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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10325488

Charge code: 1032 5488 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th February 2020 and created by SIGNATURE STANLEY

STREET HOTEL LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 18th February 2020 .

Given at Companies House, Cardiff on 19th February 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is dated \ LAV R 2020

PARTIES

(1}

SIGNATURE STANLEY STREET HOTEL LIMITED incorporated and registsred in England
and Wales with company number 10325488 whose ragistered office is at Cavern Court 1st
Floor, 8 Mathew Street, Liverpool, Merseyside, United Kingdom, L2 6RE (Chargor)

ALBENDAN LIMITED incorporated and registered in England and Wales with company
number 10591402 whose registered office is at Hyperion House 1st Floor, The OQaks,
Fordham Road, Newmarket, England, CB8 7XN (Lender)

BACKGROUND

{A)

1.1

20714184.2

The Lender has agreed, pursuant io the Facility Agreement, to provide the Chargor with loan
facilities on a secured basis,

Under this deed, the Chargor provides security fo the Lender for its obligations under the loan
facilities made available under the Facility Agresment.

Definitions and interpretation
Definitions
The {ollowing dsfinitions apply in this deed:

Administrator an administrator appointed to manage the affairs, business and
property of the Chargor pursuant o clause 13.8,

Boolc Debis all present and future book and other debts, and monetary claims
due or owing to the Chargor, angd the bensfit of all sacurity,
guarantees and other rights of any nature enjoysd or held by the
Chargor in relation to any of them,

Business Day a day other than a Baturday, Sunday or public holiday in England
whan banks in London are open for business.

Delegate any person appointed by the Lander or any Receiver pursuant to
clause 18 and any person appointed as atlorney of the Lender,
Receiver or Delegate,

Designated Account any account of the Chargor nominated by the Lender as a
designated account for the purposes of this deed.

Environment the natural and man-made environment including all or any of the
following media, namely air, water and land (including air within
buildings and other natural or man-made structures above or
below the ground) and any living organisms (including rman) or
gsystems supported by those media.



Environmental Law

Equipment

Event of Defaull

Facility Agreement

Financial Colliateral

Financial Collateral
Heguiations

insurance Policy

Inteliectuai Property

Investments

all applicable laws, siatules, regulations, secondary legisiation,
bye-laws, cornmon law, dirgctives, treailes and other measures,
judgments and decisions of any coun or tribunal, codes of practice
and guicance noles in so far as they relate to or apply o the
Environment,

all present and future equiprment, plant, machinery, tools, vehicles,
furniture, fittings, installations and apparatus and other tangible
moveable property for the time being owned by the Chargor,
including any parf of it and all spare parts, replacements,
modifications and additions.

has the meaning given fo that exprassion in the Facility
Agresment,

the facility agreement dated on or about the date of this deed
between the Chargor and the Lender for the provision of £2.1
mitlion in loan facilities.

has the meaning given to that expression in the Financial
Collateral Heguiations,

the Financial Collateral Arrangements (No 2} Regulations 2003 {8/
2003/3226).

each confract and policy of insurance effected or maintainad by the
Chargor from time to time in respect of its assets or business
{including, without limitation, any contract or policy of Insurance
relating to the Properties or the Equipment).

the Chargor's present and future patents, utiity models, rights to
inventions, copyright and neighbouring and related rights, moral
rights, frade marks and service marks, business names and
domain names, rights in get-up and trade dress, goodwill and the
right to sue for passing off or unfair competition, rights in designs,
rights in computer software, dalabase rights, rights o use, and
pratect the confidentiality of, confidential information (including
know-how and trade secrets) and all other intelleciual property
rights, in each case whether registered or unregistered and
including all applications and rights to apply tor and be granted,
renewals or sxdensions of, and rights o claim priority from, such
rights and all similar or equivalent rights or forms of protection
which subsist or will subsist now or in the future in any part of the
world,

all present and future cerlificated stocks, shares, loan capital,
securitias, bonds and investmenis {(whether or not marketable) for
the time being owned (at law or in equity) by the Chargor, including
any:

2 POTI4184.2



207141842

LPA 1925

Properties

Receiver

Secured Assels

Becured Liabilities

Security Financial
Collateral Arrangement

Security

Security Period

a) dividend, interest or other distribution paid or payable in
reslation to any of the Investmeants; and

b} right, money, shares or property accruing, offered or
issued at any time in relation to any of the Investments by
way of redemplion, substitution, exchange, conversion,
bonus, preference or otherwise, under oplion rights or
otherwise,

the Law of Property Act 1925,

all freshold and lsasehold properties {whether registered or
unregistered) and all commonhold properiies, now or in the future
{and from time o time)} owned by the Chargor, or in which the
Chargor holds an intersst {including, but not limited to, the
properties specified in Schedule 1}, and Properly means any of
them,

a receiver, receiver and manager or administrative recelver of any
or all of the Sacured Assets appointed by the Lendsr under clause
16.

all the assets, property and undertaking for the time being subject
to the Security created by, or pursuant to, this deed (and
referances to the Secured Assets shall include references to any
part of them).

all present and future monies, obligations and liabiliies of the
Chargor to the Lander, whether actual or contingent and whether
owed jointly or severally, as principal or surely or in any other
capacity, under or in connection with the Facility Agreement or this
deed {including, without limitation, those arising under clauss
30.3.2), together with all interest (including, without limitation,
defauit interest} accruing in respsact of those monies, obligations or
liabilities,

has the meaning given o that expression in the Financial
Collateral Regulations.

any morlgage, charge (whether fixed or floating, legal or
equitable), pledge, lien, assignment by way of security or other
security interest securing any obligation of any person, or any
other agresment or arrangement having a similar effect.

the period starting on the date of this deed and ending on the date
on which the Lender is satisfisd that all the Secured Liabilities have
been unconditionally and irrevocably paid and discharged in full
and no further Secured Liabilities are capable of being outstanding.



1.2

Interpratation

In this dead:

1.2.1

1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

1.2.7

1.2.8

1.2.9

1.2.10

1.2.11

1.2.12

1.2.13

clause, Schedule and paragragh headings shall not affect the interpretation of this
desd;

a reference to a person shall include a reference fo an individual, firm, company,
corporation, parinership, unincarporaled body of persons, government, state or
agency of a state or any association, frust, joint venture or consortium {whethsr or
not having separate legal personality);

uniess the context otherwise requires, words in the singular shali include the plural
ard in the plural shall include the singular;

uniess the context otherwise requires, a reference fo one gender shall include a
refarence to the other genders;

a reference 1o a pary shall include that party's successors, permitted assigns and
permitled transterees and this deed shall be binding on, and enure fo the benefil of,
the parties o this deed and their respective personal representatives, successors,
permitted assigns and penmitted {ransferses;

a reference o a statule or stalutory provision is a reference to it as amanded,
extended or re-enacted from time to time;

a reference 1o a statute or statutory provision shall include all subordinate
Isgislation made from time to time under that statute or statutory provision;

a refarence to writing or written includes fax but not email;

an obligation on a party not to do something inciudes an obligation not to aliow that
thing fo be dons;

a reference to this deed (or any provision of it} or to any other agreement or
document referred to in this deed is a reference 1o this deed, that provision or such
gther agreemant or document as amended {in each case, other than in breach of
the provisions of this deed} from time to tims;

unless the contaxt otherwise requires, a reference to a clause or Schedule s to a
clause of, or Schedule to, this deed and a reference to a paragraph is to a
paragraph of the relevant Schedule;

any words following the terms including, include, in particular, for example or
any similar expression shall be construed as lustrative and shall not limit the
sense of the words, description, definition, phrase or term preceding those terms;

a reference to an amendment includes a novation, re-enactment, supplemeant or
variation {and amended shall be construed accordingly);

4 207141842



i.3

1.4

1.5

1.6

207141843

1.2.14  a reference to assets includes present and future properties, undertakings,
revenues, rights and benefits of every description;

1.2.15 a refersnce o an authorisation includes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration and resolution;

1.216  a reference to continuing in relation to an Event of Default means an Event of
Default that has not been remediad or waived,

1.217 @ reference to determines or determined means, unless the contrary s indicated,
a determination made at the absolute discretion of the person making it; and

1.2.18  a reference 1o a regulation includes any regulation, rule, official directive, request
or guideline {whether or not having the force of law) of any governmental, inter-
governmental or supranational body, agsncy, depariment or regulatory, self-
regulatory or other authority or organisation,

Clawhack

if the Lender considers that an amount paid by the Chargor in respect of the Secured
Liabilities is capable of being avcided or otherwize set aside on the liguidation or
administration of the Chargor or otherwise, then that amount shall not be considerad to have
been irrevocably paid for the purposes of this deed.

Mature of security over real properiy
A reference in this deed o a charge or morigage of or over any Property includes;

1.4 all buildings and fixtures and fittings (including trade and tenant's fixtures and
fittings) that are siluated on or form part of that Property al any time;

1.4.2 the proceads of the sale of any part of that Property and any other monies paid or
payable in respect of or in connection with that Property;

1.4.3 the henelit of any covenants for title given, or entered inlo, by any predecessor in
titte of the Chargor in respect of that Property, and any monies pald or payable in
respect of those covenants; and

1.4.4 all rights under any licence, agreement for sale or agreement for lease in respect of
that Property.

Law of Property (Miscellansous Provisions) Act 1988

For the purposes of section 2 of the Law of Property {(Miscellaneous Provisions) Act 1989, the
terms of the Facility Agreement and of any side letters between any parties in relation io the
Facility Agreement are incorporated into this deed.

Perpetuity pericd

if the rule against perpetuities appliss to any trust created by this deed, the perpetuity period
shall be 125 years (as specified by section 5(1} of the Perpetuities and Accumulations Act
2009



1.7

3.1

3.2

Schedules

The Scheadules form part of this deed and shall have effect as if set out in full in the body of
this desd. Any reference 1o this deed includes the Schedules.

Covenant to pay

The Chargor shall, on dermand, pay 1o the Lender and discharge the Secured Liabilitiss when
they become dus.

Grant of security
Legal mortgage

As a continuing security for the paymeant and discharge of the Secured Liabilities, the Chargor
with full title guarantas chargss to the Lender, by way of first legal morigage, each Property
specified in Schedule 1.

Fixed charges

As a continuing secutity for the payment and discharge of the Secured Liabilities, the Chargor
with full titte guarantee charges to the Lender by way of first fixed charge:

3.2.1 all Properties acquired by the Chargor in the future;

322 all present and future interests of the Chargor not effectively mortgaged or charged
under the precsding provisions of this clause 3 in, or over, freshold or leasshold
property;

3.2.5 all present and future rights, licences, guarantees, rents, deposits, coniracts,

covenants and warrantias relating to each Properiy;

3.2.4 ali ficences, consents and authorisations {statutory or otherwise) heid or required in
connection with the Chargor's business or the use of any Secured Asset, and all
rights in connection with them;

3.2.5 all its present and future goodwill;
3.2.8 all its uncalled capital;

3.2.7 all the Equipment;

3.2.8 all the Inteliectual Property;

3.2.8 all the Book Debis;

3.2.10 all the Investments;

a.z.1 all monies from time to time standing to the cradit of its accounts with any bank,
financial ingtitution or other parson (including each Designated Account}, together

Lé] 2O7i4ia4.2



3.3

34

3.5

3.6

207141842

with all other rights and benefits accruing 1o or arising in connection with each
account {inciuding, but not limited to, entitlements to interest);

3212 all its rights in respect of each Insurance Policy, including all claims, the procesads
of ail claims and all returns of premium in connection with sach Insurance Policy, to
the sxtent not effectively assigned under clause 3.3; and

3.213  all its righis in respect of all agreements, instruments and rights relating to the
Secured Assels, to the extent not sffectively assigned under clause 3.5

Azgignment

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor
with full title guaranise assigns to the Lender absoluiely, subject to a proviso for reassignment
on irrevocable dischargs in full of the Secured Liabilities:

3.3 all its rights in each Insurance Policy, including all claims, the proceeds of all claims
and all returns of premium in connaction with sach Insurance Policy; and

3.3.2 the benefit of all agreements, instruments and rights relating 1o the Sscured Assets,
Fioating charge

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor
with full titte guarantee charges to the Lender, by way of first floating charge, all the
undertaking, property, assets and rights of the Chargor at any time not effectively morigaged,
charged or assigned pursuant to clause 3.1 to clause 3.3 inclusive,

{Aualifying floating charge

Paragraph 14 of Schedule B1 to the insclvency Act 1986 applies to the floating charge
created by clause 3.4,

Automatic crystallisaiion of floating charge

The floating charge created by clause 3.4 shall automatically and immediately {without notice)
convert into a fixed charge over the assets subject to that floating charge if;

3.6.1 the Chargor:

{a) creates, or altempis to create, without the prior writien consent of the
Lender, Security or a trust in favour of ancther parson over all or any part
of the Secured Assels (except as expressly parmitted by the terms of this
deed or the Facility Agreement); or

{b} disposes, or attempts to dispose of, all or any part of the Secured Assets
{other than Secured Assets that ars only subject to the floating chaige
while it remains uncrystallised);

3.62 any person levies (or attempts 1o levy} any distress, attachment, exscution or other
process against all or any pant of the Secured Assets; or



3.7

3.8

4.1

4.2

363 a resolution is passed or an order is made for the winding-up, dissolution,
administration or re-organisation of the Chargor.

Crystallisation of floating charge by notice

The Lender may, in its sole discretion, by written notice to the Chargor, convert the floating
charge created under this deed inio a fixed charge as regards any part of the Secured Assats
spacified by the Lender in that notice if:

374 an Event of Default coours and is continuing; or

372 the Lender considers these assets to be in danger of being seized or sold under
any form of distress, attachment, exscution or other legal process or to be
otherwise in jeapardy.

Assels acgquired after any fioating charge has crystallised

Any asset acquired by the Chargor alter any crystallisation of the floating charge created
under this deed that, but for that crystalfisation, would be subject to a floating charge under
this deed, shall {unless the Lender continms otharwise to the Chargor in writing) be charged to
the Lender by way of first fixed charge.

Liability of the Chargor
Liability not discharged

The Chargor's liability under this deed in respect of any of the Secured Liabilities shall not be
discharged, prejudiced or affectad by:

4.1.1 any security, guarantee, indemnity, remedy or other right held by, or available 1o,
the Lender that is. or becomes, wholly or partially flegal, void or unenforceable on
any ground;

4.1.2 the Lender renewing, determining, varying or increasing any facility or other

transaction in any manner of concuiring in, accepting or varying any compromisa,
arrangement or settlement, or omitting to claim or enforce payment from any other
person, or

4.1.3 any other act or omission that, but for this clause 4.1, might have discharged, or
otherwise prejudiced or affected, the liability of the Chargor.

immeadiate recourse

The Chargor waives any right it may have to reguire the Lender to enforce any security or
other right, or claim any paymaent from, or otherwise proceed against, any other person before
enforcing this deed against the Chargor.

& ROTI41842



5.1

5.2

5.3

5.4

5.5

5.6

5.7

5.8

LR

5.0

BO7I4T84.2

Hepresentations and warranties

Representations and warranties

The Chargor makes the representations and warranties set out in this clause 5 to the Lender,
COwnership of Secured Assets

The Chargor is the sole legal and beneficial owner of the Secured Assels.

Mo Security

The Secured Assets are free from any Security other than the Security created by this deed.
Mo adverse claims

The Chargor has not receivad, or acknowledged notice of, any adverse claim by any person
in respect of the Secured Assels or any interest in them.

Mo adverse covenants

Thers are no covenants, agreements, reservations, conditions, intsrests, rights or other
mattars whatsoever that materially and advarsely affect the Secured Assels.

Mo breach of laws

There is ne breach of any law or reguigtion that malerially and adversely affects the Secured
Assets.

No interference in enjoyment

No facility necessary for the enjoyment and use of the Sacured Asszets is subject to lerms
entitling any parson to terminate or curtail its use.

No cverriding interests

Nothing has arisen, has been created or is subsisting, that would be an overriding interest in
any Proparty.

Avoidance of security

No Security expressed o be created under this deed is liable to be avoided, or otherwise set
aside, on the liquidation or administration of the Chargor or otherwise.

Mo prohibitions or breachses

There is no prohibition on assignment in any Insurance Policy and the entry into this deed by
the Chargor doss not, and will not, constitute a breach of any Insurance Policy or any
agreement or instrument binding on the Chargor or its assels,



51

512

65.13

5.4

6.1

Environmental compliance

The Chargor has, at all times, complied in all material respects with all applicable
Environmental Law,

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable obligations
of the Chargor, and is, and will continue to be, effective security over all and every part of the
Secured Assels in accordance with its terms.

investmenis

51341 The Investments are fully paid and are rot subject to any option to purchase or
similar rights.

5.13.2 No constitulional document of an issuer of an Investment, nor any other
agreament;

{a} restricts or inhibits any transfer of the Investments on creation or
enforcement of the securily constituted by this deed; or

{i) contains any rights of pre-emption in relation to the Invesiments.

5133  The Chargor has complied with all notices relating to all or any of the Investmants
received by it pursuant to sections 7800 and 790E of the Companies Act 2006.

5134  No warning notice has been issued under paragraph 1(2) of Schedule 1B of the
Companies Act 2008, and no restrictions notice has been issued under paragraph
1{3) of Schedule 1B of the Companies Act 2008, in respect of all or any of the
Invastments.

Times for making representations and warranties

The representations and warranties sat out in clause 5.2 to clause 5.13 are made by the
Chargor on the dates of this deed.

General covenants
Negative pledge and disposal restrictions
Tne Chargor shall not at any tims, except with the prior writien consent of the Lender:

511 creats, purport 1o create or permit to subsist any Security on, or in relation to, any
Secured Asset other than any Securily created by this deed;

6.1.2 sell, assign, fransfer, part with possession of, or otherwise dispose of in any
mannar {or purport to do so), all or any part of, or any interest in, the Securad
Assets (except, in the ordinary course of business, Secured Assets that are only
subjsct to an uncrystallised floating charge); or

14 207141842



6.2

6.3

6.4

6.5

2741842

813 creale or grant {or purport to create or grant) any interest in the Secured Assels in
favour of & third party.

Preservation of Sscured Assels

The Chargor shall not do, or permit to be dons, any act or thing that wouid or might
depreciate, jecpardise or otherwise prejudice the security held by the Lender, or materially
diminish the value of any of the Secured Assets or the effectiveness of the sacurity created by
this deed.

Complisnce with laws and regulations

8.3.1 The Chargor shall not, without the Lender's prior writlen consent, use or parmit the
Secured Assets to be used in any way contrary 1o law.

8.3.2 The Chargor shall:

{a) comply with the requirements of any law and regulalion relating to or
atfecting the Secured Assets or the use of if or any part of them;

{b) obtain, and promptly renew from time to time, and comply with the terms of
all authorisations that are required in connection with the Sscured Assets
or their use or that are necessary 1o preserve, maintain or renew any
Securad Asset; and

{c) prompily affect any maintenance, modifications, alterations or repairs that
are required by any law or regulalion to be effected on or in connection
with the Secured Assets.

Enforcement of rights
The Chargor shall use its best endeavours {o:

6.4.1 procure the prompt observance and performance of the covenanis and other
obligations imposed on the Chargor's counterparties (including each insurer in
respact of an Insurance Policy); and

6.4.2 enforce any rights and institute, continue or defand any proceedings relating to any
of the Secured Assets that the Lender may require from time o time.

Notice of misrepresentation and breaches

The Chargor shall, promptly on becoming aware of any of the same, notily the Lender in
writing of:

8.5.1 any representation or warranty set out in clause 5 which is incorrect or misleading
i any material respect when made or deemad o be repeated; and

6.5.2 any breach of any covenant set out in this deed.

1t



6.8

8.7

Title documents

The Chargor shall as so required by the Lender, deposit with the Lender and the Lender shall,
for the duration of this deed be entitled to hold:

6.6.1

B.6.2

£.6.3

all deeds and documents of title relating to the Becured Asssis that are in the
possession or control of the Chargor (and if these are not within the possession or
control of the Chargor, the Chargor undentakes o obtain possession of all these
desds and documenis of title);

all Insurance Policles and any other insurance policies relating to any of the
Securad Assets that the Chargor is entitled to possess; and

all deads and documants of tiile (if any) relating to the Book Debts as the Lender
may specily from time to time.

insurance

8.7.1

6.7.2

6.7.3

The Chargor shall insure and keep insured {or whare, in the case of any leasehold
property, insurance is the responsibility of the landlord under the terms of the lease,
either procure that the landlord insures and keeps insured or, If and to the exient
that the landlord does not do so, itself insure and keep Insured) the Securad Assels
against:

{a) ioss or damage by fire or terrorist acts;

)] other risks, perils and contingencies that would be insured against by
reascnably prudent persons carrying on the same class of business as the
Chargor; and

{c) any othar risk, perils and contingencies as the Lendsr may reasonably
require.

Any such insurance must be with an insurance company or underwriters, and on
such terms, as are reasonably acceptable to the Lander, and must include property
owners’ public ability and third party lability insurance and be for not less than the
replacemeant value of the relevant Secured Assels (msaning in the case of any
pramises on any Properly, the total cost of entirely rebuilding, reinstating or
replacing the premises in the svent of their being destroved, logsther with
architects’, surveyors', engineers' and other professicnal fees and charges for
shoring or propping up, demolition, sits clearance and reinstatement with adequate
allowance for inflation} and loss of renls payable by the tenanis or other ccoupiers
of the Property for a period of at lsast three years, including provision for increases
in rent during the pericd of insurance

The Chargor shall, if requesied by the Lender, preduce to the Lender sach policy,
certificate or cover nole relating to the Insurance required by clause 8.7.1 {or
whare, in the case of any leasehold property, that insurance s effected by the
tandiord, such evidence of insurance as the Chargor is entitled to obtain from the
landiord under the terms of the relevant lease).

12 207141848



6.8

6.9
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8.7.4

6.7.5

The Chargor shall, i requested by the Lender, procure that a note of the Lender's
interest is endorsed upon sach insurance policy (other than public liability and third
party liability insurances) maintained by it or any person on its behalf in accordance
with clause 8.7.1 but without the Lender having any habiiity for any premium in
relation to those insurance Policies unless it has expressly and specifically
requasted {0 be made liable in respect of any increass in premium or unpaid
pramium in respect of any Insurance Policy,

The Chargor shall ensure that each Insurance Policy contains:

{a} a loss payee clause under which the Lender is named as first loss payes
(cther than in respect of any claim under any public fiability and third pany
liability insurances);

ib) terrns ensuring that it cannot be avoided or vitiated as against the Lender
by reason of the act or default of any other insured party or any
misrepresentation, non-disclosure or fallure to make a fair presentation of
risk by any other insured party,

{c) a waiver of each insurer's rights of subrogation against the Chargor, the
Lender and the tenants of any Property other than any such rights arising
in connaction with any fraud or criminal offence committed by any of thoss
persons in respect of any Proparty or any Insurance Policy; and

{d) terms ensuring that no insurer can repudiate, rescind or cancel it, treat it as
avoided in whole or in part nor treat it as expired due to non-payment of
premium without giving al least 30 days’ prior writien notice to the Lander,

Insurance premiums

The Chargor shall:

8.8.1

6.8.2

promptly pay all premiums in respect of each insurance policy maintained by it in
accordance with clause 6.7.1 and do all other things necessary to keep that policy
in full force and effect; and

(if the Lender so requires) produce to, or deposit with, the Lender the receipts for
ali premiums and other payments necessary for effecting and keeping up each
insurance policy maintained by it in accordance with clause 6.7.1 {or where, In the
case of leasehold property, insurance is sffected by the landlord, such evidence of
the payment of premiumns as the Chargor is entitled to obtain from the landiord
under the terms of the relevant lease).

Mo invalidation of insurance

The Chargor shall not do or omit to do, or permit to be done or omitted, any act or thing that
may invalidate or otherwise prejudice any insurance policy maintained by it in accordance
with clause 6.7.1.



6.10

8.1

6.12

Froceeds of insurance policies

All monies payable under any insurance policy maintainad by R in accordance with clause
6.7.1 at any time {whether or nol the security constifuted by this deed has bhecome
enforceable) shall:

8.10.1

8.10.2

65.10.3

immediately be paid into a Designated Account;

if they are not paid directly into a Designated Accourd, be held, pending such
payment, by the Chargor as trustee of the same for the benelit of the Lender; and

&t the oplion of the Lender, be applied in making good or recouping expenditurs in
respect of the loss or damage for which those monies are received or in, or
towards, discharge or reduction of the Secured Liabilities,

Notices to be given by the Chargor

The Chargor shali;

8.11.1

6.11.2

cn the execution of this deed and as so requested by the Lender from time to time:

{a) give notice to each insurer under an Insurance Policy in the form set out in
Part 1 of Scheduls 2; and

{b) procure that each insurer provides to the Lender promptly an
acknowledgernent of the notice in the form set out in Part 2 of Schedule 2;
and

on the execution of this deed and as so requested by the Lender from time to time:

{a) give notice to each bank, financial institution or other person (other than
the Lender}) with whom the Chargor holds an account (including each
Dasignated Account) in the form set out in Part 1 of Schedule 3; and

{2 procure that each such bank, financial institution or other person provides
to the Lender promptly an acknowladgement of the notice in the form of
Part 2 of Schedule 3.

Information

The Chargor shali;

8.12.1

§.12.2

8.12.3

give the Lender such information concerning the location, condition, use and
oparation of the Secured Assets as the Lender may require;

permit any persons designated by the Lender and any Receiver to enter on is
premises and inspect and examine any Secured Asset, and the records relating to
that Secured Asset, at all reasonable times and on reasonable prior notics; and

promptly notify the Lender in writing of any action, claim, notice or dermand made
by or against it in connection with all or any part of a Secured Asset or of any fact,
matter or circumstance which may, with the passage of time, give rise to such an
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§.13

7.1

7.2

7.3

7.4

EO714184.2

action, claim, notice or demand, togsther with, in each case, the Chargor's
proposals for seliling, fiquidating, compounding or contesting any such action,
claim, notice or demand and shall, sublect to the Lender's prior approval,
implement those proposals at its own expense.

Payment of cuigoings

The Chargor shall promptly pay all taxes, fees, licence duties, registration charges, insurance
premiums and other outgoings in respect of the Secured Assets and, on demand, produce
evidence of payment o the Lender.

Properly covenanis

Maintenance

The Chargor shall keep all premises and fixtures and fittings on each Property in good and
substantial repair and condition.

Preservation of Property, fixtures and Equipment

Save as previously disclosed to the Lender, the Chargor shall not, without the prior written
consent of the Lender:

7.2.1 pull down or remove the whole, or any part of, any building forming part of any
Property or parmit the same {o occur;

7.2.2 make or parmit any material allerations fo any Property, or sever or remove, of
permit 1o be severed or removed, any of is fixtures; or

7.2.3 remove or make any material alterations to any of the Equipment belonging to, or in
use by, the Chargor on any Property {except to effect necessary repairs or replace
them with new or improved models or substitutes).

Conduct of business on Properlies

The Chargor shall carry on its trade and business on those parts {if any) of the Properties as
are used for the purposes of trade or business in accordance with the standards of good
managemant from time o time current in that trade or business.

Planning information
The Chargor shall:

7.41 give full particulars to the Lender of any notice, order, direction, designation,
resolution or proposal given or made by any planning authority or other public body
or authority (Planning Notice) that specifically applies to any Proparty, or to the
locality in which it is situaled, within seven days after becoming aware of the
relevant Planning Notice; and

7.4.2 at fis own expense, immedialely on requast by the Lender, and at the cost of the
Chargor, teke all reasonable and necessary steps 1o comply with any Planning

16



7.5

7.6

7.7

7.8

Notice, and make, or join with the Lender in making, any objections or
representations in respect of that Planning Notice that the Lender may desire.

Compliance with covenants and payment of rent
The Chargor shali:

7.5 observe and perform all covenants, stipulations and conditions to which each
Property, or the use of i, is or may be subjected, and (if the Lender s0 requires)
produce evidence sufficient fo satisty the Lender that those covenants, stipulations
and conditions have besn observed and performed,

7.52 diligenily enforce all covenants, stipulations and conditions benefiing esach
Property and shall not (and shall not agres to) waive, release or vary any of the
sarme; and

7.5.3 {(without prejudice to the generality of the foregoing) where a Property, or part of it,
is heid under a lsase, duly and punciually pay all rents due from time to time, and
peiform and observe all the tenant's covenants and conditions.

Paymeant of rent and oculgoings
The Chargor shali;

7.6.1 where a Property, or part of it, is held under a lease, duly and punctually pay all
rents due from time to time; and

7.8.2 pay {or procure payment of the same) when dug all charges, rates, taxes, dufies,
assessments and ather outgoings relating to or imposed on each Properiy or on iis
oocupiar.

Maintenance of interests in Properties
The Chargor shall not, without the prior writlen consant of the Lender:

7.7.1 grant, or agree fo grant, any licence or tenancy affecting the whole or any part of
any Property, or exercise, or agree to exercise, the statutory powers of leasing or of
accepting surrenders under sections 89 or 100 of the Law of Property Act 1825; or

7.7.2 in any other way dispose of, surrender or create, or agree to dispose of surrender
or create, any legal or squitable estate or interest in the whole or any part of any
Property.

Registration restrictions

If the titie to any Property is not registersed at the Land Registry, the Chargor shall procure that
no parson (other than itsell) shall be registered under the Land Registration Acts 1925 1o
2002 as proprietor of all or any part of any Proparty without the prior written consent of the
Lender. The Chargor shall be liable for the cosis and sxpenses of the Lender in ledging
cautions against the registration of the fitle to the whole or any part of any Property from time
o time,

EL] 27842



7.8

7.10

7.11

7.12

7.13

7.14

7.15

Hirtdiaaz

Development restrictions

Save as previously disclosed to the Lender, the Chargor shall not, without the prior written
consant of the Lender:

7.9.1 make or, insotar as it is able, permit others to make any appilication for planning
permission or development consent in respect of the Propesty; or

7.8.2 carry out, or permit, or suffer to be carried out on any Property any development as
definad in the Town and Country Planning Act 1980 and the Planning Act 2008, or
change or permit or suffer to be changed the use of any Property.

Environment
The Chargor shall;

7101 comply with all the requirements of Environmental Law both in the conduct of its
general business and in the management, possession or occupation of each
Froperty; and

7.10.2  cobtain and comply with all authorsations, permits and other types of licences
nacessary undsr Environmental Law.

No restrictive obligations

The Chargor shall not, without the prior written consent of the Lender, enter into any onercus
or restrictive obligations affecting the whole or any part of any Property, or create or parmit to
arise any overriding interest, easement or right whatever in or over the whole or any part of
any Proparty.

Propristary righis

The Chargor shall procure that no person shall become entitled to assert any proprietary or
other like right or interest over the whole or any par of any Property without the prior written
consent of the Lender.

Inspection

The Chargor shall permit the Lender, any Receiver and any person appointed by either of
them to enter on and inspact any Property on reasonabla prior notice.

Property information

The Chargor shall inform the Lender promptly of any acquisition by the Chargor of, or contract
made by the Chargor to acquire, any freehold, leasehold or other interest in any property.

VAT option to {ax
The Chargor shall not, without the prior writien consent of the Lender:

7.15.1 exercise any VAT option fo tax in relation to any Property; or
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7.16

8.1

7.15.2 revoke any VAT option o tax exercised, and disclosed o the Lender, before the
date of this dead.

Registration at the Land Registry

The Chargor consenis {o an application being made by the Lender to the Land Registrar for
the following restriction in Form P to be registered against its title to each Property:

‘Mo disposition of the registered estate by the proprietor of the registersd estate {or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction] is to be registered without a written consent signed by the proprietor for the time
being of the charge dated [ ] in favour of Albendan referred 1o in the charges
registar [or [their convevancer or spacify appropriate details]l.

Investments covenants
Deposit of title documenis
8.1.1 The Chargor shall;

{al on the execution of this deed, deliver to the Lender, or as the Lender may
direct, all stock or share cerdificates and other documents of itle or
avidence of ownership ralating to any Investments owned by the Chargor
at that time; and

)] on the purchase or acquisition by it of Investmenis afier the date of this
deed, deposit with the Lender, or as the Lender may direct, all stock or
share cerlificates and cther documents of title or evidence of ownership
relating o those investiments.

8.1.2 At the same time as depositing documents with the Lender, or as the Lender may
dirsct, in accordance with clause B.1.1, the Chargor shall also deposit with the
Lender, or as the Lander may diract:

{a) ail stock transfer forms relating to the relevant Investments duly completed
and executed by or on behalf of the Chargor, but with the name of tha
transferas, the considaration and the date left blank; and

{b) any other doouments {in each case duly complsted and executed by or on
bshalf of the Chargor) that the Lender may request to enable it or any of its
nominees, or any purchaser or transferse, to be regislered as the owner
of, or otherwise obtain a legal tile to, or o perfect ils security interest in
any of the ralevant Investments,

50 that the Lender may, at any time and without notice 1o the Chargor, complete
and present those slock transfer forms and other documents to the issusr of the
Invasiments for registration.
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8.2

8.3

B.4

POFI4184.2

Mominations

8.2.1

§.2.2

The Chargor shall terminate with immediate effect all nominations it may have
made (including, without limitation, any nomination made under section 145 or
section 146 of the Companies Act 2008) in respect of any Investments and,
panding that termination, procure that any person so nominated:

{a) does not exercise any rights in respect of any Investments without the prior
writien approval of the Lender; and

o] immediately on receipt by I, forward to the Lender all communications or
other information received by it in respect of any Investments for which it
has bean so nominatad,

The Chargor shall not, during the Security Period, exercise any rights (including,
without Bimitation, any rights under sections 145 and 146 of the Companies Act
20086} to nominate any person in respect of any of the Investments.

Pre-emplion righls and restrictions on transfer

The Chargor shall:

8.2.1

8.3.2

obtain all consents, waivers, approvals and permissions that are necessary, under
the articles of association {or otherwise) of an issuer of any investments, for the
transfer of the Investments to the Lender or its nominee, or to a purchaser on
arforcement of the securlly constituted by this deed; and

procure the amendment of the share transfer provisions (including, but not limited
e, deletion of any pre-emplion provisions) under the artticles of association, other
constitutional documant or otherwise of each issuer of the Investments in any
manner that the Lender may reguire in order to permit the transfer of the
invesiments to the Lendsr or its nomines, or 1o a purchaser on enforcement of the
security constituted by this deed.

Dividends and voting rights before enforcement

8.4.1

8.4.2

Before the security constituted by this deed becomes enforceable, the Chargor
may retain and apply for its own use all dividends, interest and other monies paid
or payable in respect of the Investments and, if any are paid or payabls 1o the
Lender or any of its nominees, the Lender will hold all those dividends, interest and
other monies received by it for the Chargor and will pay ther to the Chargor
promplly on reguest.

Before the security constituted by this deed becomes enforceable, the Chargor
may exercise all voling and other rights and powers in respect of the Invesiments
or, if any of the same are exercisable by the Lender of any of its nominees, to direct
in writing the exercise of these voting and other rights and powers provided thal:

{a) it shall not do so in any way that would breach any provision of the Facillty
Agreement or this deed or for any purpose inconsistent with the Facility
Agresment or this deed; and



8.5

8.6

8.7

8.8

8.4.3

8.4.4

{b) the sxercise of, or the failure to exercise, those voting rights or other rights
and powers would not, in the Lender's opinion, have an adverse effect on
the value of the Invesiments or otherwise prejudice the Lender's security
under this deed.

The Chargor shall indemnify the Lender against any loss or liability incurred by the
Lendar {or its nominee) as a consequence of the Lender {or its nomines) acting in
respect of the Investments at the direction of the Chargor.

The Lender shall not, by exarcising or not exercising any voting rights or otherwise,
be construed as permitting or agreeing to any variation or other change in the
rights attaching to or conferred by any of the Investments that the Lender considers
prejudicial to, or impairing the value of, the security created by this deed.

Dividends and voting rights after enforcement

After the sscurity constituted by this desd has become enforceable:

8.5.1

8.5.2

all dividends and other distributions paid in respect of the Invesiments and received
by the Chargor shall be held by the Chargor on {rust for the Lender and
immediately paid into a Designated Account or, if received by the Lender, shail be
retained by the Lender; and

all voling and other rights and powers attaching to the investments shall ba
exercised by, or at the direction of, the Lender and the Chargor shall, and shall
procure that its nominees shall, comply with any directions the Lender may give, in
its absolute discretion, concaerning the exercise of those rights and powers.

Calls on investments

Notwithstanding the security created by this deed, the Chargor shall promptly pay all calls,
instalments and other payments that may be or become due and payable in respact of all or
any of the Investments. The Chargor acknowledges that the Lender shall not be under any
liability in respect of any such calls, instalments or other payments.

No alteration of constitutional documents or rights attaching to Investments

The Chargor shall not, without the prior written consent of the Lender, amend, or agree to the
amendmeant of:

8.7.1

§.7.2

the memorandurm or articles of association, or any other constitutional documents,
of any issuer of the Invastments that is not a public company; or

the rights or liabilities attaching to, or conferred by, all or any of the Investments.

Pregservation of Investments

The Chargor shall ensure (as far as i is able to by the exercise of all voting rights, powers of
control and other means available to it} that any issuer of the Investments that is not a public
company shall nob:
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8.9

8.70

8.1

8.2

20714184 2

8.8.1 consolidate or subdivide any of the Investments, or re-organise, exchange, repay
or reduce its share capital in any way;

882 issue any new shares or stock; or

8.8.3 refuse to register any transfer of any of the Investments that may be lodged with it
tor registration by, or on behalf of, the Lender or tha Chargor in accordance with
this deed.

Investments information

The Chargor shall, promptly following receipt, send to the Lender coples of any notice,
circular, report, accounts and any other document received by it that relates to the
investments.

Compliance with requests for information

The Chargor shall promplly copy to the Lender and comply with all requests for information
which are made under the Companies Act 2008 {including, without limitation, under seclicns
7800, 790 and 783 of the Companiss Act 2008) relating to all or any part of the Secured
Assets. If it fails to do so, the Lender may elect to provide such information as it may have on
behalf of the Chargor.

Equipment covenanis
Maintenance of Equipment
The Chargor shall;

911 maintain the Equipment in good and serviceable condition (except for expected fair
weaar and tear) in compliance with all relevant manuals, handbooks,
manufacturer's instructions and recommendations and maintenance or servicing
schedules;

8.1.2 at its own expense, renew and replace any parts of the Equipment when they
become obsolets, worn out or damaged with parts of a similar quality and of squal
ot grealer valug; and

8.1.3 not permit any Equipment to be:

{a) used or handled other than by properly quaiified and trained persons; or
{D) overloaded or used for any purpose for which it is not designed or
reasonably suitable,

Payment of Equipment taxes

The Chargor shall promplly pay all taxes, fees, licence duties, registration charges, insurance
premiums and other outgoings in respect of the Equipment and, on demand, produce
evidence of such payment to the Lender.
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9.3

0

10.1

10.2

i1

Maotice of charge

8.3.1

89.3.z2

The Chargor shall, if so requested by the Lender, affix 1o and maintain on each
item of Equipment in a conspicuous place, a clearly legible identification plate
containing the following wording:

‘NQTICE OF CHARGE

This [DESCRIBE ITEM] and all additions to it [and ancillary equiprment] are subject
to a fixed charge dated [DATE] in favour of [LENDER].

The Chargor shall not, and shall not permit any person to, conceal, obsoure, alter
or remove any plate affixed in accerdance with clause 9.3.1.

Book Debis covenanis

Reatising Book Debis

1011

10.1.2

10.1.3

The Chargor shall as an agent for the Lender, collect in and realise all Book Debts,
pay the proceeds into a Designated Account immediately on receipt and, pending
that payment, hold those proceeds in trust for the Lender:

The Chargor shall not, without the prior written consent of the Lender, withdraw any
amounts standing to the credit of any Designated Account.

The Chargor shall, if called on to do so by the Lender, execute a legal assignment
of the Book Debts to the Lender on such terms as the Lender may require and give
notice of that assignment to the debtors from whom the Book Debts are due, owing
or incurred.,

Preservation of Book Debis

The Chargor shall not {except as provided by clause 10.1 or with the prior written consent of
the Lender) release, exchange, compound, set off, grant time or indulgence in respect of, or
in any other manner deal with, all or any of the Book Dabts.

Relevant Agreements covenants

Relevant Agreemenis

114

11.1.2

The Chargor shall, unless the Lender agrees otherwise in writing, comply with the
tarms of any document, agreement or arrangement comprising the Secured Assets
{other than the Insurance Folicies).

The Chargor shall not, unless the Lender agress otherwise in writing:
{a) amend or vary or agree to any change in, or waive any requirement of;

{b) settle, compromise, terminate, rescind or discharge (except by
performance); or
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12

12.1

i2.2

12.3

13

3.4

13.2

POTI41R4.8

{c) abandon, waive, dismiss, release or discharge any action, claim or
proceedings against any person in connection with,

any document, agreement or arrangement comprising the Secured Assets {cther than the
insurance Policies).

Intellectual Property covenants
Prasarvation of righis

The Chargor shall take all necessary action io safeguard and maintain present and future
rights In, or relating to, the Intellectual Property including (without limitation) by observing all
covenants and stipulations relating to those rights, and by paying all applicable renewal fees,
hcence fees and other outgoings.

Registration of Intellectual Property

The Chargor shall use all reasonable efforts to register applications for the registration of any
Intellectual Property, and shall keep the Lender informed of all matters relating to sach such
ragistration.

MMaintenance of Intellectual Property

The Chargor shall not permit any Intellectual Property to be abandoned, cancelled or to lapse.

Powers of the Lender
Power to remedy

13.1.1 The Lender shall be entitled (but shall not be obliged) to remedy, at any tims, a
breach by the Chargor of any of its obligations contained in this deed.

13.1.2  The Chargor irrevocably authorises the Lender and its agenis to do all things that
are necessary or desirable for that purpose.

13.1.3  Any monies expended by the Lender in remedying a breach by the Chargor of its
obligations contained in this deed shall be reimbursed by the Charger to the Lender
on a full indemnity basis and shall carry interest in accordance with clause 20.1.

Exercise of rights

13.2.1 The rights of the Lender under clause 13.1 are without prejudice to any other rights
of the Lender under this deed.

13.2.2  The exercise of any rights of the Lender under this deed shall not make the Lender
liable to account as a morlgagse in posseassion,

i



133

13.4

13.6

13.6

FPower to dispose of chattels

13.31

13.3.2

At any time after the security constituted by this deed has become enforceabls, the
Lender or any Hecslvar may, as agent for the Chargor, dispose of any chatlels or
produce found on any Propery.

Without prejudics 1o any obligation to account for the proceeds of any disposal
made under clause 13.3.1, the Chargor shall indemnify the Lender and any
Receiver against any labllly ansing from any disposal made under clause 13.3.1.

Lender has Hecelver's powers

To the exdent permitted by law, any right, power or discretion conferred by this deed on a
Haceiver may, afler the security constituted by this deed has become enforceable, be
exercised Dy the Lender in relation to any of the Secured Assets whether or not it has taken
possession of any Secured Assets and without first appointing a Receiver or notwithstanding
the appointment of a Beceiver.

Conversion of currency

13.5.1

13.6.2

13.5.3

For the purpose of, or pending the discharge of, any of the Sscured Liabilities, the
Lender may convert any monies received, recovered or realised by it under this
deed {including the procseds of any previous conversion under this clause 13.5)
from their exisling currencies of denomination into any other currencies of
denomination that the Lender may thinik fit.

Any such conversion shall be effected at HSBC Bank ple's then prevalling spot
selling rate of exchange for such other currency against the existing currency.

Each reference in this clause 13.5 o a currency extends 1o funds of that currency
and, for the avoidance of doubt, funds of one currency may be converted into
differant funds of the same currency.

HNew accounis

15.6.1

13.6.2

if the Lender raceives, or i3 deemed {0 have received, notice of any subseguent
Security, or other interest, affecting all or part of the Secured Assets, the Lendear
may open a new account for the Chargor in the Lender's books. Without prejudics
to the Lander's right to combine accounts, no money paid to the credit of the
Chargor in any such new account shall be appropriated towards, or have the effect
of discharging, any part of the Secured Liabilities.

if the Lender does not open a new account immediately on receipt of the notics, or
deemed notice, under clause 13.6.1, then, unless the Lender gives exprass written
notice to the contrary to the Chargor, all payments made by the Chargor to the
Lender shall be treated as having been credited to a new account of the Chargor
and not as having bsan applied in reduction of the Secured Liabilities, as from the
time of recaipt or deemed receipt of the relevant notice by the Lender.
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13.7

3.8

13.9

14

141

14.2

20T14184.2

Induigence

The Lender may, at its discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person not being a party to this deed (whether or
not any such person is jointly liable with the Chargor) in respect of any of the Securad
Liabilities, or of any other security for them without prejudice either to this dead or to the
liability of the Chargor for the Sscured Liabilities,

Appointmeni of an Administrator

13.8.1 The Lender may, without notice to the Chargor, appoint any one or more persons
to be an Administrator of the Chargor pursuant to Paragraph 14 of Schedule B1 of
the insolvency Act 1986 if the security constituted by this deed becomes
enforceable.

13.8.2  Any appointment under this clause 13.8 shall:
{a} be in writing signed by a duly authorised signatory of the Lender; and

(b take effect, in accordance with paragraph 19 of Schedule B1 of the
Insolvency Act 1988,

13.83  The Lender may apply to the court for an order removing an Administrator from
office and may by notice in writing in accordance with this clause 13.8 appoint a
replacemnent for any Administrator who has died, resigned, been removed or who
has vacated office upon ceasing to be gualified.

Further advances

The Lender covenants with the Chargor that it shall perfarm its obligations to make advances
under the Facility Agreement {including any obligation to make available further advances).

When security becomes enforceabls
Securily becomes enforcesble on Event of Default

The security constituted by this deed shall become immediately enforceable if an Event of
Default cocurs,

Discretion

After the security constituted by this deed has become enforceable, the Lender riay, in its
absolute discretion, enforce all or any part of that sscurity at the times, in the manner and on
the terms it thinks fit, and take possession of and hold or dispose of all or any part of the
Secured Assels.
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15.1

i5.2

15.3

Enforcement of security
Enforcement powers

15.1.1 For the purposes of all powers implied by siatuts, the Securad Liabilities are
deemed to have become due and payable on the date of this deed.

15.1.2  The power of sale and other powers conferred by section 101 of the LPA 1825 (as
varied or extended by this deed) shall be immediately exercizable at any time after
the security constituted by this deed has become enforceable under clause 14.1.

1513 Section 103 of the LPA 1925 does not apply to the securily constituted by this
deed.

Extension of statutory powers of leasing

The statutory powers of lsasing and accepting surrenders conferred on morigagees under the
LPA 1925 and by any other statute are extended so as to authorise the Lender and any
Receiver, at any lime after the security constituted by this deed has bacome enforceable,
whether in its own name or in that of the Chargor, to:

15.2.1 grant a lease or agresment to lease;
16.2.2 accept surrenders of leases; or

15.2.3 grant any oplion of the whole or any par of the Secured Assets with whatever
rights refating to other parts of i,

whether or not at a premiurm and containing such covenants on the part of the Chargor, and
on such terms and conditions {including the payment of money 1o a lessee or tenant on a
surrender) as the Lender or Receiver thinks fit without the need to comply with any of the
restrictions imposed by sections 99 and 100 of the LPA 1825,

Access on enforcement

15.3.1 At any time after the Lender has demanded payment of the Secured Liabilities or if
the Chargor defauits in the performarnce of its obligations under this deed or the
Facility Agreament, the Chargor will allow the Lender or its Receiver, without
further notice or demand, immediatsly o exercise all its rights, powers and
remedies in particular {and without limitation) to take possession of any Secured
Asset and for that purpose o enter on any premises where a Secured Assst is
situated (or where the Lender or a Recalver reasonably believes a Secured Asset
to be situaled) without incurring any liability 1o the Chargor for, or by any reason of,
that entry.

15.3.2 Al all times, the Chargor must use ifs best endeavours io allow the Lender or its
Receiver access to any premises for the purpose of clause 15.3.1 (including
obtaining any necessary consents or permits of other persons) and ensurs that its
employees and officers do the same.
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Prior Security

15.4.1 At any time after the security constituled by this deed has become enforceable, or
atter any powers conlerred by any Security having priority to this deed shall have
bacome exercisable, the Lender may:

{a) redeem that or any other prior Security;
{b) procure the transfer of that Security to it; and
(e} settle and pass any account of the holder of any prior Security,

16.4.2  The seitlement and passing of any such account passed shall, in the absence of
any manifest error, be conclusive and binding on the Chargor. All monies paid by
the Lender io an sncumbrancer in setflement of any of those accounts shall, as
from its pavment by the Lender, be due from the Chargor to the Lender on current
accolnt and shall bear interest at the defaull rate of interest specified in the Facility
Agreement and be secured as part of the Secured Liabilitiss.

Protection of third parties

No purchaser, morigagee or other person dealing with the Lender, any Recsiver or Delagate
shall be concermed to enauire:

15.5.1 whather any of tha Secured Liabilities have become due or pavable, or remain
unipaid or undischargsd;

18.5.2  whether any power the Lender, a Receiver or Delegate is purporting to exercise
has become gxerclsable or is properly exercisable; or

15.5.3  how any money paid o the Lender, any Becsiver or any Delegate is to be applied.
Privileges

Each Heceiver and the Lender is entitied to all the righis, powars, privileges and immunities
corferred by the LPA 1825 on morigagees and receivers.,

Mex Habilily as morigages in possession

MNeither the Lender, any Feceiver, any Delegate nor any Administrator shali be liable, by
reason of entaring info possession of a Secured Assat or for any other reason, to account as
mortgages in possession in respect of all or any of the Securad Assets, nor shall any of them
be fiable for any loss on realisation of, or for any act, neglect or default of any nature in
connection with, all or any of the Secured Assets for which a mortgagee in possession might
be liable as such.

Congclusive discharge to purchasers

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, in making any saie or other disposal of any of the Secured Assets or in
making any acquisition in the exercise of their respective powers, the Lender, and svery
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16

18.1

18.2

Receiver and Delegate may do so for any consideration, in any manner and on any terms that
it or he thinks fit,

Right of appropriation
15.8.1 To the extent that:
{a) the Secured Assels congtitute Financial Collateral: and

{b} this deed and the obligations of the Chargor under it constitute a Security
Financial Collateral Arrangement,

the Lender shall have the right, at any time after the security constituted by this
deed has become enforceable, to appropriate all or any of those Ssecured Assets in
or towards the payment or discharge of the Secured Liabilities in any order that the
Lender may, in its absolule discretion, determine,

18.8.2  The value of any Secured Assets appropriated in accordance with this clause shall

be:

{a) in the case of cash, the amount standing to the credit of each of the
Chargor's accounts with any bank, financial institution or other person,
together with all interest accrued but unposted, at the time the right of
appropriation iy exercised; and

{b} in the case of Invesiments, the price of those Investments at the time the

right of appropriation is exercised as listed on any recognised market index
or determined by any other method that the Lender may select (including
independent valuation).

15.8.3  The Chargor agrees that the msthods of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral Regulations.

BHeceiver
Appointment

At any time after the security constituted by this deed has become erforcsabla, or at the
request of the Chargor, the Lender may, without further notice, appoint by way of deed, or
otherwise in writing, any one or more persons to be a Receiver of all or any part of the
Sacured Assats.

Removal

The Lender may, without further notice {subject to section 45 of the Insalvency Act 1986 in
the case of an administrative receiver), from time to tims, by way of deed, or otherwise in
writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint a new
Receiver in the place of any Receiver whose appointment may for any reason have
tarminated.

28 U4 184.2



18.3

16.4

16.5

16.8

17

171

17.2
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Bemuneration

The Lender may fix the remuneration of any Recsiver appointed by it without the restrictions
contained in section 109 of the LPA 1925, and the remuneration of the Receiver shall be a
debt secured by this deed, to the exient not otherwise discharged.

Power of appointment additional 1o statutory powers

The power to appoint & Receiver conferred by this deed shall be in addition to all statutory
and other powsrs of the Lender under the Insolvency Act 1888, the LPA 1825 or otherwiss,
and shall be exgrcisable without the restrictions contained in sactions 103 and 109 of the LPA
1925 or otherwisa,

Power of appoiniment exercisable desplte prior appoinimentis

The power 1o appoint a Receiver (whether conferred by this dead or by siatute} shall be, and
remain, exercisable by the Lender despile any prior appointment in respect of all or any part
of the Secured Assels.

Agent of the Chargor

Any Heceiver appointed by the Lender under this deed shall ba the agent of the Chargor and
the Chargor shall be sclely responsibla for the contracts, engagesments, acts, omissions,
defaults, losses and remuneration of that Receiver and for liabilities incurred by that Receiver.
The agency of each Feceiver shall continue until the Chargor goes inio liquidation and after
that the Heceiver shall act as principal and shall not become the agent of the Lender,

Powers of Receiver
{General

17.1.1 Any Recelver appointed by the Lender under this deed shall, in addition 1o the
powers conferred on it by statute, have the powers set out in clause 17.2 to clause
17.23.

17.1.2 if there is more than one Receiver holding office at the sams time, each Receiver
may (unless the document appointing it states otherwise} exercise all of the powers
conferred on a Recsiver under this deed individually and to the exclusion of any
other Receiver,

17.1.3  Any exercise by a Recelver of any of the powers given by clause 17 may be on
behalf of the Chargor, the directors of the Chargor {in the case of the power
cortained in clause 17.18) or itself.

Hepair and develop Properties

A Receiver may underiake or complete any works of repair, buiiding or development on the
Froperiies and may apply for and maintain any planning permission, development consent,
building regulation approval or any other permission, consent or licence to carry out any of the
s&me.
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17.4

17.5

17.6

17.7

7.8

17.8

17.10

17.11

Surrender leases

A Receiver may grant, or accept surrenders of, any leases or tenancies affecting any Froperty
and may grant any other interest or right over any Property on any terms, and subject to any
conditions, that it thinks fit.

Employ personnel and advisers

A Receiver may provide services and employ or engage any managers, officers, servants,
contractors, workmen, agents, other personngl and professional advisers on any terms, and
subject o any conditions, that it thinks ft. A RBeceiver may discharge any such person or any
such person appointed by the Chargor,

Make VAT elections
A Heceiver may make, exercise or revoke any valus added tax option {0 tax as it thinks fit.
Hemuneraiion

A Recelver may chargs and receive any sum by way of remuneration {in addition to all costs,
charges and expenses incurred by it} that the Lender may prescribe or agree with it

Bealize Secured Asseis

A Receiver may collect and get in the Secured Assets or any part of them in respect of which
it is appointed, and make any demands and take any proceadings as may seem expedient for
that purpose, and take possession of the Secured Assets with like rights.

Manage or reconstruct the Chargor's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in
canying on, managing, developing, reconstructing, amalgamating or diversifving the business
of the Chargar.

Dispose of Secured Assels

A Haceiver may sell, exchange, convert infe money and realise all or any of the Secured
Assets in respect of which it is appointed in any manner {including, without limitation, by
public auction or privale sale) and generally on any terms and conditions as it thinks fit. Any
sale may be for any consideration that the Recelver thinks fit and a Recsiver may promots, or
concur in promoting, a company to purchase the Sscured Assets to be sold,

Sever fitures and {ittings

A Receiver may sever and ssll separately any fixtures or fittings from any Property without the
consani of the Chargor.

Sell Book Debis

A Pecaiver may sell and assign all or any of the Book Debts in respect of which it is appointed
in any manner, and generally on any terms and conditions, that it thinks fit.
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17.14

17.18

17.16

17.17

17.18

17.19

17.20
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Valid receipis

A Receiver may give valid receipt for all monies and exscute all assurances and things that
may be proper or desirable for realising any of the Secured Assets.

Make settiements

A Receiver may make any arrangament, seftlement or compromise between the Chargor and
any other person thal it may think expedient,

Bring procesdings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
procesdings in relation to any of the SBecurad Assets as it thinks fit.

improve the Equipment

A Heceiver may make substitutions of, or improvements to, the Equipment as it may think
expedient.

Make calls on Chargor members

A RHeceiver may make calls conditionally or unconditionally on the members of the Chargor in
respect of uncalled capital with (for that purpose and for the purpose of enforcing payments of
any cails so mads) the same powers as are conferred by the adicles of association of the
Chargor on its directors in respect of calls authorised to be made by them.

insure

A Receiver may, it it thinks fit, but without prejudice to the indemnity in clause 20, sffect with
any insurer any policy of insurance either in lieu or satisfaction of, or in addition o, the
insurance required to be maintained by the Chargor under this deed.

Powers under the LPA& 1825

A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if it had
been duly appointed under the LPA 13925, and exercise all powers provided for an
administrative receiver in Schedule 1 to the Insolvency Act 1988,

Borrow

A Receiver may, for any of the purposes authorised by this clause 17, raise money by
borrowing from the Lender {or from any other person) either unsecured or on the security of
all or any of the Secured Assets in respect of which it is appointed on any terms that it thinks
fit {including, if the Lender consents, terms under which that securily ranks in priority to this
deed).

Hedeam prior Security

A Receiver may redeem any prior Security and settle and pass the accountis to which the
Security relates, Any accounts so settled and passed shall be, in the absence of any manifest
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17.21

17.22

17.23

18

18.14

18.2

18.3

19

19.1

error, conclusive and binding on the Chargor, and the monies so paid shall be deemed to be
an axpense properly Incurred by the Regeiver,

Delegation
A Receiver may delegate his powers in accordance with this deed.
Absolute beneficial owner

A Receiver may, in relation to any of the Secured Assels, exercise all powers, authorisations
and rights it would be capable of exercising, and do ali those acts and things, as an absolute
beneficial owner could exercise or do in the ownership and managsment of the Secured
Assets or any part of the Secured Assats.

incidental powers
A Recsiver may do any other acts and things that it
17.23.1  may consider desirabls or nacessary for realising any of the Sacured Assels:

17.23.2  may consider incidental or conducive to any of the rights or powers conferred on a
Heceiver under or by virtue of this deed or law; or

17.23.3  lawfully may or can do as agent for the Chargor.

Delegation
Delegation

The Lender or any Receiver may delegate (either generally or specificaily) by power of
attorney or in any ofher manner to any persan any right, power, authority or discretion
conferred on it by this deed (including the power of attorney granted under clause 22.1).

Terms

The Lender and each Receiver may make a delegation on the terms and conditions (including
the power to sub-delegate) that it thinks fit.

Liability

Neither the Lender nor any Receiver shall be in any way liable or responsible to the Chargor
for any loss or liability arising from any act, default, cmission or misconduct on the part of any
Delsgate.

Application of proceeds
Order of application of procesds

All monies received by the Lender, a Receiver or a Delegate pursuant to this deed, after the
security constituted by this deed has become enforceable, shall (subject to the claims of any
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19.3

20

20.1

41842

person having prior rights and by way of variation of the LPA 1925) be applied in the following
order of priority:

18.1.1 in or towards payment of or provision for all costs, charges and expsanses incurred
by or on behalf of the Lender {and any Receiver, Delegate, attorney or agent
appointed by it} under or in connection with this deed, and of all remuneration due
to any Recelver under or in connaction with this deed);

19.1.2  in or towards payment of or provision for the Secured Liabilities in any order and
manner that the Lender determines; and

18.1.3  in payment of the surplus (if any} to the Chargor or other parson entitled to it
Appropriation

Meither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue of
section 108(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than principal or otherwise in
any particular order belween any of the Secured Liabilities.

Suspense account
All monies received by the Lender, a Receiver or a Delegate under this dead:

18.3.1 may, at the discretion of the Lender, Hecelver or Delegate, be credited to any
suspense or securities realised account;

18.28.2  shall bear interest, if any, at the rate agreed in writing betwaen the Lender and the
Chargor; and

19.3.3 may be held in that account for so long as the Lender, Receiver or Delegate thinks
fit.

Costs and indemnity

Cosis

The Chargor shall, promptly on demand, pay fo, or reimburse, the Lender and any Receiver,
on a full indemnity basis, all cosis, charges, sxpenses, taxes and liabilities of any kind
(including, without limitation, legal, printing and out-of-pocket expenses) incurred by the
Lender, any Feceiver or any Delegate in connection with:

20014 this deed or the Sacured Assets;

20.1.2  taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do
sa) any of the Lender's, a Receiver's or a Delegate's rights under this deed; or

20.1.3  taking procesdings for, or recovering, any of the Sscured Liabilities,
together with interest, which shall accrue and be payable (without the need for any demand

for payment being made) from the date on which the relevant cost or expense aross until full
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21
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discharge of that cost or expense (whether before or after judgment, liguidation, winding up or
administration of the Chargor] at the rate and in the manner specified in the Facility
Agreament,

Indemnity

The Chargor shall indemnify the Lender, sach Receiver and sach Delegats, and their
respective employees and agents against all liabilities, costs, expenses, damages and losses
(including but not limited to any direct, indirect or consequential losses, loss of profit, loss of
reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and
all other professional costs and expenses) suffered or incurred by any of them arising out of
or in connection with:

20.2.1 the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this deed or by law in respact of the Secured
Assets;

20.2.2  1taking, holding, protecting, perecting, preserving or enforcing (or attempting io do
50) the security constituted by this deed; or

20.2.3 any default or delay by the Chargor in performing any of its obligalions under this
deed,

Any past or present employee or agent may enforce the terms of this clause 20.2 subjsct to
and in accordance with the provisions of the Contracts (Rights of Third Parties) Act 1999,

Further assurance
Further assurance

The Chargor shall, at its own expense, take whatever action the Lender or any Receiver may
reasonably require for:

21.1.1 creating, perfecting or protecting the securily intended to be created by this deed;
21.1.2  facilitating the realisation of any Secured Asset; or

21.1.3  facilitating the exercise of any right, power, authority or discretion exercisable by
the Lender or any Recelver in respect of any Secured Assat,

including, without fimitations (if the Lender or Receaiver thinks it expsdient) the execution of any
transfer, conveyance, assignment or assurance of all or any of the assets forming par of (or
intended 1o form part of) the Secured Assets (whether to the Lender or to its nomines) and
the giving of any notice, order or direction and the making of any registration.
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Fower of attorney
Appointment of attorneys

By way of security, the Chargor irrevocably appoints the Lender, every Receiver and every
Delegais separately to be the attorney of the Chargor and, in its name, on its behalf and as its
act and deed, 10 executs any documents and do any acts and things that:

22.1.1 the Chargor is requived 1o execute and do under this deed; or

22.1.2  any attorney desms proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Lender, any
Recsiver or any Delegate.

Fatification of acts of attorneys

The Chargor ratifies and confirms, and agrees o ratify and confirm, anything that any of its
attorneys may do in the proper and lawful exercise, or purported exercise, of all or any of the
rights, powers, authorities and discretions referred o in clause 22.1,

Helgase

Subject to clause 30.3, on the expiry of the Security Period {(but not otherwise), the Lender
shall, at the requast and cost of the Chargor, take whataver action is necessary to:

23.1.1 release the Secured Assets from the security constituted by this deed: and

23.1.2  reassign the Secured Assels (o the Chargor,

Assignment and transfer
Assignment by Lender

24.1.1 At any time, without the consent of the Chargor, the Lender may assign or transfer
any or all of its rights and obligations under this deed,

24.1.2  The Lender may disclose to any actual or proposed assignee or transferes any
information in its possession that relates to the Chargor, the Secured Assels and
this deed that the Lender considers appropriate.

Assignment by Chargor

The Chargor may not assign any of its rights, or transfer any of its rights or obligations, under
this deed.
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28.1

25.2

253

26

26.1

26.2

26.3

Set-off
Lender's right of set-off

The Lendsr may ai any time set off any liability of the Chargor to the Lender against any
labiiity of the Lender 1o the Chargor, whether either lability is present or future, liguidated or
untiquidated, and whether or not sither liability arises under this deed. if the liabiiities to be sst
off are expressed in different currencies, the Lender may convert aither liability at a markst
rate of exchange for the nurpose of sei-off, Any exerciss by the Lander of its righis under this
clause 25 shall not limit or affect any other rights or remedies available to it under this deed or
otherwise.

No obligation to set off

The Lender is not obliged to exercise its rights under clause 25.1. if, however, it does
exercise those rights it must promplly notify the Chargor of the sat-off that has been made.

Exciusion of Chargor's right of set-off

Al paymenis made by the Chargor to the Lender under this deed shall be made in full without
any set-off, counterciaim, deduction or withholding {(other than any deduction or withholding of
tax as required by law).

Amendments, waivers and consenis
Amendments

Ne amendment of this deed shall be effective unless It is In writing and signed by, or on behalf
of, each party {or its authorised representative).

Walvers and consents

26.2.1 A waiver of any right or remedy under this dead or by law, or any consent given
under this dead, is only effective if given in writing by the walving or consenting
party and shall not be deemed a walver of any other breach or default. i anly
applies in the circumstances for which it is given and shall not prevent the parly
giving it from subsequently relying on the relevant provision.

26.2.2 A failure to exercise, ar a delay in exercising, any right or remedy provided under
this deed or by law shall not constitute a walver of that or any other right or ramedy,
prevent or restrict any further exercise of that or any other rght or remedy or
constitute an election to affirm this deed. No single or partial exercise of any right or
remedy provided under this deed or by law shall prevent or restrict the further
exercise of that or any other right or remedy. No election to affirm this deed by the
Lendar shall be effective unless # is in writing.

Rights and remedies

The rights and remeadies provided under this deed are cumulative and are in addition 1o, and
not exclusive of, any rights and remedies provided by law.
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28

28.1
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29.1

30

30.1

36.2
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Severance
Severance

if any provision (or part of a provision) of this deed is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid,
legal and enforceable. If such modification is not passible, the relevant provision (or part of a
provision) shall be deemed delsted. Any modification to or deletion of a provision (or part of a
provision} under this clause shall not affect the legality, validity and enforceability of the rest of
this deed.

Counterparts
Counterparis

This deed may be executed in any number of counterparts, sach of which when executed and
delivered shall constitute a duplicate original, but all the counterparts shall together constitute
one deed.

Third party rights
Third party rights

2811 Except as expressly provided in clause 20.2 OR elsewhere in this deed, a person
who is not a party to this deed shall not have any rights under the Contracts (Rights
of Third Parties) Act 1898 to enforce, or enjoy the benefit of, any term of this deed.
This does not affect any right or remedy of a third party which exists, or is available,
apart from that Act,

28.1.2  The rights of the parties to rescind or agree any amendment or waiver under this
desd are not subject to the consent of any other person.

rurther provisions
Independent security

The security constituted by this deed shall be in addition to, and independent of, any other
security or guarantee that the Lender may hold for any of the Secured Liabilities at any time.
No prior security held by the Lender over the whole or any part of the Secured Assets shall
merge in the security created by this deed.

Continuing security

The security constituted by this deed shall remain in full force and effect as a continuing
security for the Secured Liabilities, despite any settlement of account, or intermediate
payment, or other matter or thing, uniess and until the Lender discharges this deed In writing.
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Bischarge conditional

Any release, discharge or settlement betwaen the Chargor and the Lender shall be deemed
conditional on no payment or security receivad by the Lender in respect of the Secured
Liabilities being avoided, reduced or ordered to be refunded pursuant to any law relating to
insclvency, bankruptey, winding-up, administration, receivership or otherwise. Despite any
such releass, discharge or seltlement:

30.3.4 the Lender or its nominee may retain this deed and the security created by or
pursuant to it, including all certificates and documents relating to the whole or any
part of the Secured Assets, for any period that the Lender deems necessary to
provide the Lender with security against any such avoidance, reduction or order for
refund; and

30.3.2  the Lender may recovar the value or amount of such security or payment from the
Chargor subsequently as if the release, discharge or setflement had not occurred.

Certificates

A certificate or detsrmination by the Lender as to any amount for the time being due to it from
the Chargor under this deed and/or the Facility Agreement shall be, in the absence of any
manifest error, conclusive evidence of the amount due.

Consolidation

The restriction on the right of consolidation contained in section 82 of the LPA 1925 shall not
apply {o this deed.

Bmall company moratorium

Notwithstanding anything o the contrary in this deed, neither the obtaining of a moratorium by
the Chargor under schedule A1 to the Insolvency Act 1986 nor the doing of anything by the
Chargor with a view to obtaining such a moratorium (including any preliminary decision or
investigation) shall be, or be construed as:

3081 an event under this deed which causes any floating charge created by this deed o
crystallise;

30.6.2 an event under this deed which causes any restriction which would not otherwise
apply to be imposed on the disposal of any propeity by the Chargor; or

30.8.3  aground under this deed for the appointment of & Feceiver,

Notices
Delivery

Each notice or other communication required to be given to a party under or in connection
with this deed shall be;

2111 in writing;
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31.3

31.4

31.5

2o714184.2

31.1.2  delivered by hand ({including by courier service) or by pre-paid first-class post or
othar next working day dslivery service; and

3113 sent o
{a) the Chargor at:

Cavern Court 1st Floor, 8 Mathew Strest, Liverpool, Merseyside, United
Kingdom, L2 BRE

Attention: David Marsh
{b} the Lender at;

Hyperion Mouse 1st Floor, The QOaks, Fordham Road, Newmarket,
England, CB8 7XN

Attention: Dersk Watis

or to any other address as is notified in writing by one parly to the other from time
to time.

Receipt by Chargor

Any notice or other communication that the Lender gives to the Chargor shall be deemed to
have been received:

31.2.4 if delivered by hand (including by courier service), at the time itis loft at the relevant
address; and

31.2.2 if posted by pre-paid first-class post or other next working day delivery service, on
the second Business Day after posting.

A notice or other communication given as described in clause 31.2.1 on a day that is not a
Business Day, or after normal businass hours, in the place it is received, shall be deemed 1o
have been received on the next Business Day.

Heceipt by Lender

Any notice or other communication given to the Lender shall be deemad o have baen
received only on actual recsipl.

Bervice of procesdings

This clause 31 does not apply to the service of any proceedings or other documents in any
legal action or, where applicable, any arbitration or other method of dispute resolution.

No notice by email

A notice or other communication given under or in connaction with this dead is not valid if sent
by email.
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32.2

32.3

Governing law and jurisdiction
Governing law

This deed and any dispute or claim (including non-contractual disputes or claims) arising out
of or in connection with it or its subject matier or formation shali be governed by and
construed in accordance with the law of England and Wales.

durisdiction

Each party irrevocably agrees thal, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or claim (including non-contractual
disputes or claims) arising out of or in connection with this deed or its subject matter or
formation. Nothing in this ciause shall limit the right of the Lender to take procsedings against
the Chargor in any other court of competent jurisdiction, nor shall the taking of proceedings in
any one or more jurisdictions preclude the taking of procesdings in any other jurisdictions,
whether concurrently or not, to the extent permitted by the law of such other jurisdiction.

ther service

The Chargor irrevocably consents fo any process in any legal action or proceedings under
clause 32.2 being served on it in accordance with the provisions of this deed relating to
service of nofices. Nothing contained in this deed shall affect the right to serve process in any
other manner permitted by law.

This document has been exscuted as a deed and is delivered and takes effect on the date stated at
the beginning of it.

40 BOT14184.2



SCHEDULE 1

Property

PART 1 Registered Property

The freehold land as shown edged red on the plan of title number MS5485047 filed at HM Land
Registry and being 56-58 Stanley Street, Liverpool, L1 6AU.PART 2 Unregistered Property

MNone as at the date of this deed.
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SCHEDULE 2

Notice and acknowledgement - insurance Policy

FART1 Form of notice

[On the letierfead of the Chargord
[NAME OF INSURANCE COMPANY]
[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF ADDRESSEE],

Debenture (Debenture) dated [DATE] belween Signature Stanley Street Hotsl Limited and
Albendan limited

We refer fo the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY NUMBER] {Policy).

This letler constitutes notice o you that under the Debenture we have assigned, by way of security, to
Albendan Limitad {Lender) all our righis in respeact of the Policy (including all claims and all returns of
premium in connection with the FPolicy).

We irrevocably instruct and authorise vou to:
® Note the Lender's interest on the Policy as First Mortgagee and first loss payes .

* Comply with the terms of any written instructions recelved by you from the Lander relating to
the Policy, without notice or refarence to, or further authority from, us and without enguining as
to the justification or the validity of those instructions.

® Hold all sums from time to fime due and payable by you to us under the Policy 1o the order of
the Lender.
e Fay, or release, all monies to which we are enfitled under the Policy to the Lendsr, or to such

persons as tha Lender may direct.
v Disclose information in relation to the Folicy to the Lander on request by the Lender,

Meither the Debenture nor this notice relsases, discharges or otherwise affects vour liability and
cbligations in respect of the Policy,

Subject to the foregoing, you may continua to deal with us in relation to the Policy until you receive
written notice to the contrary from the Lender. Thereafter, we will cease to have any right to deal with
you in relation to the Policy and you must deal only with the Lender.
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The instructions in this notice may only be revoked or amended with the prior written consent of the
Lender.

Please confirm that you agree to the terms of this notice and to act in accordance with its provisions
by sending the attached acknowledgement to the Lender at Hyperion House 1st Floor, The Ouks,
Fordham Road, Newmarkst, England, CB8 7XN, with a capy to us.

This notice, and any dispute or claim (including non-contractual disputes or claims) arising out of or in
connection with it or its subject matter or formation, shall be governed by and construed in
aceordance with the law of England and Wales.

Yours sinceraly,

Signature Stanley Sireat Hotel Limited

BART 2 Form of acknowledgement

[On the lefterhead of the insurance company)
Albendan Limited

Hyperion House 1st Floor,

Tha Oaks, Fordham Road,

Newmarket, CB8& 7XN

[DATE]

Dear Sirs,

Debenture (Debenture) dated [DATE] between Signature Staniey Street Hotel Limited and
Albendan Limited

We confirm receipt from Signature Stanley Street Hotel Limited {Chargor) of a notice (Notice) dated
[DATE] of an assignment, by way of security, of all the Chargor's rights under [DESCRIBE
INSURANCE POLICY AND ITS NUMBER] (Policy).

Terms defined in the Notice shall have the same maaning when used in this acknowledgement.
Wa confirm that:

® We accept the instructions and authorisations contained in the Notice and agree to comply
with the Notice.

® We have noted the Lender's interest on the Policy as First Morigagee and First Loss Payee.

® There has been no amendment, waiver or release of any rights or interes!s in the Policy since
the date the Policy was issued.
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@ We will not cancal, avoid, release or otherwise allow the Policy to lapse without giving the
Lender at least 30 days' prior written notice.

@ We have not, as at the date of this acknowledgement, received notice that the Chargor has
assigned its rights under the Policy 1o a third party, or created any other interest (whether by
way of security or otherwise) in the Policy in favour of a third party.

@ The Lender will not in any circumstances be liable for the premiums in relation to the Policy.

a The Policy shall not be rendered void, voidable or unenforceable by reason of any non-
disciosura by the Lender.

This letter, and any dispute or claim (including non-contractual disputes or claims) arising out of or in
connection with it or iis subject matter or formation), shali be governed by and construed in
accordances with the law of England and Wales.

Yours faithfully,

[INSURER]
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SCHEDULE 3

Notice and acknowledaement - bank account

PART1 Form of notice

{On the letterhead of the Chargo?

[BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
[ADDRESS LINE 1)

[ADDRESS LINE 2]

[POSTCODE]

{DATE]

Dear [NAME OF ADDRESSEE],

Debenture (Debenture) dated [DATE] beiween Signature Stanley Sireet Hotel Limited and
Albendan Limited

This letter constitutes notice to you that under the Debenture we have charged, by way of first fixed
charge, in favour of Albendan Limited (the Lender} all moniss from time to time standing to the credit
of the account held with you and detailed below {the Account), together with all other rights and
benelfits accruing to or arsing in connsction with the Account ({including, but not limited fo,
entitlements o interest):

MName of Account: [INAME OF ACCOUNT]
Bort code: [SORT CODE]
Account number: [ACCOUNT NUMBER]

We irrevocably instruct and authorise vou tor

@ Discicse to the Lender any information relating to the Account requested from you by the
Lender,
® Comply with the terms of any written notice or instructions refating to the Account received by

you from the Lender.

. Hedd all sums from time to time standing to the credit of the Account to the order of the
Lender.
® FPay or ralease all or any parn of the monies standing to the credit of the Account in

accordance with the wrilten instructions of the Lender.

We acknowledge that you may comply with the instructions in this nofice without any further
permission from us.
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The instructions in this notice may only be revoked or amended with the prior written consent of the
Lender,

This notice, and any dispute or claim (including non-contractual disputes or claims) arising out of or in
connection with it or its subject matter or formation, shall be governed by and construed in
accordancs with the law of England and Waies.

Plaase acknowledge receipt of this notics by sending the attached acknowledgement to the Lender at
Hyperion House 1st Floor, The QCaks, Fordham Road, Newmarkst, England, CB8 7XN, with a copy to
us.

Yours sinceraly,

Signature Stanley Street Hotel Limited

PART 2 Form of acknowledgement

[On the letterhead of the bank, financial institution or other persor]
Albendan Limited

Hyperion Houss 1st Floor,

The Oaks, Fordham Road,

Mewmarkst, CB8 7XN

[DATE]

Dear Sirs,

Debenture {Debenture) dated [DATE] between Signature Stanley Strest Hotel Limited and
Albendan Limited

We confirm receipt from Signature Stanley Street Hotel Limited (the Chargor) of a notice {the Notice)
dated [DATE] of a charge (on the terms of the Debanture] over all monies from time to time standing
to the credit of the account detailed below (the Account), together with all other rights and benefits
accruing to or arising in connection with the Account (including, but not limited to, antitlements to
interest}.

We coniinm that we:

D Accept the instructions contained in the Notice and agres to comply with the Notice.
® Have not received notice of the interest of any third party in the Account.
& Have neither claimed nor exercised, nor will claim or exercise any security interest, set-off,

counter-claim or other tight in respsact of the Account,

The Account is:
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Name of Account: [MAME OF ACCOUNT]
Sort code: [SORT CODE]
Account number: [ACCOUNT NUMBER]

This letter, and any dispute or claim (including non-contractual disputes or claims) arising out of or in
connaction with it or its subject malter or formation, shall be govermned by and construed in
accordance with ths law of England and Wales.

Yours Taithfully,

{NAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]

20714184.2 47



Exsnuled 28 a deed by Signaiure Blanley Sirest Hotel Limited azzﬁng b

Lawrance Kenwright, a director, in the preasnce &f‘ }

uuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuu [T

Witness Sloreiurs

Wineses Name
{block capitein}
Wihnass Address

Conuration

Exsculed as a desd by ALBENDAN LIMITED
zcting by ita allormmey Dante! Watls

Winsss Bignature

Whneas Name
fhiook caplinia}
Withess Addness

BEE G FAANS ARG CEA AT TOH S DY AR b

aaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaa

whs e ey

SHEEATDEIE DA Uy M InCAEETRERIELIEAPERACARRGATE

e R

e iitilicHor...
Msa Sollcitors

w048 Paul's Bauare
Liverppoi
L3gsy

e 11§08 presencs of:

xxxxxxxx ERP OIS PRI IARBOLS §RX A

1 Allormey

xxxxxxxxxxxxxxxxxxxxxxxxxxxxx

RGBT LA B RGBS K E SR RV AP EHRER A Gt WAL G L R ESERY R

Oooupstion vesvenmansnm sons s eesnsrmEnsRRes

BEREIBYYSIRUALNT FEELAPATALR

48 4Bl



Eemrutod aw o

Lewranes Kerwreml g dwsclor in thw pregence o ) Dhrecior

% gk

Yiliregy Mame
il rompahadet
Yitroess Agdress

Exgouted as a dead by ALBENDAN LIMITED )

try it stiomey Diareet Watls i - e T the presence of
A BHOTRGY

Whtness Mame AMNE AR LYNOM

fisbpes rautaie] e
hiness Address I

Ctupation PHYBIOTHERAPIST i



