and permitted transferees:

1.2.2 8 clause or Schedule, is to a Clause of, or a Schedule to, this Debenture;

1.2.3 a Fadlilty Document or any other agreement or instrument is 2 reference to that
Facility Document or other agreement or Instrument as amended, novated,
supplemented or restated (however fundamentally) orreplaced;

1.2.4 a provision of law is a reference to a provision of any statute, treaty, iegislation,
regulation, decree, order or by-law and any secondary legislation enacted under a
power glven by that provision, as amended, applied or re-enacted or replaced whether
before or after the date of this Debanture and all subordinate leglsiation made from
time to dme under that statute or other provision of law;
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1.2.5 & regulation includes any regulation, rule, officlal derivative, request or guideline
{whether or not having the force of law) of any governemental, Intsrgoverremeantal or

supranationz! body, agency, department or regulatory, seif-regulstory or other
autharity or organisation;

1.24.6 one gender shall include & reference Lo the other gerglers;

i.2.7 assebs ncludes present and future properties, revenues and rights of every
description;

1.2.8 8 charge or mortgags of any freshold or lsssehold property or of any property haeld
under o lease or sub~lesse Incudes all premises and fxlures {exciuding tenant’s
fimbures In relation to property sublet to o third party) on that property, the proceeds
of sale of any part of that property, snd the beneft of any covenants for title {orany
monies paid or peyable In respect of them) glven or entered Into by you In tithe In
reepert of that property: and

1.2.8 & tme of day is a reference o London time,

The terms of the other Facility Documents and of any slde letters between the Parties In
relation o the Faclilty Documents are incorporated in this Debenture o the extent regulred
for any actual or purported dispostton of the Property In this Debenture 1o be a valld
dispasition In accordance with Section 2{1) of the Law of Property (Miscellaneous Provisions)
Act 1589,

Bvery dizposition effected by this Debenture In respect of the Property s made with fulltltle
guarantes. The other terms of this Debenbure do not limit or extend any of the covenants
impiled by virtue of Pert 1 of the Law of Property (Miscellansous Provigions) Act 1984 but

greate separste and independent obligations having effect cumulatively with those implisd
covenants,

Each of the charges in Clause 3.1 over each category of the assets, each asset and sach sub-
category of each asset specified In such clause shall be read and construed separvately, as
though each such category, asset and sub-category were charged independently and
separetely of each other and shall apply both to present and future pssets,

Clauee and Bchadule headings are for sase of reference only,
Words mportdng the plural shall include the singular and vioe versa.

Words following the terms Inciuding, inchude, In partoular, for example or any similay
grprassion shall be construed oy lustrative and shall not Umit the sense of the words,
descrintion, definttlon, phrase or term preveding those terms.

This Debanture Is an unreguisted agreement for the purposes of the Financlal Services and
Markets Act 2000 and related legisiation and, as a resull, vou understand that vou am not

entitled to the regulatory protections that would otherwise apply If this Debenturs was
regulated by such legislation. '

Youer agraament Yo pay

You agrae with us to pay, discharge and satlsfy all the Liablitles when due In sccordance with
their respactive terms (or, ¥ the relevant terms do not spechly time for paymaent, Immediately
an writhen demand by us) and to indermnify us against any losses, costs, charges, expenses
and lablitles arising from any breach of any Facllity Documaent or fallure to pay, discharge
ang satlely the Lisbliltes In aocordance with thelr respective terms,
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i Charging Provisions
5,4  You grant us with full titde guarantee Securlty over all your Assets. In our favour you:

3.1.1 charge by way of first legal mortgage all of your rights, titde and interast in the
Property {whather reglstered at the Land Reglstry or not);

3.1.2 ssslgn by way of security al of vour rights In respact of any Insursnce Policles, any
Lesses, the Accounts snd all proceeds pald or pavable thereunder, the Contracts and

zll guwrantess, warranties and indermnities lssued In relation to any Contract;

3.1.3 charge by way of a flxed charge
3431 vour goodwii:

3.1.3.2 {to the extent that they are not the subject of 2 mortgage under Clause

3.1.1 abova) all other present and future Proparty owned by you orin
which vou have an interast:

2.1.3.3 all present and future plant, machinery, vehicles, tools, computers,
aouinment, furnlture and other chattels attached to Property and any
repewals or replacements of them together with the benefit of all
warranties, guarantess, maintenance contracks, consents and licences
relating to them (together the "Plant and Machinery™);

2.1.3.4 all and any interests you have or later acquire in land and the procesds
of the sale of that land;

3155 your uncalied capital;

2138 all stocks, shares, debentures, bonds, warranls, coupons, Investments,

securitles, Interests In any collective nvestment schemes, proceads of
szle and ail other securlties and Investments of any kind whatsoever
{each an "Investment™ [whether In certificated or uncertificated form
and whether or not marketable) at any tme owned by you whether at
faw or in eguity and all dividends and distributions of any kind, Interest
and any other Income recelved or recelvable In relation to any of the
Investments {the *Dividends™);

3.1.3.7 alt your current and future debls including book debts, ail your existing
and future rights and claims agalnst third parties that can be satisfied by
the payment of money (other than rights and clalims charged under
Clause 3.1.3.9) and the benefit of all rights, securities and guarantees of

any nature now or at any tme for the duration of this Debenture held by
YO

2.1.3.8 all exlsting and future rights and interests owned by you or arlsing from
any prasant or future agreements in relation to the following:

(&} patents and patent applications, trade marks and trade mark
spplications {and a8l gondwill associated with it);

45 brandg and trade names:

{o) copyrights and rights in the nature of copyright or registered
designs, spplications for registered designs and Inventions; and

{e} trada secrets and know-how and all other Intellectus! property

{&} rights and interests whether registerad or unregistered (together,
*Intellectual Propary™y:

3.1.3.%9 {to the extent that they are not the subject of an assignment by way of
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3.3

3l§

3.6
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security under Clause 3,1.2 above} all the benefit of yvour current and
future rights and interest In and clalms under all Insurance Policles and
assurance you hold now or In the future during the duration of this
Debenture, any Accounts and the Contracts; and

3.1.3.10 your benefliclal interest, clalm or entitlement in any pension fund andin
relation to any Tax or VAT (whether a clalm in respect of a refund or
return of Tax or VAT or otherwlse); and

3.1.4 charge by way of a floating charge, all the Assets which have not been effectively
mortgaged or charged by way of fixed charge under this Clause 3.1.

We may by prior written notice to yvou convert the floating charge created by Clause 3.1.4
Into a fixed charge In refation to all or any such of your Assets specified In the noticeif:

3.2,1 we have reasonable grounds for considering that those Assets are in jeopardy, by
legal process or otherwise; or

3.2.2 zn Enforcement Bvent has occurved.

If we give you a notice under Clause 3.2 in relation to any class of Asset this shall not be
construed as a walver or abandonment of our rights te give other simllar notices in respectof
any other class of Asset,

Subject to the Insolvency Act 1986 and Clause 3.2, the floating charge created by Clause

3.1.4 will automatically and Immedlately (without notice) convert Into a fixed charge over all
of vour Assets if;

3.4.1 an administrator or liguidator is appeinted in respect of vou or a person entitied to
appoint an administrator or liguldator In respect of vou ghves notica of its intentionto
do so or flles a notice of appointment with a court;

34.2 vyou cesse to carry on business or to be a going concern or any corporate action legal
proceedings or other procedure or step Is taken in relation to the suspension of
payments, winding-up, dissclution or re-organisation of you other than a winding-up
petition which Is staved within 14 days of lts commencement; or

3.4.3 the holder of any other security Interest over the Assets whether ranking In priorityor
par! passu with the Security in our favour or you appointing, or requesting the
appointment of, an administrator or receiver, provided that if a request is made by
any other holder of security and that request is vexatious such reguest shall not give
rise to automatic crystallisation as set out in this Clause 3.4.

Subject to the Insolvency Act 1986 and Clause 3.2, the floating charge created by Clause

3.1.4 wili automatically and immediately (without notice} convert into a fixed charge over the
specific Asset concerned if;

3.5.1 wvou grant or attempt to grant Security over an Asset in favour of another; and/or

3.5.2 vyou dispuse of an Asset and the disposal Is not part of the ordinary course of your
business.

Any specific Security that vou create over any Asset at a later date In our favour shall have
priority over the fioating charge unless we inform you otherwise.

Paragraph 14 of Scheduie Bl to the Insplvency Act 1986 applies to any floating charge
created by or pursuant to this Debenture.
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The flosting charge created by Clause 3.1.4 may not be converted Into 2 flxed charge solely
by renson of:

38,1 the obtaining of 2 moratorivm; or

3.8.2 snything done with a view to obtaining a morstorium,

under the Insolvency Act 1986,

Heagutive Pledge

Without our prior written congsent, you must not

4.1.1 creste in anvone else’s favour any Security over any of the Assets;

4.5.2 take any action that will allow any entity {0 take or hold any of the Assels as payment
of a debt or take priority over our charge on the Assets; or

4.1.3 s=ell, lease, transfer, assign or otherwise dispose of any part of such undertaking and
Agsets except by way of sele In the ordinary course of trading.

Anv Securlty vou create after signing this Debenture {other than in our favour) shall be
axprassed to be subject to this Debenture.

Boemrdty dovuenents

You agree that on the date of this Debenture you will give us all deeds, docurments of tile
and Insurance Policles relating to the Assets, If & prior mortgagee holds any such documents
you must arrange for the prior mortgages to supply us with any such deeds, documents of
title and/or Insurance Policies within five Business Daye of the date of this Debenture, or by
such other date agreed In writing betwesn us,

We may ask vou to sign the following documents at vour cost:

5.2.1 8 legal mortgage In such form as we may reguire over any Praperty that vou acquirs;
ar

5.2.2 any other Securlly in such form as we may require over any of the Agsets together
with any other document which we may require for securing the payment ordischarge
to us of the Lishilities,

Eoneral rapraganiatione, worranties and covenaniy

For the duration of the Security Perlod you agres that you will;

.1 give us coples of vour and your subsldlaries” trading and profit and loss account and
balence sheat not later than 120 days from the end of sach financial year. We may
write to Inform you that we have apoointed a person o examine at reasonabie Hmes
all books, accounts and documents relating to your busingss and o Invastigate your
aftairs or the buslness and/or affeirs of your subsidiaries, You should provide the
appointed person with all the Information he may reguirs;

&.0.2 I reguired by us, maintain an estimated aggrecate value of yvour book debis
{exciuding debts owing by any subsidiary of vours) and cash In hand as appearing In
your books and of vour stock &t 2 sum to be fued by us. We mey ask vour managing
director, or If there Is no managing director then ong of your directors, to glve us a
cartificets showing the said pggregate value
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6.1.% collect as our agent the debts {Including boolk debts} and clalms charged in this
Debanture ang pay inlo the account vou have with us or Into any ofhar seeount we
have asked yvou to pay them into, untll we tell yvou otherwise;

&.1.4 hold sll monles that vou recelve on trust for us. You must not without our written
parrrission agres to charge, factor, discount, asslon, postpone, release or walve any
debts or claims in favour of any other person or purport to do so. I we ask, you must
assign to us all or anv such debts and clalms In & forrn we require;

6.1.5 at all Umes comply with the terms of any Pacllity Documaent or any other agresment
betwesn us;

6.1.6 keep all Confidential Information confidential and yvou will not distlose any Confldential
Information to envone except with our prior written consent; and

6.1.7 to inform us as soon 8s you scouire any Property and at your own cost, take such

zteps as we (acting reasonably) may require to creste or perfect Security oversuch

For the duration of the Securlty Period you represent that:

6.2.1 Chis Debenture cresies the Securlty | purports to create and it is not llable to be
gveided or otherwise set aside on Houldation, bankruptoy, Insolvency or administration
pr otherwise;

G.2.2 this Debenture ls your legal, valid and binding obligation and is enforceable against
v I accordance with ks orms:

G.2.3 Wyou are not an Individual, you have the power to own the Assets and carry onyour
business as & I3 belng conduchad;

6.2.4 I vou are not an individual, the entry Into and performance by vou of, and the
transactions contemnplated by, this Debenture do not and will not conflict with any law
or regulation applicable to you or your constitutional documents or any agreement or
nstrument binding on you or any of your Asssls or constlivte s default or termination
event (however described) under any such agresmant orinstrument;

£.2.5 if vou are not an Individual, you have the powsr o enter Inte, perform and daliver,
grd have ehen all neceysary actlon to authorise entry into, performance and delivery
of this Debenture and the transactons contemplated by this Debenture;

§.2.5 If vou are not an individual, no Bmit on your powers will be exceeded a8 & resultof
craating any Securlly or giving any indemnity contermnplated by this Debenturs;

8.4.7 unless otherwise agreed by us, this Debenture creates first ranking Security inowr
farour; and

.28 except for Security constituted by this Debenture or otherwise agresd by us, no
Security In favour of anyone else sxists in respact of any of the Assels,

¥ we decde to release, waive or postpone our rights in respect of debis Induding bool debls
secured under this Debenture, to allow yvou to factor or assign them to a third party, the
Secyrity will remain in full force and effect, Al amounts becoming due o vou from the third
party and any book debts and other debts reassigned, or dus 1o be re-assignad, by the third
party to you wiil be subject to the fixed charge created by sub-clause 3.1.3.7, sublect only to
any defences or rights of set-off which the third party may have against vou.

You shall not take any action {or permit any action © be taken} which results or could resull
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In any of vour rights relating to any Asset being Impaired or which could prejudios the
Security constituted or expreseed to be constiiuted by this Debenture.

Property and environmental covenanis

With regard o any Property, for the durstion of the Security Perlod you agres:

7.4.1  to keep all bulldings, plant, machinery, fctures, Attings and other effects charged
under this Debenture in good repalr, working order and conditlon {falr wear and tear

excepted). You agree that If we give you reasonable notice we can inspect them at a
reasonabile time:

7.1.2  that nothing has arlsen or has been created or Is subsisting which would be an
owerriding Interest or an unregistersd Interest which overrides first reglstration or

registered dispositions over any of vour Property and which would be reasonably lkely
tn sffect materially itz value or use;

7.1.3 that all facliities (including access) necessary for the enjoyment and use of any of the
Property {Including those necessary for the carrying on of Its business at the Property)
are enjoyed by the relevant Property and none of those facliities are on terms entitling
any person to terminate or curtell its use or on terms which conflict with or restrict s

use, where the Jack of those facilities would be ressonably Hikely to affect materially its
value or use;

7.1.4 notto part with possession of any land or share the cocupation of it with any other
person, or agree to do so, without gur prior written consent, uniess any lease, tenancy
or licence granted 1o vou comes 1o an end;

7.1.5 to provide us with decuments and Information that we ask you for;

7.4.6 to pay all rents, rates, taxes, dutles, Impositions, assessments and other outgoings or
charges of any sort relating to the Property on tme and Indemnify us against any
clalm for those amounts. If we ask vou to, you must show us the recelpts for such
pavment. I vou do not pay any rate, tax or charge relating to the Property or vou do
not show us the recelpt we have asked for, we may make the appropriste payvment
and add the cost t the amount of the Liabilities;

7.1.7 to perform all the materia! terms on your part contained In any Laase, agreament for
lmpse, licence or other agreament or document which glves vou a right to oocoupy or
wse property comprised In the Proparty;

7.8 o duly and punchually mmw%y with all material covenants and stipulations affecting
the Property or the facliitles (mm uding access) necessary for the enjoyment and use of

the Property and indemnify us In respect of any breach of those covenants and
stipulations;

7.14.9 to comply with sl laws currently In force, ail notlces, orders and requirements of any
competent authority (stalutory or otherwise) and all directives and codes of practics
affecting any land, vour business, the Assets or relating to the protection of the
environment or health and safety;

7.1.10 to cornply with the terms and conditions of all parmits, loences, authorisations,
consents or approvals reqguired by any laws, regulations, codes of practice or guidance
relating b the protection of the environment or health and safely; and

7.1.11 to inform us immediately when you receive any claim, notios or other communication
alleging that vou have not complied with any matter referred to in this Clause 7 or any
indication given to vou that any Asset is or may be listed n a register of contaminated
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8.
8.1

8.2

8.3

land or contaminative use or similar register or that any environmental or other
condition exists which could have a material effect on the value of the Assets or your
business.

To keep us, our employees and agents fully indemnified against any claim, llability, loss or
expense Incurred by any of them, directly or indirectly, as a result of any fallure by you to
comply with any covenant contalned in Clause 7.1 or as a result of any liabliity attaching by
virtue of any laws, regulations, codes of practice or guldance to any of the Assets.

You wiil:

7.5.1 notify us immediately If you acquire any freehold or leasehold or other Interest in
property or of any property held under a lease or sub-lgase (and for the purposes of
this Clause 7.3 the date of exchange of contracts for such an acquisition shali be
deemed to be the date of acquisition);

7.3.2 at your cost execute and deliver to us on demand a legal mortgage In favour of us of
any freehold or leasehold or other interest in property or of any property held undera
lease or sub-lease which becomes vested In yvou afier the date of this Debenture; and

7.3.3 In any event, if applicable, glve The Land Registry written notice of this Debenture and
procure that notlce of it ba duly noted In the Registers to each such title.

investmants and Dividends
Invesimants
For the duration of the Security Perlod you represent and warrant to usthat:

8.1.1 the Investments are duly authorised, validly issued and fully pald and are not subject
to any option to purchase or similar right; and

£.1.2 vou are the sole lega! and beneficial owner of the Investments.

Certificated Investmants

As soon as possible after vour acquisiion of any certificated Investment, you:

8.2.1 must promptly take any action and execute and deilver to us any stock transfer form

or other document which may be requested by us in order to enable the transfereeto
be registered as the owner or ctherwise obtain legal title to that Investment,

including:

8.2.1.1 delivering axecuted stock transfer forms in our favour or any of our
nominees as transferee or, if we so direct, with the transferee left blank;
and

g.2.1.2 procuring that those stock transfer forms are registered by the company

in which the Investments are held.

For the avoldance of doubt, we will not require any Investment to be transferred intoour
name as owner or otherwise obtain a legal title to an Investment prior to the Security
becoming enforceable in accordance with Clause 16 (Enforcement of Security} of this
Debenture.

Changes to rights

You may not (except to the extent permitted by the Facllity Documents) take or ailow the
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taking of any action on vour behalf which may result In the rights attaching to any of your
Investrnents being sltersed.

8.4 Oalls

f.4.1 You must pay all calls and other payments due and pavable in respact of any ofthe
Investments,

B.4.2 If you fall to do so, we may pay those calls or other payments on your behalf, You
must immediately on reguest relmburse us for any payment made by us underthis
7.4,2 and, pending relmbursement, that payment will constitute part of the Liabilitles.

8.5

Dther obligations in | ot of Investmonts

B.5.1 You must comply with all requests for information which s within vour knowiedge and
which are made under any law or regulation or by any listing or other authority orany
sirnilar provigion contained In any articles of assoclation or other constitutional
document relating to any of vour Investrments., If you fail to do g0, we may elect to
provide any information which we may have on your behalf.

#.5.2 You must promptly supply a copy to us of any information referred to In Clause 8.5.1
above,

8,53 You must comply with all other conditions and obilgations assumed by you Inrespect
of any of vour Investrnents,

B.5.4 We will not be reguired In sny manner to:

B.5.4.1 perform or fifll any of vour obligations;
B.5.4.2 make any payment;
8.5.4.3 miake any engulry as to the nature or sulficlency of any payment

recelved by s or vou; or

8.5.4.4 present or file any claim or teke any other action to collect or enforce
the payment of any amount;

in respect of any Investiment.

#.8 Votlng rights and dividends

B.6.1 Sublect to Clause 8.7 (Voling fRights) below, prior to the ocourrence of 8n
Enforcermnent Bvant, you shall be entitied to;

B§.6,1.1 recelve all dividends, Interast and other monies arising from the
Investments, and

8.6.1.2 exercise all voting rights in relation o the Investiments.

8.6.2 AL any tme after the scourrence of an Enforcement Bvent, we may, at our discretion,
{In vour name or otherwlse and without any further consent or suthonty from youl:

#.6.4.1 exerclse (or refrain from exercising) any voling rights In respect of the
Investmenis:
2.86.2.2 apply all dividends, Interest and other monles arising from the

Invastments in sccordance with Clause 19 (Order of application);
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8.6.3 transfer the Investrments into our name or such nominee(s) as we shall reguire; snd

8.6.4 exercise (or refrain from exercising) the powers and rights conferred on or exercisable
by the legal or beneficlal owner of the Investments, Including the right, In relation to
any cornpany whose shares or other securities are included In the Investments, to
ponour oF particlste Ine

8.6.4.1 the reconstruction, amaigamation, sale or other disposal of such
company or any of its assets or undertaiking (Inciuding the exchange,
conversion or relssue of any shares or securities a8 2 consequence
thereafi:

8.6.4.2 the release, modification or varation of any rights or llabliitles attaching
bo such shares or ssourities: and

#.6.4.3 the exercise, renunciation or asslgnment of any right to subscribe for
any shares or securities, in each cese In the manner and on the terms
we think fit, and the procesds of any such action shall form part ofthe
Investments.

Woting Blg

Yeou shall net exerclse your voting rights in relation to the Invesbrmants In any manner, or
gtherwise parmi or agree to (1) any varlation of the rights athaching to or conferred by all or
sy part of the Investrnents, or (I} any increase in the issued share capital of any company
whose shares are charged pursuant o this Debenture, which would prejudion the value of, or
our ability to realise, the Securlty created by this Debenturs,

#.8.1 You must, I so requestsd by us:

B.8.1.1 instruct any clesrance system to transfer any Investrmaent held by | for
Yol o your nomines to our account or our nominee’s account with that
viearance system; and

8.8.1.2 take whetever action we may reguest for the dematerislisation or
rematerialisation of any Investments held In 8 clesrance system,

8.8.2 Without prejudics to the rest of this Clause 8.8 we may, &t your expense, tehe

whatever action s reguired for the dematerizlisation or rematerialisation ofthe
Investments 85 Necessary.

Sumbodian preavgensernie

You must:

2.9.1 promptly give notice of this Debenture to any custodian of any Investment in any form
which we may reasonably reguire; and

8.9.2 use reasonsble endegvours to ensure that the custodlan acknowledges that notioe n
any form which we may reasonable reguire,
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Intallecheal Prop

Prageryation.

You must promptly, If reguested to do so by us, slgn or procure the signature of, and comply
with all of our Instructions in respect of, any decument required to make entries In any publie
register of Intellectual Property {Including the Unlted Kingdom Trade Marks Reglster) which
elther record the existence of this Debenture or the restrictions on disposal Imposad by this
Dabsniure.

Pindorke

Fos shail:

10.1.1 except as regards any Account maintained with us, deliver to us detalls of each
Account maintained by you promptly upon the opening of & new Account, the creation
of any sub-account or any redesignation or changs n acoount detalls affecting sy
Arpount:

10.1.2 promptly upon request by us, supply us with copies of &ll mandate letiers, bank
statements and other agresments relating to the Accounts;

10.1.3 not permit or agree to any varlation of the terms and conditions relating to any
Aceount or close any Acoounts: ang

10.1.4 not open any new Account with any other financlal institution without our priorwritten
consent,

Cparation of Accounts

10.4.1 Prior to the ocourrence of an Enforcement Event, yvou shail be entitied to withdrawor
transfer any sum standing to the credit of any such Account.

10.2.2 Afrer the oceurrence of an Enforcement Event, you shall not be entitled to make any
withdrawals or transfers from any Account without our prior written consent.

Pimnt and machinery

Malnlonnnos

You must keen vour Plant and Machinery In good werking order and condition {reasonable
wear and tear excepbed).

Mameplntes

Afver the ocourrence of an Enforcement Bvant, you must take any action which we may
reasonably require to evidence our interest In yvour Plant and Machinery; this includes fixing a
nameplate on your Plant and Machinery in 2 prominent position stating that:

11.2.1 the Plant and Machingry is charged In favour of us; and

11.2.2 the P
perm

e

ant and Machinery must not be disposed of without our prior consent unless
thad under the Facility Documants,

Py
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Inpurpnoe

Rightn

12.1.1 Sublect to our rights under Clause 12.1.2 below, vou must, to the extent commercially
reasonable, diligently pursue your rights under each of your Insurance Policies, but
only I and to the extent thet the exercise of those rights In the manner proposed
would not result In an Bvent of Defaull under the terms of the Facliity Documents.

1d.1.¢ After the occurrance of an Enforcerment Event:

i2.1.2.1 we may exercige (without any further consent or authority on your part)
any of your rights In connection with any amounts payable to us under
any of your Insurance Policies:

12.1.2.2 o must bakee such steps (et your own cost) as we may reguirato
anforce those rights: this Includes initisting and pursuing legel or
arbitration proceedings In your name; and

12.1.2.3 you must hold any payvment recelved by vou under any of your
Insurance Policles (excluding proceeds of any third party Habliity
insurances pald to vou to meet third party cleims) on trust for us.

Conira
Rapresentetions

You represent and warrant to us that:

13.1.1 each Contract to which you are & party Is In full force and effect and constitutes legal,
valld, binding and enforceable obligations on you;

13.1.2 your execution and performance of the Contracts to which you are party does not
confiict with any law or reguiation applicable to vou, your constitutional documents or
any agreement or Instrument binding on you or constitute a default or termination
avent (however describad) under any such agreement orinstrument;

12.1.3 vou are not In defaull, nor for so fr a8 you are aware, s any counterparly o a
Contract In default, under any Contract to which you are a party;

13.1.4 all payments due to vou by any other party under the Contracts to which you are
party are not sublect to any right of set-off or similar right; and

13.1.5 thare s no prohibition on assignment In the Contracts to which yvou are parly.

Untll the security constituted by this Debenture has becormne enforcesble, you shall be entitied
to continue to deal with the Contracts and the counterparties to each of them on & basls
otherwise consistent with the Facility Documents,

Provisions as te Security

The covenants set out In Sections (1), 3(2) and 6{2) of the Law of Property (Miscellaneous
Provislons) Aot 1994 will not extend to the fixed charges and floating charges constituted
under Clause 3 (Charging provisions).
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It shall be implied in respect of Clause 3 (Charging provisions) that vou are disposing of the
Assets frae from all charges and encumbrances (whether monetary or not) and from all other

rinhts exercisable by third parties {ncluding labilities imposed and rights conferred by or
wunder any enschment).

Gecurity Notlcas

Notice of Securily: Inpurgnce Pollcles

Yeand wellls

15.1.1 Promptly on our reguest give notice to such insurer counterparties o any Insurance
Policies as we direct of the Securlty constituted under this Debenture by sending a
notlee substantially In the form set out In Part T (Nobice of Assignment to Insurery of
Schedule 2 (Unsurance Pollcles); and

18,12 use all reasonable endesvours to procure that each such insurer delivers o lether
undertalking to us in the form set out In Part 11 {(dcknowledgement of Assigriment) of
Schadule 2 (Insursnce Policies) within 14 Business Days of the dete of service of any
notice under Clause 15.1.1.

Motice of Ba

ity L

et wetlls

158.2.1 promptly on our reguest give notice to such landiords, tenants and other persons
which are partles to any Leases as we direct of the Security constituted underthis
Debenture In respect of any such Lease, any such notice being In the form set out
in Part I (MNotice of Assignment: Leases) of Schedule 3 {Leases); and

15.2.2 use all reasonable endeavours to procure from each of the landlords, tenants, and
other persons referred to In Clause 15.2.1 above an acknowledgement in the form set
out in Part I {Acknowiedgement of Assignment) of Schedule 3 {{eases) or otherwise
i the form set out In the relevant notice of asslgrrment within 14 Business Days ofthe
date of service of any notlce gnder Clausse 15,2,1,

of Becurity: Aceounis

Yiaes wellls

15.3.1 promotly upon the date of this Debenture In relation to each Account, other than any
arcount maintained with us, or If later, upon the spening of any other Account to
which we have glven our prior writben consent, give notice to the relevant banlk,
buliding sodety, financlal institution or other person of the Securlty constituted under
thie Debenture, the notlce being in the form set out In Part T (Notioe of Assignment to
Avopunt Baniy of Schedule 4 {Accounts); and

15.3.2 use all reasonable endeavours to procure from the relevant bank, bullding soclety or
other financial institutlon, an acknowledgement of receipt of such notlce In the form
set out In Part I3 (Acknowiedgamernt of Securlty by Account Bank) of Bchedule 4

{Accountsy within 14 Business Days of the date of service of any notlce urder Claugs
15.3.1.

Notice of

Bueuriy: Contracts

Yeaes wellie

15.4.1 promptly upon the date of this Debentura in relation to each Contract, or, If later, the

date such Contract is designated as such, give notice to the relevant counterparty to
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such Contract of the Seourlty constituted under this Debenture, the notice belng In the
o set out In Part 1 (Notice of Assignment of a Condract) of Schedule 5 (Conlracts);
and

15.4.2 use 2l reasonable endeavours to procure from the relevant counterparty, an
acknowledgemeant of recelpt of such notice In the form set out In Part i
{Acknowladgement of Assignment of Contrect counterparty of Schedule B (Conlracts)
within 14 Business Days of the date of service of any notice under Clause 15.4. 1.

Enforcoment of Bagurily

Tholing

The Securty created by this Debenture will be Immedistaly enforceable at any thme onor
afber:

16.1.1 the scourrence of an Enforcement Event; or

16.1.2 8 request belng made by you to us that we exerclse any of our powers under this
Debenture.

Eoloroemant

After the Securlty created by this Debenture has become enforoeable, we may, without notice
o you or prior authodsation from any court, in our absolute discration:

16.2.1 enforce all or any party of thel Securlty (st the tmes, In the menner and on the terms
w think fit) and teke possession of and hold or dispose of all or any part of the
ssets;

18.2.2 whaether or not wa have appeinted & Recelver, exerclse ail or any of the rights,
powers, suthorisetions end discretions conferred by the Law of Property Act 1925 (as
varled and extended by this Debenture) on mortgagess, by this Debenture on any
Receiver, or confarred by the Insolvency Act 1886 or any other law on mortgagess
and Recelvers;

16.2.3 exercise all our rights, powers snd remedies as assignee or chargee In respect of the
Acrounts and, n particular, the right to:

16.2,3.1 demand and receive any Interest or other monles payable in respect of
any credit balance on any Account; and

16.2.%.2 withdraw sums standing o the credit of any account {or, by notlcs o
the bank with whom such Account Iz maintained, block the withdrawal of
any such sums) and otherwise exercige all rights In relation to sach of
vour Accounts as you may exerclss {or, but for this Debenture) might
euerciee: and

16.2.4 apply, transfer or get-off any or all of the balances frorn time to time standing to the

eradit of the Accounts In or towards the payment or other satisfactlon of all or part of
the Liablities then due but unpald In accordance with Clause 19 (Order ofappilcation).
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16.3.1 The statutory power of sale or other right of disposal conferred on us and on any
Recelver by this Debenture shall operate as a varlation and extension of the statutory
power of sale under sectlon 101 of the Law of Property Act 1925 and such power shall
arise {and the Liabllities shall be deemed due and payable for that purpose] on
gxscution of this Debenture.

16.3.2 The statutory powers of leasing may be exercised by us at any Ume on or after this
Deberture becoming enforceable and such powers are extended by this Debenture so
as to authorise us to lease, make agreaments for lease, socept surrenders of leases
and grant options on such terms as we may think fit and without the nead to comply
with any restrictions imposed by law {Including under sectlon 99 or section 100 ofthe
Law of Property Act 1825).

16.3.3 For the purposes of section 99 and 100 of the Law of Property Act 1925, the
axpression *Mortgagor” will Include any Incumbrancer derlving title under you and
neither sub-section (18) of section 99 nor sub-section (12) of section 100 of the Law
of Property Act 1925 will apply.

16,3,4 You shall not have, et any tme up untll the Llsblities have been irrevocably
discharged In full and no further Lisbllities are capable of arising st the end of the
Security Period, the power pursuant to section 99 of the Law of Property Act 1825 to
make any lease In respect of any present or future Property without our prior
writien congant.

16.3.5 The restrictions contained In section 93 and section 103 of the Law of Properly Act
1925 shall not apply to this Debenture, to the exercise by us of our rights to
consolidate all or any of the Securlty created by or pursuant to this Debenture with
any other Security In existence at any time or its power of sale and such powers of
consolidation or sale are exercisable by us without notlce to you, on or at any time
after this Debenture has become enforceable as hereln provided.

Eftee

WET

of Becurily

The Security constituted by this Debenture shall remaln In full foree and effect as continuing
Security for the Liabliitles untli they have been Irrevocably discharged In full and no further
Liabilities are capable of arlsing and shall not be released before then by an intermediate
payment, discharge of all or any of the Liabllities or for any other reason.

Cusnuiativa riphts

The Securlty created by or pursuant to this Debenture and our rights, powers and remedies
under this Debenture shall be cumulative and shall be In sddition to and Independent ofevery
other Security, Hoht, power or remedy which we may at any time have In connection with the
Liabliites, Including ali rights, powers and remedles provided by law, and accordingly, we
shall not be obliged before exerclsing any such rights, powers or remedies;

17.2.1 to make any demand of, or teke anv action or obtaln any ludgment in any court
angainst, you;

17.2.% vo make for flie any clalm or proof In winding-up or dissolution in respect of vou; or

17.2.3 to enforce or seek to enforce any other Security held by us In respect of the Liabilities.

Mo prior Security held by us over the whole or any other part of the Assets shall merges Into

the Security constituted by this Debenture.
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The Security created by or pursuant to this Debenture shall not be prejudiced by any
aenforcasbillty or invalidity of any other agreement or document or by any time orindulgence
granted o you or any person, or us or by any varlation of the terms of the trust upon which
we hold the Securlty created by or pursuant to this Debenture or by any other thing which
rriight otherwise prejudice that Security.

Ressadiaos snd walvers

17.5.1 No fatlure to exercise, nor any delay in exercising, on our part of any rights or remedy
under this Debenture shall operate as a walver, nor shall sny single or partial exerdlse
of any right or rermedy prevent and further or other exercise of doht orremedy.

17.5.2 No slection to afflrm this Debenbure on our part shall be effectlve unless In writing.

rariint bowalidily

17.6.1 IF, &t any tme, any provision of this Debenture is or becomes lilegal, Invalid or
unenforceable in any respect under the law of any jursdiction, nelther the legality,
valldity or enforceablliity of the remaining proviglons nor the legelity, valldity or

anforceabllity of such provision under the law of any other Jurlsdiction shall in any way
be atfected or impalred,

17.6.2 If any part of the Security Intended to be created by or pursuant to this Debarture Is
invalid, unenforceable or ineffective for any reason, that shail not affect or Impairany
other part of the Securlty constituted under this Debenture,

Walver of defe

The obligations of, and the Security created by you under this Debenture will not be affected
by any act, omission or thing which, but for this Clause, would reduce, release or prajudics

any of Its obligations under, or the Security vreated by, this Debenture and whether or not
known to yvou or us including:

17.7.1 anv time, walver or consent granted or agreed to be granted to, or composition with
you or any other parson,;

17.7.2 the release of vou or any other person under the terms of any composition or
arrangement with any of vour creditors;

17.7.3 the taking, veriation, compromise, exchange, renewal or release of, or refusal or
neglact to perfect, take up or enforce any rights against, or Security over your assets
or any non-presentation or non-observance of any formality or other reguirement In
respact of any Insrument or any Tallure to reallse the full value of any Securlty;

17.7.4 any ncapacity or lack of power, authorlty or legal personality of or dissolution or
change In the members or status of vou or any cther person;

17.7.5 any amendment, novation supplement, extension (whether &t maturity or otherwlse)
or restatemnent {in each case however fundamental and of whatsoever nature, and
whether or not onerous) or replacement of @ Facliity Docurnent or of any document or
Security or of the Liabilites {ncluding any changs In the purpose of, any extenslon of,
or any variation or increasa In any Fadlity or armount made avallable under any

Faciity or the addition of any new Faclitty under any Facllity Document or other
doryments);
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17.7.6 any unenforceabliity, Hegality or invalldity of any obllgation of any person underany
Facllity Document or any other document or security or of the Lisbilides; or

17.7.7 any insolvency or simllar procesdings relating to vou or any cther person.

Irmmadinte recourse

You walve any rlght vou may have of first requiring us (or any trustes or agent on our behall)
b proceed agalnst or enforce any other rights or Security or clalm paviment from any person

before clalming from vou under this Debanture. This walver applies irespective of any law or
provision of this Debenture to the contrary.

Further assurance

17.5.1 You shall promptly, at your own cost, do whatever we or any Recebver msy reguire:

S | to creste, perfect, better perfect, protect and/or betber protect the
Becurity crested or Intended be created by this Debenture;

17.8.1.2 to crante, perfoct, betier perfect, protect and/or betker protect the
priovity of the Security created or Intended be created by this
Debeniure;

17.8.1.3 to facliitate the exercise of any rights, powers and remedies vested inus
or any Recelver by this Debenture andfor by law; and/or

17.89.5.4 o facilitate realization of the Assels,

17.8.2 In order to satisfy your obligations under Clause 17.8.1 sbove, vou shall immediately,
upon reguest execute any transfer, conveyanoe, mortgage, charge, asslgnment or
assurance over all or any of the assets constiouting, or intended to constiute, the
Assets (whether In favour of us or nominee or otherwiss) and make sny reglstration
or noterisation and give any notice, instructions, order or direction In respect of such
Azzels,

Loneoiidetion

Haction 93 of the Law of Property Act 1925, which restricts the right to conselidate (add
together) mortgages, does not apply to this Debenture.

Order of appllcation

Apptication of procesd

Unless otherwise determined by ug or 2 Recelver, all amounts recelved or recovered by usor
any Recslver in exercise of their rights under this Debenture will, subject to the rights of any
creditors heving priority, be applied In the order provided In Clause 18,2 (Onder of
appication.

Grder of rpolication

The order referred to In Clause 18.1 (Application of procesds) is:

1%9.2.1 In or towards payment of, or the provision for, all the costs, expenses and losses
Incurred, and payments made, by us and/or any Recelver under or In connection with
this Debenture and all remuneration due to any Recelver under or In connaection with
this Debenturs;
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19,2.2 in or towards the payment or discharge of the Labliites; and
19,23 In payment of any surplus to you or any other person entitled to it

This Clause 18 (Order of application} spplies and cannot be excluded by any other agreement
vou heve with us unless the agreement specifically refers to the sxclusion of this Clause 19,

Appolnting » Recelvar

If you have asked us to, or at any time after this Debenture hag become enforceable in
pocordance with Clause 16 (Enforcernent of Becurily, we may appolnt sornaons as &
Recelver when wa choose over all or any part of the Assels. We may appoint different
Raceivers to deal with different Assets. If we appoint more than one Receiver, they will act
iolntly or separately st our discretion. The Recelver may be an officer of ours, The Recalver's
role and powers ave explained In Clause 20,3 below,

We may {sublect to the provisions of Section 45 of the Insolvency Act 1988) remove the
Baecelver, Once he has vacated office or stopped acling we may at any Ume appoint another
in his place over all or any part of the Assets.,

Wea may from time to tme decide the Recelver's fees, The Recelver shall not at any time act
a8 an sgent for us and we will not Incur any liabllty by reason of the appointment of 8
Recelver or for any other resson, For all purposes each Receiver is deemed to be in the same
position 28 a Recelver duly appeinted by 2 mortgages under the Law of Property Act 1925,
Evary Recelver shall be your agent and vou will be personally lisble for the Recelver's actions
and costs. IF vou go into lguldation the Receiver will no longer be your agent and will become
the principal,

In smddition to those conferred by the Law of Property Act 1925 on any receiver appointed
under that Act, each Recelver has, and ls entitled to exercise, all of the rights, powers and
discrations set out In this Debenture. The powers, authorities and discretions conferred by or
pursuant to this Debenture in relation to the Assets or us or any Receiver shall be In addition
to, and not In substiution for, the powers conferred on mortgageas or recelvers under the
Law of Property Act 1925, and, where there s any amblguity or conflict between the powers,
authorities and discretions contained in that Act and those conferred by or pursuant to this
Dabenture, the tarms of this Debenture shall prevall

A Recelver may, In vour name, i he so wishes:

20.5.1 do ali other acts and things which he may conslder necessary or deslrable for reglising
any Assets or Incldental or conducive to any of the rights, powers or discretions
conferred on 2 Receiver under or by virtue of this Debenture; and

20.5.2 do and exercise In relation to anv Assets all the powers, authorities and things which
he would be capable of exercising ag If he were its absolute beneficlal owner,

A Recelver may:
20.8.1 sever any fxtures from the Property;

20.6.2 sell, let, exchange, grant rights, options, easements, lease or license all or part ofthe
Asgels {or agree 1o do any of thess things);

20.6.3 change the terms of, surrender or allow someone else 1o accept surrenders of any
ieases, tenancies or lcences;

20.6.4 procesd with any sale for cash payabile by Instalments, shares or securldes for another
COTNpanyY;
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20.6.5 set up or agree to set up a company to purchase the Assets sold;

20.8.6 make or arrange for any repairs and Improvements of the Asset he thinks necessary;

20.6.7 exercise all voting and other rights attached to stocks shares and other securithes you
own;

20.5.8 pay off those with a prior encumbrence {such as a first legal cherge) and provide a

recalpt as If It was from you so that the encumbrance can be discharged or removed;
angd

30.6.9 take any actlon he deems necessary for the mprovement, realisation or preservation
of the Assets unless we write to inform him otherwise.

At any time after the Security created under this Debentura has become enforceable In
accordance with Clause 16 (Enforcement of Sscurlty), and subject to the provisions of the
Insolvency Ack 1986, we may appoint one or more qualified persons to be your administrator,
to act individually {and to the exclusion of any other administrator) or together with any
pther administrators so appointed or substinvted. For the purposes of this Clause 20, a

*qualified person” Is & person qualified to act as an administrator under the Insolvency Act
1606,

The powers given to us in Clause 20.1 and 20.3 and all the rights below will apply:
20.8.1 whether or not we have sntered or taken possession of the Asset; and

20.8.2 whather or not we have glven you enough or any time to satisfy any demand.

Favwer o - s

garranders

Cur legal rights to sell, lease out or accept surmenders of Leases subject to this Debentureare
extended to authorise us to grant a Lease or Leases of the whole or part of the Property
under any terms and conditions we see fit. We can exercise any of these powers In our name
or yvours without becoming lable as mortgages In possesgion.

No person dealing with us or with our appointed Recelver of the Assets or any partof it ls
required to enguire whether any of the powers, authorities and discretions glven to us under
rhis Debenture have become exercisable. Al the protection to purchasers contained In
sections 104 and 107 of the Law of Property Act 1925 apply to any person purchasing from
or dealing with us or the Recelver as If the statutory powers of sale and of appointing the
Recelver In relation to the Assels or any part had not been verled or extended by this
Debenture,

Power of attorney

By way of Security for the performance of your obligations under this Debenture you
irrevocably appolnt us and each Recelver as your attorney (that is to act for you). You doso
whether or not we have appointed s Recelver under Clause 19, You also, as a separate
appointment, appoint sach Recelver to act as your attorney. We and any such Receiver can,
glther In vour name or In our own or the Recelver’s name, negotiate and enter into and sign
or execute any desd, sssurance, agreement or other document necessary under this
mebhenture and may carry out any other action under this Debenture.

We may exercise all powers that the Recelver has whether or not we are acting asyour
attormney and whether or not & Receiver has been appointad,

You shall ratity and confirm all things done and all documents executed by any attorneyin
the exercise or the purported exercise of all or any of its powsers,

Pape 20 of 36




by X

23y

Rl

28,
26.1

by

AT L

AT ol

273

You covenant (for the purpose of the Irrevocable nature of the powsr of attorney granted In
this Clause 22} with each Recelver appointed urider this Debenture, to joln in and concurwlth
the exercige by such Recelver of any powers of such Recelver to act on your behall,

Glving you mors tlme o pay

17 we see fit, we may grant you more tme or make any arrangements or varfations t pay
any Liabilities. We may aiso release any person(s) {(whether or not they are folntly and
separately liable) from any Liabilities secured under this Debenture, We can do this withoutlt
sffecting this Debenture or any money you Owe us and any Hebilitles it sacures.

investigation

If requested by us you must, at your own Cost, appeint an acrountant or & Yirm of
secountants chosen by us to Investigate your fnanclal sfeirs and/or any subsidiary or
subsidiary undertaking of yours and report to us, ‘The appointment will be made on your
behalf, We can make or guarantee payment of the fees and expenses or ask you to pay st
the time of the appointment,

Ganeraiiy

In no cireumstances will we or the Recelver be Hable to you for any rmonies which sitherwe
ar the Beceiver do not actually recelve,

Uslng monaey rad

sivad by us or the Recelvar
Any money we or the Recelver recover or recelve wiil be used In the following order:

36.1.1 first to pay all costs, charges and expenses we have incurred and any paEYIMENTS weor
the Receiver have made and the Recelver's fee;

26.1.2 then to pay off the amount owed by you and secured by this Debenture;

=6.1.3 and fnally, If any amount Is left, to pay the person{s) entitled to it

s

You are responsible for paying ali costs, charges, losses and expenses and other ameundswe
or any Recelver Incur or have (o pay oF will have to pay in connection with this Debenturs,
This Includes the cost of taking any action against you In relation to the Liabliites, any
administrative costs and the cost of using a Recslver under Clause 20. All legal costs will be
charged on 2 full Indemnity basis. You must pay our costs Immadiately on damand. Also, we
may add our costs to the amount you owe without first giving you notice and we wili charge
vou interest on those amounts,

If you request an amendment, waiver or congent in connection with this Debenture, you shall
within three Business Days of demand, relmburse us for rhe amount of all costs and expenses
{including but not limited to legal fees) reasonebly Incurred by us or by any Recaiver In
responding to avaluating, negotiating or complying with that request or raquirement.,

vou shall within three Business Days of demand, pay to us the amount of all costs and
expenses (Including legal fees) incurred by us In connection with the enforcement or
preservation of any rights under this Debenture and with sny proceedings instituted by or
sgainst us as 5 consequence of taking or holding the Security constituted by this Debenture
or anforcing those rghts.
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Indemnily

You shall promptly indemnlfy us and every Recelver agalnst any cost, loss or flability incurred
by any of us as a result of:

28.1.1 the taking, holding, protection or enforcement of the Security constituted by this
Debenture;

38.1.2 the exercise of any of the rights, powers, discretions and remadies vested In us as
jender, each Receiver and any delegates thereof or by law; or

28.1.3 any default by you In the performance of any of the obligations expressed to be
assumead by this Debenture.

Assignmaent and transier

You consent to the assignment and/or transfer by us of any one or more of our rights and/or
gbllgations under this Debenture.

You may hot assign or transfer any one or more of your rights and/or obligations underthis
Debenture.

We shall be entitied to disclose such information relating to you or this Debenture a5 we
consider appropriate to (a) any person proposing to take an assignment and/or transferfrom
us:; and (b) enter into contractual relations with us with respect to this Debenture.

Unreglsterad or Registared land

1f any Property or any pari of It, is or becomes registered under the Land Registration Act
2002 no person can be registered as the proprietor {owner) without our agreement Inwriting
and you will not, as regards any Property, create or permit to arise any overriding Interest
within the meaning of the Land Regisiration Act =002 or the Land Registration Rules 2003,

If the Property or any part of it Is or becomes registered under the Land Registration Act
2002 (or any legisiation which replaces that Act) we have the power to apply to the Land
Registry for the following restriction to he entered on the register of the title or titlesrelating
to the Property:

“No disposition of the registered estate by the proprietor of the registered estate Is to be
registered without a written consent signed by the proprietor for the time being of this
charge in favour of Cynergy Bank Limited refarred to In the Charges

Register”

You authorise us and/or any solicitors or other agent acting on our behalf to compilete,
axecute and deliver on your behalf (at your cost) to the Land Registry any form, documentor

other information requested by the Land Registry with regard to any applications referred io
in this Clause 30.

Hotlces

Any notice, request, demand for payment or other demand we make under this Debenture
may be made by any manager or officer of ours and delivered by the following methods:

31.1.1 by hand;
31.1.2 by fax;

21.1.3 by post; o
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31.1.4 by electronic communlcation, such as e-mail,

The notice, reguest or demand must be in writing and addressed to you at the last contact
sddress, fax number or e-mall address you provided to ug. If you provided to us more than
sne such address or number we can send or deliver the demand, request or notice to any one
of the addressas or numMbers you gave us.

Any notice, request or demarnd will be considersd to have been dellvel

g to you asfollows:

31.3.1 If delivered by hand, on the day of actual deilvery;

31.3.2 If sent by post, on the Business Day following the day on which It was dispatched by
pre-pald post;

31,9.% ¥ given or made by fax or other electronic communication and sent before 5:00 pm,
at the tme of transmission; o

31.3.4 i given or made by fax or other slectronic communication and sent after 5:00 pm, on
the following Business Day.

Thls Debenture will remaln enforceable valld and binding for all purposes whether any ofthe
parties, thelr successors or assignees In the course of running their business:

32.1.1 changes their name;

47.1.2 amalgamates or consolidates with another company;
%7.1.3 becomes absorbed by another company; or

32,1.4 changes thelr constitution.

Gounterparis

This Debenture may be executed In any number of counterparts angd this has the same effect
as If the slgnatures on the counterparts were on a single copy of this Debeanture,

Tihtrel e B

rhohis

Unless expressly provided to the contrary in & Faciiity Docurment, a persen who is not a party
£ this Debenture has no rights under the Contracts (Rights of Third Parties) Act 1599 (o
enforce or enjoy the benefit of any term of this Debenture,

Motwithstanding any term of any Facliity Document, the consent of any person who is nota
Party Is not requived to rascind or vary this Debenture at any tme.

Any Recelver may enforce and enjoy the benefit of any Clause which expressly confers rights

on i, sublect to paragraph 34.2 above and the provisions of the Contracts {Rights of Third
Partles) Act 1999,

Varlstions

Ko varlation of the terms of this Debenture shall be valld unless such yariation Is Inwriting
mnd signed by sl parties to this Debenture.
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Relense of Sacurily

Following the date on which all of the Liabilities have been irrevocably discharged In full and
no further Liabilities are capable of arising and the Security Perlod has ended, we shall at
your request and cost release and cancel the Security constituted by this Debenture and
procure the reassignment to vou of the Assets assigned to us pursuant to this Debenture, in
each case without recourse to, or any representation or warranty by us. If we are of the
opinion that any payment made in or towards the discharge of any of the Liabilities Is capable
of being avolded or set aside under any law applicable to liguidation, administration,
receivership or insclvency, we may defer taking the action contemplated by this Clause 36 for
such period as we may deem appropriate.

Preservation of Securlty

This Debenture Is In addition to any other rights or Security, now and in the future, held by
us In respect of the Liabilities and will not merge with or prejudice or be prejudiced by any
such rights or Securlty.

Set-off

We may set-off any matured obligation due from you under this Debenture against any
matured obligation owed by us to you, regardiess of the place of payment, booking branchor
currency of elther obligation.

Governing Law

This Debenture and any non-contractual obligations arising out of or In connection with it are
governed by, and shall continue to be construed in accordance with, English law,

The courts of England have exclusive jurisdiction to settle any dispute arising out of or In
connection with this Debenture (including a dispute relating to the existence, validity or
rermination of this Debenture) {a *Dispute”). The Parties to this Debenture agree that the
courts of England are the most appropriate and convenient courts to settle Disputes and
accordingly no Party to this Debenture will argue to the contrary.

This Clause 39 Is for our benefit. We will not be prevented from taking proceedings relatingto
a Dispute In any other courts with jurisdiction. To the extent allowed by law, we may take
concurrent procesdings in any number of jurisdictions.

THIS DEBENTURE has been executed by vou as a Deed and signed by us and is delivered and will
take effect on the date set out on the first page.
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Schedule 2
INBURANCE PDLICIES

Part I
Motice of Asslonment to Insurer

To:

Date:

Dear Sirs,

We give you notice that, by a debenture dated {the "Daebanture”), we have
assigned to Cynergy Bank Limited (the “Bank™) all of our rights, interests and benefits in, to and
under the

policy number effected by us or whomsoever in relation to the riskto

(including all monles payable thereunder, proceeds of all clalms, awards and judgments) and all
other insurances entered Into supplemental to or in replacement of such policy of Insurance (the
“Policy”™).

We will remain liable to perform all our obligations under the Policy and the Banik is under no
obligation of any kind whatsoever under the Policy nor under any lability whatsoever In the eventof
any faliure by us to perform our obligations under the Policy.

We irrevocably Instruct and authorise you to pay all payments under or arising under the Policy to
our account called ™ Account”,
Account number sort code | . . It is vary important

that you make all immediate arrangements for all sums payable by you under the Policy to be paid
to this account.

Pieaze note that:

i. all remedies provided for under the Policy or avallable at law or In equity are exercisable by
the Bank;

2. ali rights to cornpel performance of the Policy are exercisable by the Banl; and

3. all rights, interests and benefits whatsoever accruing to or for the benefit of us arising under

the Policy belong to the Bank.
This letter is governed by and shall continue to be construed in accordance with the laws of England.
Would you please confirm your agresment to the above by sending the enclosed acknowledgement
to the Bank with & copy o us.

Yours faithfully

xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx
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Part 11
Acknowiadgement of Assignment

Ta: Cynergy Bank Limited {the "Bank")

Date;

Dear Sirs

We confirm receipt from {the *Chargor”)
of a notlce dated . ___of an assignment upon the terms of a debenture dated

{the *Debenture”) to Cynergy Bank Limited of ali the Chargor's right,
interest and benefit In, to and under the Policy (as specified in that notice) to which we are a party.

We confirm that we have not received notice of:
{a) any assignment or charge of or over any of the rights, interests and benefits specified insuch

notlce; or

(b)  the Interest of any third party In any of the rights, interests and benefits specified insuch
notice.

We further confirm that:

1. no amendment, walver or release of any such rights, Interests and benefits will be effective
without the prior written consent of the Bank;

2 no termination of such rights, interests or benefits will be effective uniess we have glven the

Bank 21 days’ written notice of the proposed termination and specifying the action necessary
to avoid such termination;

3. the Chargor will remain liable to perform all its obligations under the Policy and the Bankis
under sio obligation of any kind whatsoever under the Policy nor under any liablilty

whatsoever In the event of any failure by the Chargor to perform Its obligations under the
Policy; and

4. no breach or default on the part of the Chargor of any of the terms of such Policy will be
deemed to have occurred unless we have given notice of such breach to the Bank specifying
how to make good such breach.

We confirm that we have made all necessary arrangements for all future payments payable under
such Policy to be made Into the account specified in the notlce,

We unconditionally and irrevocably walve all rights of set-off, lien, combination of accounts and
similar rights (however described} which we may have now or In the future to the extent that such
rights relate to amounts owed to us by the Chargor {and the proceeds thereof) and we will sendyou
copies of all statements, orders and notices given by us relating to such debt.

This letter Is governed by and shall continue to be construed In accordance with the laws of England.

Yours falthfully

uuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuu
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Schedula 3
LEASES

Part 1
Notice of Assignmaent: Leases

To:

Date:

Dear Sirs

We give you notice that, by a debenture dated {the “Debenturae”), we have
assigned to Cynergy Bank Limited (the *Bank™) all our right, interests and benefits in, to and under
the _ dated
between _

relating to____ {including all monles payable
thereunder and the pros&eds ef all claims and 3udgments fcr breach of covenant) {(the“Lease™).

we will remaln Hable to perform all our obligations under the Lease and the Bank Is under no
obligation of any kind whatsoever under the Lease nor under any liability whatsoever in the event of
any fallure by us to perform our obligations under the Lease.

We Irrevocably instruct and authorise you to pay all payments under or arising under the Lease o
our account calied * _ Account”,
Account number st code _ . Tt Is very important

that you make all immediate arrangements for all sums payable by you under the Lease to be paid
to this account.

Please note that:

1. all remedies provided for under the Lease or avallable at law or In equity are exerclsableby
the Banl;

2. all rights to compel parformance of the Lease are exerclsable by the Bank; and

2. all rights, Interests and benefits whatsvever accruing to or for the benefit of us arising under

the Lease belong to the Bank.

This letter Is governed by and shall continue to be construed In accordance with the laws of England.
Would you please confirm your agreement. to the above by sending the enclosed acknowledgement
to the Bank with a copy to us.

Yours falthfully

xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx
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Part 11
hoknovwiledgament of

grimnent

Toe Cynergy Bank Limited (the “Bank”)

Drasbees

Dear Sirg

Wwe confiren recelpt from _ _{the "Chargor”}
of & noties dated of an asslgnment upen the terms of a debenturs debed

{the "Dabentura”) to Cynergy Bank Limited of all the Chargor's right, Interest and benefit In, t
and under the Lease (as specifled in that notlce) to which we are & party.

We confirn that we have not received notice oft
{a} any assigrment or charges of or over any of the rights, Irterests and benefits specified in guch

notlce, or

(b} the Interast of any third party In any of the rights, interasts and benefits specified i such
notice.

we further conflrm that:

i no amendment, walver or release of any such rights, interests and benefits will be effective
without the prior written consent of the Bank;

2. no termination of such rights, Interests or benefits will be effective uniess we have given the

Bani 21 davs’ written notice of the proposed termination gnd specifying the sotion necessary
to avold such termination;

3, the Chargor will remain liable to perform all its obligations under the Laase and the Bankis
ynder no cbilgation of any kind whalsoever under the Lease nov under any Habiiity

whatsoever In the event of any fallure by the Chargor to parform its obligations under the
Laase: and

4., no bresch or default on the part of the Chargor of any of the terms of such Lease will be
desrmed to have occurred unless we have given notice of such breach to the Bankspeciving
how to make good such breach.

wa confirm that we have made ail necessary arrangements for alt future payments payable under
such Lease to be made into the account specified in the notice,

We unconditionally ang Irrevocably walve all rights of set-off, lien, combination of accounts and
similar rights (however described) which we may have now or in the fulure to ihe pxtent that such
rights relate to amounts owed to us by the Chargor (and the procesds thereof and we will send you
coples of all statements, orders and notices glven by us relating to such debt.

This letter is governed by and shall continue to be construed In accordance with the laws of England.

waurs faithfully

---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------

L o)
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Schadule 4
ADCOGUNTS

Part 1
Hotice of Assignment to Account Bank

To:

Date:

Dear Sirg

We glve you notice that, by adebenturedated _ {the "Debenture™), we have assigned and
granted a fixed charge (to the extent that such assignment has falled) to Cynergy Bank Limited {the
“Bank”) any accounts and all monies (including Interest) from time to time standing to the credit of
those accounts with any bank, building society, financial institution or other person and the debt or
debts represented thereby,

The account[s] maintained with your {Is/are]:

Aceount Name[s]:

Sort Codels]:

Account Nolsl:

We Irrevocably Instruct and authorise vou to disclose to the Bank without any reference to or further
authority from us and without any inquiry by you as to the Justification for such disclosure, such
information relating to [any] account{s] maintalned with you from time to time as the Bank may
request vou to disclose to it

We conflirm that the Bank authorises you to permit us to withdraw and otherwise deal withfunds
standing to the credit of the above named account(s) until;

{8} vyou receive notice in writing to the contrary from the Bank;

{Ix} a petition Is presented for a winding-up order In respect of us or an application is made foran
administration order in respect of us,

{whichever occurs first).
This letter is governed by and shall continue to be construed in accordance with the laws of England.

Would you please confirm your agreement to the above by sending the enclosed acknowledgement
to the Bank with a copy to us.

Yours falthfully

xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx
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Part I1
Acknowledgement of Security by Account Bank

To: Cynergy Bank Limited {the “Bank”)

Date:

Dear Sirs

We confirm recelpt from - {the “Chargor”) of a notlce dated =
of an assignment and fixed charge upon the terms of a debenture dated = {the "Debentura”)

of all moneys {Including interest) from time 1o time standing to the credit of the Chargor's accountis]

(as specified therein) (the “Accountis]”) which [is/are] malntained with us and the debt or debls
reprasented thereby,

We unconditionally and lrrevocably waive all rights of set-off, lien, combination or consoclidation of
accounts, security In respect of any Account{s] and similar rights {however described) which wemay
have now or In the future In respect of [each of] the Account]s] or the balance theraoh to the extent
that such rights relate to amounts owed to us by the Chargor other than the amounts owed In
connection with the operation of the Account[s] referred to below:

Account Name[s]:

Sort Codels]:

Account Nols]:

We confirm that we have not recelved notice of the interast of any third party In [any of]the
Account{s].

This letter Is to be governed by and will be construed in accordance with the laws of England,

Yours faithfully
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Eaay toat

Part 1
Molios of Assignment of & Contract

Tus

abe

Dear Sirs,

We hereby give you notice that we have assigned to Cynergy Bank Limited (the “Bank™) pursuant
o 5 debenture entered Into by us In favour of the Bank dated {the
“Babentura™ sl our right, Utle and Interest in aryd T ' . - ' {the
*Contract™ Including all monies which may be payable in respect of the Contract,

With effect from your recelpt of this notice:

1. all payments by you to us under or arising from the Contrack showld be made to us untii such
time &8s you receive notice from the Bank nstructing vou otherwise "Paymaeant Motlon™.
Upon receipt of 8 Payment Notice we instruck you to comply with all payment instructions In
respect of any payments to be made under or arlsing from the Contract as set out in the
Payment Notios;

2 and upon your receipt of notice from the Bank that the Security (as defined in the Debenture)}
haw bacomie enforceable, all remedies provided for In the Contract oy availabie at law or in
squlty are exercisable by the Bank {provided that the Bank shall have no greater rights under
this letter than we have under the Contract);

3, and upon vour receipt of notice from the Bark that the Security has become enforneable, all
rights to compel performance of the Contract are axercisable by the Bank although the
Company shall remain lable to perform ail the obligations assumed by it under the Contract;

4, and upon your recalpt of notice from the Buank that the Security has becoms enforceable, ail
rights, Interests and benefits whatsoever aceruing to or for the benefit of ourselves arlsing
fron the Contract belong to the Bank to the exclusion of the Company and no changes may
e made to the terms of the Contract otherwise than as provided for in any Facility Document

(as defined in the Debenture);

5. you are authorised and Instructed, without requiring further approval from us, to provide the
Banic with such information relating to the Contract 23 It may from thme to Hme request; and
&, these instructions may not be revoked, nor may the terms of the Condract be amended,

varied or walved without the prior weitten consent of the Bank,

Please acknowledge recelpt of this notice by signing the acknowiedgement on the enciosed copy
letter and returning &t to the Bank at
rmarked for the attention of

This letter 1s governed by and shall be construed In aecordence with the laws of England.

Yours Faithfully,

-------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------

for and on behalf of
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Part 71
Acknowledgement of Assignment by Contract counterparty

To:

We acknowledge receipt of a notice in the terms set out above and confirm that we have not
received notice of any previous assignmaents or charges of or over any of the rights, interestsand
benefits In and to the Contract and that we will comply with the terms of that notice.

We further confirm that:

no amendment, waiver or release of any of such rights, interests and benefits arising under
the Contract shall be effective without the prior written consent of the Bank, unless It Is ofa
miner technical or non-operational nature or In any way which could not be reasonably
expected materially and adversely to affect the interests of the Bank;

For and on behallf of

By:

Diated:

e Chargor
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EXECUTION PAGE

EXECUTED as a DEED by

Dunalastair Hotel Suites Limited
Director

L e ™

acting by a director in the presence of:

Signature of witness ...

Print name {in BLOCK ... Q
CAPITALS):

Address:

Occupation: e, ;.A’L(LC LN T e
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SIGNED by
for and on behalf of
CYNERGY BANK ILIMITED

Authorised signatory

Print name! .
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