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Registration of a Charge

Company Name: DUNALASTAIR HOTEL LIMITED
Company Number: 10458462

Received for filing in Electronic Format on the: 18/02/2022 XAY2RDAO

Details of Charge

Date of creation: 15/02/2022
Charge code: 1045 8462 0004
Persons entitled: CYNERGY BANK LIMITED

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

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 10458462 Page: 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

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

Company number: 10458462

Charge code: 1045 8462 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th February 2022 and created by DUNALASTAIR HOTEL

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 18th February 2022 .

Given at Companies House, Cardiff on 21st February 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Certified a true copy save for material redacted
pursuant to S859G of the Companies Act.

@@hemum

Dated: _ 15 February 2022

BETWEEN:

{1} Dunaiastalr Hotel Limited, (Company Registration Number 10458462) whose
registered office Is at 50 Havelock Terrace, London SW8 4AL (Cyou/your/yours™: and

(21 Cynergy Bank Limited, (Company Registration Number 04728421), of 27-31
Chariotte Street, London, W1T 1RP (“we/ourfus”).

1. Definltions and Interpretation
1.1 In this Debenture the sxpression:

“Account” means any credit balance from time to time on any account opened or
maintained by you with us or any other financial Institution.

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

“Borrower” means Dunalastalr Hotel Limited, (Company Registration Number
10458462) whose registered office Is at 50 Havelock Terrace, London SWS 4AL.

*Business Day” means a day {other than a Saturday or Sunday) on which banks are
open for general business In London.

*Confldential Information” has the meaning glven to it In a Facllity Letter or any
conditions expressed o be Incorporated into that Facliity Letter.

*Contract” means those contracts specified In Schedule 1 (Contracts) together with
any other contract entered into by you after the date of this Debenture and
designated as such.

“Enforcement Event” means the occurrence of an Event of Default which is continulng.

“Facility Document” has to the meaning set out In a Facility Letter or any conditions
expressed to be incorporated into that Facility Letter,

“Facllity Letter” means any facliity letter between sach Borrower and us asiender,

“Insurance Policies” means any policy for insurance (inciuding life insurance or
assurance)} in which you may from time to time have an Interest together with ail
amounts payable to you under or In connection with such policies.

"Lease” means, In relation to any of the Property which Is leasehold, the lease or
leases pursuant to, and In accordance with which, you hold such Property, and any
instrument supplemental to & or which is expressed to be collatera] to It or entered
into pursuant to or In accordance with Itsterms.
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1.2

“Liabliities” means all of your and each Borrower's present and future obiigations
and ilabilities of any kind and In any currency (whether actual or contingent and
whether owed jointly or severally or in any other capacity whatsoever) to us
together with all costs, charges and expenses Incurred by us in connection with
the protection, preservation or enforcement of our rights, Including but not limited
to obligations and llabliitles under the Facliity Documents or any other document
evidencing or securing any such llabilities,

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

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

{b) all easements, rights, agreements, powers, benefits, warranties, remedies,
security, guarantees and indemnities in respect theraof:

(e} all rights under any license, agreement for sale or agreement for leasein
respect of any of the Property;

() all proceeds of sale of any of the Property; and

{a) the beneflt of all covenants rights, guarantess, Securlty, clalms, causes of
action, remedies and Indemnities of any nature enjoyed or held In relationto
that Property or the Leases,

and "Property” shall mean any of them.

*Party” means a party to this Debenture,

“Recelver” means an administrative recelver, receiver and manager or a recelver, In
agach case appointed under this Debenture,

“Security” means any mortgage, charge, pledge, lien, assignment by way of securlty
or any other security Interest securing any obligation of any person or any
arrangemaeant having similar effect.

*Security Period” means the period beginning on the date of this Debenture and
ending on the date on which we are satisfied that the Liabilities have been irrevocably
and unconditionally discharged in full and all Facilities have been cancelied in full.

Unless & contrary Indication appears, a reference in this Debentureto:

1.2.1

1.2.2

1.2.3

i.2.4

us, you or any other person shall be construed so as to Include, where relevant,
our/its successors in title, permitted assigns and permitted transferses;

a clause or Schedule, is to & Clause of, or a Schedule to, this Debanture;

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

a provision of law Is a reference to a provision of any statute, treaty, legisiation,
regulation, decree, order or by-law and any secondary legisiation enacted under a
power given by that provision, as amended, appiled or re-enacted or replaced whether
before or after the date of this Debenture and all subordinate legisiatlon made from
time to time under that statute or other provision of law;
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1.3

1.4

1.5

1.6
1.7

1.8

1.8

s

1.2.5 a regulation inciudes any regulation, rule, official derlvative, request or guldeline
{whether or not having the force of law) of any governmental, intergovernmental or
supranational body, agency, department or reguiatory, self-regulatory or other
authority or organisation;

1.2.6 one gender shail Include a reference to the other genders;

1.2.7 assets Includes present and future properties, revenues and rights of every
description;

1.2.8 a charge or mortgage of any freehold or leasehold property or of any property held
under a lease or sub-lease inciudes all premises and fixtures (excluding tenant’s
fixtures in relation to property sublet to a third party) on that property, the proceeds
of sale of any part of that property, and the benefit of any covenants for title {orany
monies paid or payable in respect of them) given or entered into by you In title in
respect of that property; and

1.2.9 & time of dav Is a reference to London time,

The terms of the other Facllity Documents and of any side letters between the Parties In
relation to the Facility Documents are incorporated in this Debenture to the extent required
for any actual or purported disposition of the Property in this Debenture to be a valid

disposition In accordance with Section 2(1) of the Law of Property (Miscellaneous Provisions)
Act 1989,

Every disposition effected by this Debenture In respect of the Property Is made with full ttle
guarantee. The other terms of this Debenture do not limit or extend any of the covenants
implied by virtue of Part 1 of the Law of Property {Miscellaneous Provisions) Act 1994 but
create separate and Independent obligations having effect cumuliatively with those implied
covenants.

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

Clause and Schedule headings are for ease of reference only.
Words importing the plural shall include the singular and vice versa.

Words following the terms inciuding, include, In particular, for example or any slmilar
expression shall be construed as iliustrative and shall not limit the sense of the words,
description, definition, phrase or term preceding thoseterms.

This Debenture Is an unregulated agreement for the purposes of the Financlal Services and
Markets Act 2000 and related legisiation and, as a result, you understand that vou are not
entitled to the reguiatory protections that would otherwise apply if this Debenture was
regulated by such legistation.

Your agreement 1o pay

You agree with us to pay, discharge and satisfy all the Uabliltles when due in accordance with
their respective terms {or, If the relevant terms do not specify time for payment, Immediately
on written demand by us) and to Indemnify us against any losses, costs, charges, expenses
and labliitles arlsing from any breach of any Facllity Document or failure to pay, discharge
and satlsfy the Liabliities In accordance with thelr respective terms.
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3.1

Charging Provisions

You grant us with full title guarantee Securlty over all vour Assets. In our favour you:

3.1.1 charge by way of first legal mortgage all of your rights, title and interest in the
Property (whether registered at the Land Registry or not);

3.1.2 assign by way of security all of your rights In respect of any Insurance Policles, any
Leases, the Accounts and all proceeds pald or payabla thereunder, the Contracts and
all guarantees, warrantles and indemnities Issued in relation to any Contract;

3.1.3 charge by way of a fixed charge:

3.1.3.1

3.1.3.2

3.1.3.3

3.1.3.4

3.1.3.5
3.1.3.6

3.1.3.7

3.1.3.8

3.1.3%

vour goodwili;

{to the extent that they are not the subject of 3 mortgage under Clause

3.1.1 ahove) all other present and future Property owned by vou orin
which you have an interest;

all present and future plant, machinery, vehicles, tocls, computers,
equipment, furniture and other chattels attached to Property and any
renewals or replacements of them together with the benefit of all
warrantles, guarantees, maintenance contracts, consents and licences
relating to them (tegether the “Plant and Machinary™);

all and any Interests you have or later acquire In land and the proceeds
of the sale of that land;

vour uncalied capital:

ail stocks, shares, debentures, bonds, warrants, coupons, investments,
securities, Interests in any collective investment schemes, procesds of
sale and ali other securities and investments of any kind whatsoever
{each an “Investment”) (whether in certificated or uncertificated form
and whether or not marketable) at any time owned by vou whether at
law or in equity and all dividends and distributions of any kind, Interest
and any other Income recelved or recelvable In relation to any of the
Investmenis (the *Dividends”);

all your current and future debts Including book debts, all your existing
and future rights and claims against third parties that can be satisfied by
the payment of money (other than rights and clalims charged under
Clause 3.1.3.9) and the benefit of all rights, securltles and guarantees of
any nature now or at any time for the duration of this Debenture held by
you;

af! existing and future rights and Interests owned by vou or arising from
any present or fulure agreements in relation to the following:

{a) patents and patent applications, trade marks and trade mark
applications {and all goodw!ll associated with it):
{b} vrand and trade names;

{c) copyrights and rights in the nature of copyright or registered
designs, applications for registered deslgns and Inventlons: and

) trade secrets and know-how and all other intellectual property

{@) rights and Interests whether registered or unregistered (together,
*Intellectual Property™);

{to the extent that they are not the subject of an assignment by way of
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3.5

3.6

3’?

security under Clause 3.1.2 above) all the benefit of vour current and
future rights and Interest In and claims under all Insurance Policles and
assurance you hold now or In the future durlng the duration of this
Debenture, any Accounts and the Contracts: and

3.1.3.10 your beneficlal Interest, claim or entitlement In any penslon fund and in
reiation to any Tax or VAT (whether a claim in respect of a refund or
return of Tax or VAT or otherwise); and

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

into a fixed charge In relation to all or any such of your Assets spacified In the notice if:

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

3.2.2 an Enforcement Bvent has occurred.

if we give vou a notlce under Clause 3.2 In relation to any class of Asset this shall not be
construed as a walver or abandonment of our rights to glve other similar notices in respectof
any other class of Asset.

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

3.1.4 will automatically and immediately (without nolice) convert into a fixed charge over all
of your Asgets It

3.4.1 an administrator or liquidator Is appoeinted In respect of you or a person entitled to
appoint an administrator or liquidator in respect of you gives notice of Its Intentionto
do so or files a notice of appolntment with a court:

3.4.2 you cease to carry on business or to be a going concern or any corporate action legal
proceedings or other procedure or step is taken In relation to the suspension of
payments, winding-up, dissclution or re-organisstion of you other than a winding-up
petition which is stayed within 14 days of its commencernent; or

3.4.3 the holder of any cther security Interest over the Assets whether ranking in priorityor
pari passu with the Security In our favour or you appointing, or requesting the
appointment of, an administrator or recelver, provided that if a request Is made by
any other holder of security and that request Is vexatious such request shall not give
rizse to automatic crystatilsation as set out in this Clause 3.4.

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

3.1.4 will automatically and immediately (without notice) convert Into a fixed charge over the
specific Asset concerned If:

3.5.1 vyou grant or attempt to grant Security over an Asset in favour of another: and/or

3.5.2 you dispose of an Asset and the disposal is not part of the ordinary course of your
business,

Any specific Security that you create over any Asset at 2 later date In our favour shall have
priority over the floating charge unless we Inform you otherw!se.

Paragraph i4 of Schedule Bl to the Insclvency Act 1986 applies to any fioating charge
created by or pursuant to this Debenture,
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5.
5.4

8.2

8.
&.1

The floating charge created by Clause 3.1.4 may not be converted Into a fixed charge solely
by resson of:

43.8.1 the obtaining of 2 moratorium; or

3.8.2 anything done with a view to obtalning a moratorium,

under the Insolvency Act 1986,

Regetive Pledge

Without our prior written consent, you must not:

4.1.1 create In anyone eise’s favour any Security over any of the Assats:

4.1.2 take any action that will allow any entity to take or hold any of the Assets as payment
of & debt or tele priovity over our charge on the Assets; or

4.1.3 sell, lease, transfer, assign or otherwise dispose of any part of such undertaking and
Asgsets except by way of saie In the ordinary course of trading.

Any Security you create after slgning this Debenture (other than in our favour) shall be
expressed o be subject o this Debenturs,

Security documents

You agree that on the date of this Debenture you will give us all deeds, documents of title
and Insurance Policles relating to the Assets. If a prior mortgagee holds any such documents
yeu must arrange for the prior mortgagee to supply us with any such deeds, documents of
title and/or Insurance Policles within five Business Days of the date of this Debenture, or by
such other date agreed In writing between us.

We may ask you to sign the following documents at vour cost

3.2.1 @& legal mortgage In such form as we may require over any Property that you acqulre;
or

5.2.2 any other Security in such forrn as we may require over any of the Assels together

with any other document which we may require for securing the pavment ordischarge
to us of the Lisbliities.

General representations, warramn

and covennnte

For the durstion of the Securlty Perlod you agree that yvou will:

6.1.1 glve us copies of your and vour subsidiaries’ trading and profit and loss account and
balance sheet not Ister than 120 days from the end of sach financial year. We may
write to inform yvou that we have appolnted & person to examine &t reasonable times
all books, accounts and documents relating to your business and to Investigate your
affalrs or the business and/or affairs of your subsidiaries. You should provide the
appointed person with all the information be may reguire;

8.1.2 W required by us, malntaln an estimated aggregate value of your book debis
{excluding debts owing by anvy subsldiary of yours) and cash In hand as appearing in
your books and of your stock at a sum to be fixed by us. We may ask vour managing
director, or If there is no managing director then one of your directors, to glve us 8
certificate showing the sald aggregate value;
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6.1.3 collect as our agent the debis (Including book debis) and claims chargad in this
Debenture and pay Into the account you have with us or Into any other account we
have asked you to pay them Into, until we tell you otherwise;

6.1.4 hoid all monies that vou recelve on trust for us, You must not without our writken
permission agree to charge, factor, discount, Bssign, postpone, release or walve any
debts or claims In favour of any other person or purport to do so. If we ask, you must
assign to us all or any such debts and clalms in & form we reguire:

6.1.5 at all tmes comply with the terms of anv Facility Document or any other sgreemant
bebween us:

6.1.6 keep all Confidential Information confidential and vou will not disclose any Confidential
Information to anyone except with our prior written consent; and

6.1.7 toinform us as soon ag you acqulre any Property and &t your own cost, take such

steps as we {(acting reasonably) may require to creste or perfect Sacurlty oversuch
A,

8.4  Forthe duration of the Security Perlod you represent that:

6.2.1 this Debenture creates the Security it purports to create and 1t Is not liable to be
avolded or otherwise set aside on Yguidetion, bankruptcy, Insolvency or administration
wr otherwise;

6.4.2 this Debenture is vour legal, valid and binding obligation and Is enforceable agalnst
you In accordance with s terms;

6.2.3 If you are not an Individual, you have the power to own the Assets and CRYTY O WU
business as It s being conducted:

6.2.4 If you are not an individual, the entry into and performance by you of, and the
transactions contermnplated by, this Debenture do not end will not confilet with any law
or regulation applicable to you or your constitutiona! documents or any sgreement or
instrument binding on you or any of your Assets or constitute & default or termination
evant (however described) under any such sgreement orinstrument;

6.2.5 If you are not an individual, vou have the power to enter Into, perform and dellver,
and have taken all necessary actlon to authorise entry into, performance and delivery
of this Debenture and the transactions contemplated by this Debenturs;

6.2.6 If you are not an individual, no limit on vour powers will be exceeded as 5 resultof
creating any Securlty or giving any indemnity contemplated by this Debenture:

§.2.7 unless otherwlse agreed by us, this Debenture creates first ranking Securlty inour
favour; and

6.2.8 except for Securty constituted by this Debenture or stherwise agreed by us, no
Security In favour of anyone else exists In respect of any of the Assats,

6.3  If we decide to release, waive or postpone our rights in respect of debts including book debts
secured under this Debenture, to allow you to factor or assign them to a third party, the
Bacurity will remaln In full force and effect. 4 amounts becoming due to vou from the third
party and any book debts and other debts reassigned, or due to be re-assigned, by the third
party to you will be subject to the fixed charge created by sub-clause 3.1.3.7, sublect only to
any defences or rights of set-off which the third party may have against you.

8.4  You shell not take any actlon {or permit any action to be taken) which results or could resuit
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in any of your rights relating to any Asset being Impalred or which eould prejudice the
Security constituted or expressed to be constituted by this Debenture.

and snvironmentsl covanants
.4 With regard to any Property, for the duration of the Secuity Period vou Bgroa;

7.1.1 o keep all bulldings, plant, machinery, fixtures, fittings and other effects charged
under this Debanture In good repaly, working order and condition {fair wear and tear
axcepted). You agree that If we glve vou reasonable notice we can Inspect them at o
reasonable tima;

7.1.2 that nothing has arisen or has been created or Is subsisting which would be an
overriding Interest or an unregistered Interest which overrides first reglstration or

registerad dispositions over any of your Property and which would be ressonably lkely
to affect materiaily its value or use;

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

use, where the lack of thuse facliities would be ressonably likely to affect materlally its
value or use;

714 notto part with possession of any Jand or share the ocoupation of it with any othar
person, or agree to do so, without our prior written consent, unless any lease, LRranGy
or llcence granted to you comes to an end;

7,15 to provide us with documents and Information that we ask you for;

7.1.6 topay all rents, rates, taxes, dutles, impositions, assessments and other outgolngs or
charges of any sort relating to the Property on time and indemnify us against any
clalm for those amounts. IF we ask vou to, you must show us the raceipts for such
payment. If you do not pay any rate, tex or charge relating to the Property or vou do
not show us the receipt we have asked for, we may make the appropriate payment
and add the cost to the amount of the Labilities;

7.1.7  to performn ail the materlsl terms on vour part contalned in any Lease, agresment for
lease, llcence or other agreement or document which glves you & Hght to occupy or
use property comprised in the Property;

7.1.8 toduly and punctually comply with all material covenants and stipulations affecting
the Property or the facilities {Including access) necessary for the enjoyment and use of

the Property and indemnlfy us In respect of any breach of those covenants and
stipuistiong:

7.1.8 o comply with all laws currently In foree, all notices, orders end reguirements of ary
competent authority {statutory or otherwise) and all directives and codes of practice
affecting any land, your business, the Assets or relating 1o the proteciion of the
environment or health and safety;

7.1.10 to comply with the terms and conditions of all permits, llcencas, authorisations,
consents or approvals required by any laws, regulations, codes of practice or guldance
relating to the protection of the environment or health and sefety: and

7.1.11 to Inform us immediately when vou recelve any dalm, notice or other communication
alleging that vou have not compiled with any matter referred to In this Clause 7 or ary
indication given to you that any Asset Is or mavy be listed In 2 register of contaminated
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8.
8.1

B.2

8.3

land or contaminative use or simllar reglster or that any environmenta! or other
condition exists which could have a material effect on the value of the Assats or your
business.

To keep us, our employees and agents fully indemnified against any clalm, llabliity, loss or
expense incurred by any of them, directly or indirectly, as a result of any fallure by you to
cemply with any covenant contained In Clause 7.1 or as a result of any liabllity attaching by
virtue of any laws, regulations, codes of practice or guldance to any of the Assets,

You will:

7.3.1 notify us immediately if you acguire any freshold or leasehold or other interest in
property or of any property held under a lease or sub-lease {and for the purposes of
this Clause 7.3 the date of exchange of contracts for such an acquisition shall be
deemed to be the date of acquisition);

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

7.3.3 in any event, if applicable, give The Land Registry written notice of this Debenture and
procure that notice of it be duly noted in the Registers to each such title,

Investments and Dividends
Investments
For the duration of the Security Perlod vou represent and warrant to us that:

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

8.1.2 vou are the sole legal and beneficial owner of the Investments,

Certificatad Invegtmants

As soon as possible after your acquisition of any certificated Investment, you:

8.2.1 must promptly take any action and execute and deliver to us any stock transfer form
or other document which may be requested by us In order to enable the transfereato
be registered as the owner or ctherwise obtaln legal title to that Investment,

including:

8.2.1.1 delivering executed stock transfer forms in our favour or any of our
nominees as transferee or, if we so direct, with the transferee left biani:
and

8.2.1.2 pracuring that those stock transfer forms are registered by the company

in which the Investments are held.

For the avoidance of doubt, we will not require any Investment to be transferred Into our
name as owner or otherwise obtain a legal title to an Investment prior to the Securlty

becoming enforceable In accordance with Clause 16 (Enforcament of Security) of this
Debenture.

Changes to rights

You may not (except to the extent permitted by the Faclilty Documents) take or aliow the
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taking of any actlon on your behalf which may result In the rights attaching to any of your
investrnents being altered.

lis

#.4,1 You must pay all calls and other payments due and pavable in respect of any of the
Trwestimants,

8.4.4 I you fall to do so, we may pay those calls or other pavments on your behalf, You
must immediately on request reimburse us for any payment made by us under this
7.4.2 and, pending reimbursement, that payment will constitute part of the Labllites,

#.5 har obilgations in respect of Investmants

B.5.1 You must comply with all requests for information which is within vour knowledge and
which are made under any law or regulation or by any lsting or other authority orany
simifar provision contained In any articles of essoclation or other constitutional
document relating to any of your Investments, If you fall to do so, we may elect to
provide any information which we may have on vour behalf,

8.5.2 You must promptly supply a copy to us of any information referred to In Clause 8.5.1
ghove,

8.5.2 You must comply with all sther condltions and obligations assumed by vou In respect
of any of your Investments,

B.54 We will not be required In any manner to:
8.54.1 perform or fulfll any of vour obligations:;

B.5.4.2 rmake any peyment:

B.5.4.3 make any enqguiry as to the nature or sufficlency of any peyment
recelved by us or you; or

8.5.4.4 present or fle any calm or ke any other action to collect or enforce
the payment of any amouni;

in respect of any Investrment.

8.6

ng vighte and dividends

B8.6.1 Subject to Clause 8.7 (Voling Rights) below, prior to the cceurrence of an
Enforcament Bvent, you shall be entitied to;

8.6,1.1 recelve all dividends, Interest and other monles arising from the
Investments; and

#.6.1.2 exarcise all voling rights In relation to the Investmanis.

8.6.2 AL any tme after the occurrence of an Enforcement Event, we may, at our discretion,
{in your name or otherwise and without any further consent or authority from vou):

#.6.2.1 exarclse (or refrain from exercising) any voling rights In respect of the
Investments:
B.46.2.2 apply all dividends, interest and other monles arising from the

Investrments In accordance with Clause 18 (Order of spplication);
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8.6.3 transfer the Investments into our name or such nominee(s) as we shall require; and

8.6.4 exercise (or refrain from exercising) the powers and rights conferred on or exercisable
by the legal or beneficlal owner of the Investments, Including the right, In relation to
any company whose shares or other securltles are included In the Investments, to
concur or participate in:

8.6.4.1 the reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or undertaidng {Including the exchange,
conversion or relssue of any shares or securitles as a conseguence
thereof);

8.6.4,2 the release, modification or varlation of any rights or liabilitles attaching
to such shares or securities; and

8.64.3 the exercise, renunciation or assignment of any right to subscribe for
any shares or securities, In sach case In the manner and on the terms
we think fit, and the proceeds of any such action shall form part of the
Investmaents,

Yoting Rights

You shall not exercise your veting rights in relation to the Investments in any manner, or
otherwise permit or agree to (1) any varilation of the rights attaching to or conferred by all or
any part of the Investments, or (i) any Increase In the issued share capital of any company
whose shares are charged pursuant to this Debenture, which would prejudice the value of, or
our abllity to realise, the Security created by this Debenture.

Claarance systems
8.8.1 You must, If 50 requested by us:
8.8.1.1 instruct any clearance system to transfer any Investment held by it for
you or your nominee to our account o our nomines’s account with that
clearance system; and

2.8.1.2 take whatever actlon we may request for the dematerialisation or
remateriaiisation of any Investments heid in a clearance system.

8.8.2 Without prejudice to the rest of this Clause 8.8 we may, at vour expense, take

whatever actlon is required for the demateriaiisation or rematerialisation ofthe
Investments as necessary.

Cugtodian arrangements

Yeous muist:

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

8.9.2 use reasonable endeavours to ensure that the custodian acknowledges that notice In
any form which we may reasonable require,
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intellectual Property
Preaservation.

You must promptly, if requested to do so by us, slgn or procure the signature of, and comply
with all of our Instructions In respect of, any document required to make entries In any pubiic
register of Inteilectual Property (Including the United Kingdom Trade Marks Register) which
glther record the existence of this Debenture or the restrictions on disposal Imposed by this
Debenture.

Accounts

Undertakings

You shall:

10,1.1 except as regards any Account maintained with us, deliver to us details of each
Account maintalned by yvou promptiy upon the opening of & new Account, the creation

of any sub-account or any redeslignation or change in account detalls affecting any
Account;

10.1.2 promptly upon request by us, supply us with coples of all mandate letters, bank
statements and other agreements relating to the Accounts;

10.1.3 not permit or agree to any varlation of the terms and conditions relating to any
Account or close any Accounts; and

10.1.4 not opan any new Account with any other financial institution without our priorwritten
consant,

Operation of Accounis

+10.2.1 Prior to the occurrence of an Enforcement Event, vou shall be entltled to withdraweor

transfer any sum standing to the credit of any such Account.

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

Plant and machinery

Malntenznce

You must keep your Plant and Machinery In good working order and condition {reasonable
wear and tear excenied].

Namepiates

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

11.2.1 the Plant and Machinery Is charged In favour of us; and

11.2.2 the Plant and Machinery must not be disposed of without our prior consent unless
permitted under the Facliity Documents,
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12.1.1 Subject to our rights under Clause 12.1.2 below, you must, to the extent commercially
reasonabie, diligently pursue your rights under sach of vour Insurance Policles, but
only if and to the extent that the exercise of those rights in the manner proposed
would not result In an Bvent of Defeult under the terms of the Facilitv Documents,

12.1.2 Afver the ovcurrenze of an Brforcemant Bvand:

1é.4.8.1 we may axerclse {without any further consent or authority on your part)

any of your rights In connection with any amounts pavable to us under
any of vour Insurance Policles;

id.1.2.2 vou must take such steps (at your own cost) as wae may require to
enforce those rights; this includes Inltlating and pursuing legal or
arbliration proceedings in your name; and

12.1.2.3 you must hold any payment recelved by you under any of your
Insurance Policles (excluding prooseds of any third party Hability
insurances paid to you to meet third party daims) on trust for us,

Representations

Yo represent and warrant o us thats

13.1.1 each Contract to which you are a party Is In full force and effect end constitutes legal,
valid, binding and enforceable obllpations on you;

13.1.2 your execution and performance of the Contracts to which vou are party does not
eonfllet with any law or regulation appllcable to you, your constiutional documents or
any agreement or Instrument binding on you or constitute a default or termination
event (however desoribed) under any such agresmeant or instrument:

13.3.3 vou are not In default, nor for so far as you are aware, i$ any counterparty to
Contract In defauit, under any Contract to which you are g perty;

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

13.1.5 there Is no prohibition on assignment in the Contracts to which you sre party.

Lavenants

Unitll the security constituted by this Debenture has become enforceable, you shall be entitled
to continue to deal with the Contracts and the counterparties to each of them on & bagis
ptherwlse consistent with the Facility Documents,

Proviglons ae to Bacurlly

The covenants set out In Sections 3{1), 3{2) and 6{2) of the Law of Property (Miscellaneous
Provisions} Act 1994 will not exdend to the fixed charges and floating charges constituted
under Clause 3 (Charging provisions),
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It shall be Implied In respect of Clause 3 (Charging provisfons) that you are disposing of the
Asgets free from all charges and encumbrances (whether monstary or not) and from all other

rights exercisable by third parties (including labllitles Imposed and rights conferred by or
under any ensctment).

Sacurily Notlces

Motice of Security: Insurance Pollcies

Yo with

15.1.1 Promptly on our request give notioe to such insurer counterparties to any Insurance
Pollcles as we direct of the Securlty constituted under this Debenture by sending a

notles substantially in the formn set out In Part T (Notice of Assignment o Insursr) of
Scheduie 2 {Insurance Policies); end

15.1.2 use sl reasonabie endeavours to procure thet each such insurer delivers a letier
undertaking o us In the form set out in Part T (Acknowledgement of Assignment) of
SGchedule & {Insurance Pollches) within 14 Business Days of the date of service of any
notice under Clayse 15,1.1.

Hotlee of Security: Leases

Yoy witll:

15.2.1 promptly on our reqguest glve notice to such landiords, tenants and other persons
which are parties to any Leases s we direct of the Becurlly constiiuted underthis
Debenture In respect of any such Lesse, any such notlce belng In the form set out
in Part 1 (Notice of Assignment: Leases) of Schedule 3 {Leases): and

15.2.2 use all regsonable endeavours to procure from asch of the landiords, tenants, and
other persons refarred o in Clause 15.2.1 above an acknowledgement I the form set
out In Part IT {(Acknowledgerment of Assignment} of Schedule 3 (Leases) or otherwlse
in the form set out In the relevant notice of assignmaent within 14 Business Davs ofthe
date of service of any notice under Clause 15.2.1,

Hotlos of Becurily: Accounts

Yo welll:

15.3.1 promptly upon the date of this Debenture In relation to esch Account, other than any
account maintained with us, or I later, upon the opening of any other Account to
which we have glven our prior written consent, glve notlce to the relevant bank,
bullding soclety, financial Institution or other person of the Security constituted under
this Debenture, the notice belng In the form set oul In Part [ (Nolice of Assignmentitp
Account Banky of Bchedule 4 {Accounts); and

15.3.2 use all reasonable endesvours to procure from the relevant benk, bullding society or
other financial institution, an scknowledgement of recelpt of such notice In the form
seb outb in Part 1T [Acknowiedpement of Securfty by Account Bank’y of Bchadule 4
{Accountsy within 14 Business Days of the date of service of any notlce under Clause
15.3.1.

Yo wilil

15.4.5 promptly upon the date of this Debenture In relation to each Contract, or, If later, the

date such Contract Is designated as such, glve notlce to the relevant counterparty to
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such Contract of the Security constituted under this Debenture, the notice balng In the

form seb out In Part T (Notice of Assignment of a Contract) of Schedule § (Contracts);
sl

15.4.2 use 2l reasonable endeavours to procure from the relevant counterparty, an
ascknowladgement of recelpt of such notice In the form set out In Part 13
{Acknowledgement of Asslgnment of Contract counterparty) of Schedule 5 {Contracts)
within 14 Business Days of the date of service of eny notice under Clause 15.4.1.

Enforcement of SBecurity

Thming

The Securlty created by this Debenture will be immediately enforceable at any time onor
after:

16.1.1 the pcourrence of an Enforcement Bvent; or

16.1.4 a request being made by you to us that we exercise any of our powers underthis
Debenturs,

After the Security crested by this Debenture has become enforceable, we mav, without notice
to you or prior authorisation from any court, In our absolute discretion:

16.2.1 enforce all or any party of that Security (at the times, In the manner and on the terme

we think fit) and take possession of and hold or dispose of &l or any part of the
Apsate:

16.2.2 whether or not we have appolnted a Recelver, exercise all or any of the rights,
powers, authorlsations and discretions conferved by the Law of Property Act 1925 (as
varied and extended by this Debenture) on mortgagess, by this Debenture on any

Recelver, or conferred by the Insolvency Act 1988 or any other law on mortgegees
and Racelvers:

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

i6.4.3.1 demand and recelve any interest or other monles pavable in respectof
any credit balence on any Acoount; and

16.2.3.2 withdraw sums standing to the credit of any sccount (or, by notice o
the bani with whom such Acocount is maintained, block the withdrawal of
any such sums) and otherwlse exerclse all rights In reistion to each of

your Accounts as you may exercise (or, but for this Debenture) might
exerclse; and

16.2.4 apply, transfer or set-off any or all of the balances from time to Ume standing to the
credit of the Accounts In or towards the payrment or other satisfaction of all or pars of
the Liabilities then due but unpald In sccordance with Clause 1% (Order of application).
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16.3.1 The statutory powar of sale or other right of disposal confarred on us and on any
Recelver by this Debenture shall operate as a varlatlon and exdiension of the statutory
power of sale under section 101 of the Law of Property Ack 1925 and such power shall
arise (and the Liabliitles shall be deemed due and payable for that purpose) on
gxecution of this Debenture,

16.3.2 The statutory powers of leasing may be exercised by ug at any time on or after this
Debenture becoming enforceable and such powers are extended by this Debenture so
as to authorise us to lease, make agresments for sase, sccept surrenders of leases
and grant options on such terms as we may think It and without the need to comply
with any restrictions Imposed by law {(Including under section 99 or section 100 ofthe
Law of Property Act 1625).

16.3.3 For the purposes of section 99 and 100 of the Law of Property Act 1925, the
expression “Mortgagor” will include any Incumbrancer derlving title under vou and
neither sub-section (18) of section 99 nor sub-section {(12) of section 100 of thelaw
of Property Act 192% will apply.

16.3.4 You shall not have, at any Ume up untll the Uiabllites have been lrrevocably
discharged In full and no further Liabilitles are capable of arlsing at the end of the
Security Period, the power pursuant to section 99 of the Law of Property Act 182510
mske any lease in raspect of any present or future Property without our prior
written consent,

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

id.

7.4 The Security constituted by this Debenture shell remain in full forca and effect as continulng
Securlty for the Labillties untll they have been lrrevocably discharged In full and no further
Liabliftles are capable of arising and shall not be released before then by an Intermediate

payment, discharge of ali or any of the Lisbllities or for any other reason.

7.4 Cumulstive rights

The Securlty created by or pursuant to this Debenture and our rights, powers and remedies
under this Debenture shall be cumulative and shall be In addition to and independent ofevery
wther Security, right, power or remedy which we may at any tme have In connection with the
Liabllitles, Including all rights, powers and remedies provided by law, and accordingly, we
shall not be obliged before exerclsing any such rights, powers or remedies:

i7.2.1 to make any demand of, or take any action or obtain any judgment In any court
against, you;

17.2.2 to make for file any claim or proof In winding-up or dissolution in respect of vou: or

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

173

No prior Security nald by us over the whole or any other part of the Assets shall merge into
the Security constituted by this Debenture.
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i7.5
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i7v.y

The Security created by or pursuant to this Debenture shall not be prejudiced by any
enforceabiilty or Invalldity of any other agreement or document or by any time orinduigence
granted to you or any person, or us or by any variation of the terms of the trust upon which
we hold the Security created by or pursuant to this Debenture or by any other thing which
might otherwise prejudice that Security.

Remedies and walvers

17.5.1 No failure to exercise, nor any delay In exercising, on our part of any rights or remedy
under this Debenture shall operate as a waiver, nor shall any single or partial exercise
of any right or remedy prevent and further or other exercise of right or remedy.

17.5.2 No election to affirm this Debenture on our part shall be effective unless In writing.
Partisl invaildity

17.6.1 I, at any time, any provision of this Debenture Is or becomes illegal, invalid or
unenforceable in any respect under the law of any jurisdiction, nelther the legality,
validity or enforceabliity of the remaining provisions nor the legaiity, validity or

enforceability of such provislon under the law of any other jurisdiction shall In anyway
be affected or impalred,

17.6.2 If any part of the Security intended to be created by or pursuant to this Debenture Is
invalid, unenforceable or ineffective for any reason, that shall not affect or impairany
other part of the Securlity constituted under this Debenture.

Walver of delfences

The obligations of, and the Security created by vou under this Debenture will not baaffected
by any act, omission or thing which, but for this Clause, would reduce, release or prejudice

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

17.7.1 any time, waiver or consent granted or agreed to be granted to, or composition with
vou or gny other person:

17.7.2 the release of you or any other person under the terms of any composition or
arrangement with any of your creditors;

17.7.3 the taking, variation, compromise, exchange, renewal or release of, or refusal or
negiect to perfect, take up or enforce any rights agalnst, or Security over yourassets
or any non-presentation or non-cbservance of any formality or other requirement In
respect of any instrument or any fallure to realise the full value of anv Security:

17.7.4 any Incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of you or any other person;

17.7.5 any amendment, novation supplement, extension (whether at maturlty or ctherwise)
or restatement (in each case however fundamental and of whatsoever nature, and
whether or not onerous) or replacement of a Facliity Document or of any document or
Security or of the Liabllitles {Iincluding any change In the purpose of, any extension of,
or any variation or increase In any Facllity or amount made avallable under any

Facility or the addition of any new Faciiity under any Facllity Document or other
documents};
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17.7.6 any unenforceabiiity, Megality or Invalldity of any obligation of any person underany
Facility Document or any other document or securlty or of the Liabllitles; or

17.7.7 any ingolvency or similar proceedings relating to vou or any other person,

tmmedizte recourse

You walve any right you may bave of first reguiring us (or any trustes or agent on our behaif
to proceed ageinst or enforce any other rights or Security or clalm payment from any person

before clalming from you under this Debenture, This walver applies rrespective of any law or
provision of this Debenture to the contrary.

Further ausurince

17.8.1 You shall promptly, &t your own cost, do whatever we or any Recelver mav require:

17.8.1.1 to create, perfect, better perfect, protect and/or better protect the
Becurity created or intended be oreated by this Debeanturs;

17.6.1.2 to create, perfect, betler perfect, protect and/or betler protect the
priority of the Security created or Intended be oreated by ihis
Debenture;

12.8.1.3 to faciiitate the exercise of any rights, powers and ramedies vested Inus
or any Recelver by this Debenture and/or by law; and/or

1814 b Tacliitats reallsation of the Assets,

17.9.2 In order to satlsfy your obligatlons under Clause 17.8.1 above, you shall imrmediately,
upish reguest execute any transfer, conveyvance, mortgage, charge, assignment or
mssurance over all or any of the sssets constituting, or intended to constitute, the
Fesets (whether In favour of us or nominee or ctherwize) and make any registration
or noterisation and give any notlce, Instructions, arder or directon In respect of such

Angaly,
Consolidstion

Section 93 of the Law of Property Act 19258, which restricts the right to consolldate {add
topether) mortgages, does not apply to this Debenturs.

Grder of appllcation

HAppllcation of proveads

Wnless otherwlse determined by us or a Recelver, all amourds recelved or racovered by usor
any Recelver in exerclise of thelr rights under this Debenture will, sublect 1o the riahts of any
creditors having priorty, be appiled In the order provided in Clause 19.2 {Order of
appiication).

Ordar of appliication

The order referred to In Clause 19,1 {Application of procesd

i

18.2.1 In or towards payment of, or the provision for, all the costs, expenses and losses
incurred, and payments made, by us and/or any Recelver under or In connection with

this Debenturs and &l remuneration due to any Recelver under or in connection with
this Debenture;
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19.2.4 In or towards the payment or discharge of the Liabilitles; and
12.2.3 In payment of any surplus to vou or any other person entitied tolt.

This Clause 18 (Order of application) applies and cannot be excluded by any other sgresment
yoit have with us unless the agreement specifically refers to the exclusion of this Clause 19,

Appointing 2 Becelver

If you have asked us to, or at any Hme after this Debenture hes become enforcaable In
accordance with Clause 16 (Enforcement of Security), we may appolnt somesne as a
Receiver when we choose over sll or any part of the Assets. We may appoint different
Recelvers to deal with different Assets. If we appoint more than one Recelver, they will act
ivintly or separstely st our discretion, The Recelver may be an officer of ours. The Recelver’s
role and powers are euplainad In Clause 20.3 below,

We may (subject to the provisions of Sectlon 45 of the Insolvency Act 1986) remove the
Recelver, Once he has vacated office or stopped acting we may at any time appoint anather
in his place over il or any part of the Assals.

We may from tima to time decide the Receiver's fees. The Recelver shall not at any time act
as an agent for us and we will not Incur any lisbility by reason of the appolntment of 2
Recelvar or for any other reason. For all purposes sach Recelver is deemed to be in the same
position as a Recelver duly appuinted by a mortgagee under the Law of Property Act 1925,
Every Recelver shall be your agent and vou will be personally liable for the Recelver's actions

and costs. If you go into lguidation the Receiver will no longer be vour agent and will becomes
the pringipsl,

In additlon to those conferred by the Law of Property Act 1925 on any recelver appolnted
under that Act, each Receiver has, and is entlded to exerclse, all of the rights, powers and
discretions set out in this Debenture. The powers, authoritles and discretions conferred by or
pursuant to this Debenture In relation to the Assets or us or any Recelver shall be In additlon
to, and not In substitution for, the powers conferred on morigagess or receivers under the
Law of Property Act 1925, and, where there is any ambiguity or conflict betwesn the powers,
authoritles and discretions contalned In that Act and those conferved by or pursusnt to this
Debenture, the terms of this Debenture shall prevall,

A Recelver may, in your name, it he so wishes:

£0.5.1 do ajl other acts and things which he may consider necessary or desirable for reallsing
any Assets or Incldental or conducive to any of the rghts, powers or discrations
conferred on & Recelver under or by virtue of this Debenture: and

20.5.2 do and exercige in relation to any Assets all the powers, authorities and things which
he would be capable of exerclsing ag If he were iis absolute beneficlal owner,

A Recelver sy
£0.6.1 sever any fxtures from the Property;

£0.6.4 sell, let, exchange, grant rights, options, easements, lease or llcense all or part ofthe
Azsets {or agres to do any of these things);

20,8.3 change the terms of, surrender or allow someone else to accept surrenders of any
leases, tenancies or llcences:

£0.86.4 procesd with any sale for cash pavable by Instalments, shares or securities for another
company;

Page 18 of 38




20.7

2.8

Fs
411

&dod

ks

el 5 8

AR

il

£0.6.5 set up or agree to set up & company o purchase the Assels sold:

20.6.6 meke or arvange for any repalrs and improvements of the Assel he thinks necessary:

20.6.7 exerclse all voting and other rights attached to ¢
oW

veies shares angd other seouritize vou

£0.5.8 pay off those with & prior encumbrance (such as a first legal charge) and provide a
recedpt as ¥ It was from you so that the encumbrance can be discharged or removed;
ane

£0.6.% take sny action he deems necessary Tor the mprovement, reslisstion or presarvation
of the Asgets unless we write to inform him otherwise,

AL any tme after the Security created under this Debenture has berome enforceable in
secordance with Clause 16 {Enforcement of Security), and subject to the provisions of the
Insolvency Act 1988, we may appoint ong or more qualified persons to be vourasdministrator,
bo act individually (and to the exclusion of any other administrator) or together with any
other administrators so appointed or substituted. For the purposes of this Clause 20, a

*gualified person” s a person gualified to act 85 an administrator under the Insolvency At
19886,

The powers given to us in Clause 20,1 and 20,3 and all the rights below will apply:
20.8.1 whether or not we have entered or taken possession of the Asset; and

20.8.2 whather or not we have given vou enouch or any tme to satlsfy any demand.

Poweer to goil, loose and pocept surrendars

i fegal rights to sell, lease out or accept surrenders of Leases sublect to this Debentureare
anctended to authorise us to grant a Lease or Leases of the whole or part of the Property
under any terms and conditions we see fit. We can exerclse any of these powers In our name
or yours without becoming lable as mortgagee In possession,

Mo person dealing with us or with our appointed Receiver of the Assebs or any part of It s
reguired to enguire whether any of the powers, authoritles and discretions given to us under
this Debenture have becoms exercisable. All the protection to purchasers contalned In
Sections 104 and 107 of the Lew of Property Act 1925 apply to any person purchasing from
or dealing with us or the Recelver as If the statutory powers of sale and of appointing the

Recelver in relation to the Assets or any part had not been varied or extended by this
Debanture,

Powrer of athorney

By way of Security for the performance of your obllgations under this Debenture you
rrevocably appoint us and each Recelver as your attorney {that Is to sct for you). You doso
whether or not we have appointed a Recelver under Clause 19, You aiso, 25 & separate
appointment, appoint each Recsiver to act as vour atlorney. We and any such Recelver can,
gither In your name or In our own or the Racelver's name, negotiste and enter Into and slan
or execute any deed, assurance, agreament or other document necessary under this
Digbanture and may camy out any other action under this Debenture,

We may exercise all powers that the Recelver has whethar or not we are acting as your
pltormey and whether or not & Bacelver has been appointad,

You shall ratify and confirm all things done and all documents executed by any attorney in
the exerclise or the purported exercise of all or any of lts powers,

Page 20 of 26




o il

23,

il

oo

26,
26.1

Q?K
Fy

i

o ol

You covenant (for the purpose of the Irrevocable nature of the power of attorney granted in
this Clause 22} with each Recelver appointed under this Debenture, to join In and concurwith
the exerciss by such Recelver of any powers of such Recelver to act on your behalf,

Gilving you more time to pay

I we see fit, we may grant you more time or make any srrangements or varistions to pay
any Liabllitles. We may also relesse any person(s) (whether or not they are folntly and
separataly llable) from any Liabilites secured under this Debenture, We can do this withoutit
affecting this Debenture or any money you owe us and any liabliitles it secures,

Ervestioation

If requested by us you must, 2t your own cost, appolnt an accountant or a firm of
accountants chosen by us to Investigate your financlal affalrs and/or any subsidiary or
subsidiary undertaking of yours and report to us. The appointment will be mads on vour
behall. We can make or guarantes payment of the fees and expenses or ask you to pay at
the time of the appointment,

Heneraily

In no dreumnstances will we or the Recelver be liable to you for any monles which eltherwe
or the Recelver do not actually recelve,

Unlng money recelved by ug or the Becelver

Any money we or the Recelver recover or recelve will be used In the following order;

26.1.1 Arst to pay all costs, charges and expenses we have Incurred and any payrments we or
the Recelver have made and the Receiver's fee:

26.1.4 then to pay off the amount owed by yvou and secured by this Debenture:
26.1.3 and finally, ¥ any amount is left, to pay the person(s) entitled to ik,
e coslts

You are responsible for paying all costs, charges, losses and expenses and other amounts wa
ar any Receiver incur or have to pay or will have to pay in connection with this Dabenture,
This Includes the cost of taking any action against vou in relation to the Linbilities, any
administrative costs and the cost of using 2 Recelver under Clause 20, All legal costs will be
charged on a full Indemnity basls. You must pay our costs immediately on demand, Ao, we
may add our costs o the amount you owe without first giving you notice and we will charge
wou Interest en those amounts.

If you request an amendment, walver or consent in connection with this Debenturs, you shall
withiy three Business Davs of demand, relmburse ueg for the amount of all costs and BEBENGES
{Including but net limited to legal fees) reasonably incurred by us or by any Receiver In
responding to evaluating, negotiating or complying with that request or requirement,

You shall within three Business Days of demand, pay to us the amount of all coste angd
axpenses {incuding lege! fees) Incurred by us In connection with the enforcement or
preservation of any rights under this Debenture and with any procesdings Instituted by or

agalnst us as a consequence of taking or holding the Security constituted by this Debenture
or enfordng those rights,
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indemnity

You shall promptly indemnify us and every Recelver agalnst any cost, loss or Hablity Incurred
by any of us as 3 rasult of:

£8.1.1 the taking, holding, protection or enforcement of the Security constituted by this
Debanture;

28.1.2 the sxercize of any of the rights, powars, discretions and remedies vestad In us as
lender, sach Recelver and any delagates thereof or by law; or

28.1.3 pny default by vou in the performance of any of the obligations expressed tobe
assurned by this Debenture,

slnmmeant and ransfer

You congent to the assignment and/or trangfer by us of any ane or more of our rghts and/or
obligations under this Debenture.

You may not assign or transfer any one or more of your rights and/or ebligations underthis
Debenture,

We shall be entitled to disclose such Inforrnation releting to you or this Debenture as we
consider appropriate to {(a) any person proposing to take an assignment and/or transfer from
ug; and (b} enter Into contractual relations with ue with respect to this Debenture,

If any Property or any part of it, is or becomes registered under the Land Registration Act
2002 no person can be registered as the proprieter {owner) without our agreement in wiiting
and you will not, as regards any Property, create or permit to arise any overriding interest
within the meaning of the Land Registration Act 2002 or the Land Replstration Rules 2003,

if the Property or any part of 1t Is or becomes registered under the Land Registration Act
2002 {or any legislation which replaces that Act) we have the power to apoly to the Land

Registry for the following restriction to be entered on the register of the title or titles relating
tp the Property:

"Wo disposition of the reglstered estate by the proprietor of the reglstered estate I to be
registered without & written consent slgned by the proprietor for the tme belng of this

charge In favour of Cynergy Bank Limited referred to In the Cherges
Beplstar™

You suthorise us and/or any solicitors or other agent acting on our bahalf to complete,
exnecute and dellver on yvour behalf (at vour cost) to the Land Reglistry any form, document or

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

Platiean

Any notice, request, demand for payment or other demand we make under thisDebenture
may be made by any manager or officer of curs and dellverad by the following methods:

31.0.1 by hand;
31.1.2 by fax;

B1,1.2 by post: o
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31.1.4 by slectronie communication, such as e-mall,

The notice, reguest or demand must be In writing and addressed to you at the last contact
address, fax number or e-mall address you provided o us. If vou provided to us more than
one such addrass or number we can send or deliver the demend, request or notlce to any one
of the addresses or numbers you gave us,

Arny notice, request or demend will be considered to have been dellvered to yvou asfollows:
31.3.1 ¥ deliverad by hand, on the dav of actusl dellvery;

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

31,33 i given or mada by fax or other electronic communication and sent before 5:00pm,
at the time of trangmission; or

31.3.4 If glven or made by fax or other electronic communication and sent after 5:00 pm, on
the following Business Day.

This Debenture will remain enforceable valld and binding for all purposes whether any ofthe
Partles, thelr successors or assignees In the course of running thelr business:

32.1.1 changes their name;
32.1.2 sralgamates or congolidates with another company;
32.1.3 becomes absorbed by another company; o

32.1.4 changes thelr constitution,

Counterparts

This Debarture may be executed in any number of countarparts and this has the same effect
as If the signatures on the counterpants were on 2 single copy of this Debenture,

Thivd pardy righlts

Unless exprassly provided to the contrary in a Faciiity Dooument, 8 person who Is not a party
to this Debenture has no rights under the Contracts (Rights of Third Parties) Act 1989 to
anforee or enjoy the benefit of any term of this Debenture,

Notwithstanding any term of any Facllity Document, the congent of any person who Is nota
Party Is not reguired to rescind or vary this Debenture at any time,

Any Recelver may enforce and snjoy the benelit of any Clause which expressly confers dghts
on &, subject to paragraph 34.2 above and the provigions of the Contracts (Rights of Third
Parties) fct 1998,

YWarelions

No varlation of the terms of this Debenture shall be valld unless such varistion s Trowriting
and signed by all parties t this Debentura.
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Felopsn of Becurity

Following the date on which all of the Liabilities have been rrevocably discharged In full and
no further Liablitles are capable of arising and the Securtty Perlod has ended, we shall at
your request and cost release and cancel the Becurity constituted by this Debenture and
procure the reassignment to vou of the Assels assigned to us pursuant to this Debenture, In
each case without recourse to, or any representation or warranty by us. If we are of the
opinion that any payment made In or towards the discharge of any of the Liabliities Is capable
of being avolded or set aslde under any law applicable to llguidation, administration,
recelvership or insolvency, we may defer taking the action contemplated by this Clause 26 for
such period as we may desrn appropriate,

Preservation of Becurity

This Debenture is In additlon to any other rights or Securlty, now and In the future, held by
us In respect of the Liabilities and will not merge with or prefudice or be prejudiced by any
such rights or Securlty,

Bet-olt

We may set-off any matured obligation due from you under this Debenture agalnst any
maturad obligation owed by us to you, regardless of the place of payment, booking branch or
vurrency of elither oblipaton.

Enverning Law

This Debenture and any non-contrectual obligations arising out of or In connection with It are
governed by, and shall continue to be construed In sccordance with, English law.

The courts of England have exclusive jurisdiction to settle any dispute arlsing out of or In
connaction with this Debenture {Including & dispute relating to the exlstence, valldity or
termination of this Debenture) {a "Dispute™), The Partles to this Debenture agree that the
courts of England are the most appropriste and convenlent courts to settle Disputes and
acenrdingly no Party to this Debenture will argue to the contrary,

This Clause 39 is for our beneflt, We will not be prevented from taking proceedings relating to
& Dispute In any other courts with jurlsdiction. Te the axtent allowed by law, we may take
concurrent proceedings In any number of jurisdictions,

THIS DEBENTURE has been executed by vou as & Deed and signed by us and Is delivered and wiil
take effect on the date set out on the first pege.
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Srhedule 2
INSURANCE POLICIES

Part 1
Notice of Assignment to Insurer

Tos

Diate:

Dear Sirs,

We give you notice that, by a debenture dated —(the "Debantura”), we have
assigned to Cynergy Bank Limited (the “Bank®) all of our rights, interests and beneflts In, to and
under the

policy number__. effected by us or whomsoever In relation to the Hiskio

{including all monies payable thereunder, proceeds of all claims, awards and judgments) and ail
other Insurances entered Into supplemental to or in replacement of such policy of Insurance (the
“Pollcy™.

We will remnain liable to perform all our obligations under the Policy and the Bank Is under no
cbligation of any kind whatsoever under the Policy nor under any liabliity whatsoever in the eventof
any failure by us to perform our obligations under the Policy.

We irrevocably instruct and authorise vou to pay all payments under or arising under the Pollcy to
our account called ® _ Account”,
Account number sort code . . It is very Important
that you make all Immediate arrangemaents for all sums payable by you under the Policy to be paid
to this account.

Please note thal:

1. all remedies provided for under the Policy or avallable at law or In equity are exercisable by
the Banic

2. all rights to compel performance of the Policy are exercisable by the Bank: and

3, all rights, interests and benefits whatscever accruing to or for the benefit of us arlsing under

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

Yours faithfully

xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx
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Part 11
Acknowledgement of Assignment

To: ynergy Bank Limited (the "Bank™

Date:

Dear Sirs

We confirm recelpt from {the “Chargor™)
of a notice dated S of an asslgnment upon the terms of a debenture dated

{the “@ehentum”) to Cynergy Bank Limited of all the Chargor's right,
interest and benefit in, to and under the Policy (as specified in that notice) to which we are a party.

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

notice; or

{b) the interest of any third party In any of the rights, interests and beneflts specified Insuch
notice.

We further confirm that:

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

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

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

3, the Chargor wiil remain llable to perform all Its oblligations under the Pollcy and the Bankls
under no obligatlon of any kind whatsoever under the Policy nor under any lability
whatsoever in the event of any fallure by the Chargor to perform Its obligations under the
Policy: and

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

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

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

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

Yours falthfully

xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx

ol
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Schedule 3
LEASES

Part I
Notlce of Asslgnment: Leases

To:

Date:

Dear 5irs,

We give vou notice that, by a debenture dated . {the "Debenture”), we have
assigned to Cynergy Bank Uimited (the “Bank") all cur nght interests and benefits in, to and under
the dated

between_ -

relating to _ (including all monies payable
thereunder and the proceeds of a%i clalms and judgments for breach of covenant) (the “Lease™.

We will remaln llable to perform all our obligations under the Lease and the Bank 's under no
obligation of any kind whatsoever under the Lease nor under any liability whatsoever In the event of
any fallure by us to perform our obligations under the Lease.

We irrevocably instruct and authorise you to pay all payments under or arising under the Lease to
our account called ™ _ Aecount”,
Account number 0 __5ort code It Is very important

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

Please note that:

1. all remedies provided for under the Lease or avallable at law or in equity are exercisable by
the Banic

2. all rights to compel performance of the Lease are exercisable by the Bank; and

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

the Lease belong to the Bank.
This letter is governed by and shali continue to be construed in accordance with the laws of England.
Would you please confirm your agreement to the above by sending the enclosed acknowledgement
to the Bank with a copy to us,

Yours faithfully

xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx

Page 28 of 36




Part 17
Acknowledgement of A

lgrnimant

T Lynergy Bank Limited (Ghe “Bank”)

Db

Disar Sirg

We confirm receipt from _ {ihe “Chargor®)
of a notice dated of an assignment upon the terms of & debenture dated i
{the “Debenturae”) to Cynergy Bank Limited of alil the Chargor’'s right, interast and benefit In, to

and under the Lease (as specified In that notloe) to which we are aparty,

We conflrm that we have not recelved notice oft
{a} any assignment or charge of or over any of the rights, interests and benelits specified Insuch

natice: or
{by the interest of any third party In any of the rights, Interests and benefits specified insuch
notice,

We Turther conflem thai

i ne amendment, walver or release of any such dghts, interests and beneflts will be effective
without the prior written consent of the Bankg
s no termination of such rights, Interests or benefits will be effective uniess we have given the

Bank 21 davs written notice of the proposed termination and specfving the actlon necessary
o avold such termination:

3, the Chargor will ramain lable to perform all s obligations under the Lesse and the Bankls
under no obllgation of any kind whatsoever under the Lease nor under any lability

whatsoever in the event of any fallure by the Chargor to perform Its obligstions under the
Lgaa gyl

&, ne breach or defaull on the part of the Chargor of any of the terms of such Laase will be
desrmed to have ocourred undess we have given notlce of such breach to the Bank specifying
how to make good such breach,

We confirm that we have made all necessary arrangements for all future payments payable under
such Lease to be made Inty the scoount specified In the notice,

We unconditionally and Irrevocably walve all rights of gset-off, llen, combination of accounts and
sirmilar rights (however described) which we may have now or in the future to the extent that such
rights relate to amounts owed to us by the Chargor (and the proceeds thersof) and we will send you
voples of all staterments, orders and notices given by ug relating to such debt,

This letter is governed by and shall continue to be construad In sceordance with the laws of England,

Yours falthfully

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

o,
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Schedule 4
ACCOUNTS

Part 1
Motlca of Asslgnment to Account Banlk

To:

Date:

Disar Sirs

We give vou notice that, by a debenture dated e (the “Debanture”), we have assigned and
granted a fixed charge (to the extent that such assignment has failed) to Cynergy Bank Limited (the
“Bank”) any accounts and all monies {including Interest) from time to time standing to the credit of
those accounts with any bank, bullding society, financlal Ingtitution or other person and the debt or
debts represented thereby.

The account{s] maintained with vour _ [isfare]:

Account Namels]:

Sort Codels]:

Account Nolsl:

We irrevocably instruct and authorise you to disciose to the Bank without any reference to or further
authority from us and without any Inqulry by you as to the justification for such disclosure, such
information relating to [any] account[s] maintained with you from time to time as the Bank may
request vou to disclose to it

We confirm that the Bank authorises you to permit us to withdraw and otherwise deal with funds
standing to the credit of the above named account{s) until:

{a) you recelve notice in writing to the contrary from the Bank:

{p} a petition is presentad for @ winding-up order In respect of us or an application is made foran
administration order in respect of us,

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

Would you piease confirm vour agreement to the above by sending the enclosed acknowledgement
to the Bank with a copy to us,

Yours faithfully

xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx
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Fart 11
Acknowlsdgameant

P Beourity by Account Bank

To: Cynergy Bank Uimited {the “"Bank"™)

Do

Dipar Sire

Wea conflern recaipt from ~ {the *Chempor of g notlce dated
of an assignment and fxed charge upon the terms of 8 debenture dated {the *Debentore”)
of ait moneys {Including interest) from Ume to time standing o the credit of the Chargor's  account]s]

{as specified therein) {(the “Accownt{s]™) which [ls/are] malntained with us end the debt or debts
represented thereby.

We unconditionally and brrevocably walve all rights of set-off, llen, comblination or consolidation of
accounts, security in respect of any Account]s] and similar rights (however described) which wamay
have now or in the future in respect of [sach of] the Accountls] or the balance thereon to the extent
that such rights relate to amounts owed to us by the Chargor other than the amounts owed In
connection with the operation of the Accountls] referred to below:

Armount Namels)

St Codels]:

Account Nols):

We confirm that we have not recelved notice of the interest of anv third party In [any oflthe
Accountls],

This letter s to be governed by and will be construed iIn accordance with the laws of England.

Yours Taithfully

---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------
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Scheduia §
CONTRACTS

Partl
Notice of Assignment of a Contract

To:

Dats:

Dear Sirs,

We hereby give you notice that we have assigned to Cynergy Bank Limited (the “Bank™) pursuant
to a debenture entered into by us in favour of the Bank dated (the
*Debentura”) all our right, title and interest inand to _ _ {the
*Contract”) including all monies which may be payable in respect of the Contract.

With effect from your receipt of this notice:

1. all payments by vou to us under or arising from the Contract should be made to us until such
time as you receive notice from the Bank instructing you otherwise ("Payment Notice™).
Upon recelpt of a Payment Notlce we Instruct you to comply with all pavrment instructions in

respect of any payments to be made under or arising from the Contract as set out In the
Payment Notice;

2. and upon your receipt of notice from the Bank that the Securlty (25 defined in the Debenture)
has become enforceable, all remedies provided for In the Contract or avallable at law or In
equity are exerclsable by the Bank (provided that the Bank shall have no greater rights under
this letier than we have under the Contract);

3. and upon your recelpt of notice from the Bank that the Security has become enforceable, ali
rights to compel performance of the Contract are exercisable by the Bank aithough the
Company shall rernain llable to perform all the obligations assumed by it under the Contract;

4, and upon your recelpt of notice from the Bank that the Security has become enforceable, all
rights, interests and benefits whatsoever accrulng to or for the benefit of ourselves arising
from the Contract belong to the Bank to the exclusion of the Company and no changes may
be made to the terms of the Contract otherwise than as provided for in any Facility Document
{as defined In the Debenture);

5. you are authorised and instructed, without requiring further approval from us, to provide the
Bank with such information ralating to the Contract as It may from time to time request: and

6. these instructions may not be revoked, nor may the terms of the Contract be amended,
varied or walved without the prior written consent of the Bank,

Please acknowledge recelpt of this notice by signing the acknowledgement on the enclosed copy
letter and returning It to the Bank at
marked for the attention of

This ietter Is governed by and shali be construed in accordance with the laws of England.

Yours faithfully,

xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx

for and on hehaif of
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Part Il
Acinowledgement of Assignment by Contract counterparky

To:

We acknowledge receipt of a notice In the terms set out above and confirm that we have not
recelved notlce of any previous assignments or charges of or over any of the rights, Interestsand
beneflits in and to the Contract and that we wili comply with the terms of that notice.

We further confirm that:

no amendment, waiver or release of anv of such rights, interests and benefits arising under
the Contract shall be effective without the prior written consent of the Bank, uniess it is ofa
minor technical or non-operational nature or in any way which could not be reasonably
expected materially and adversely to affect the Interests of the Bank:

For and on behalf of

By

Dated:

oo Chargor
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EXECUTION PAGE

EXECUTED as a DEED by

Dunalastair Hotel Limited
Director

Print name: TAJR[@M&FV{&‘\JL

acting by a director in the presence of:

Signature of witness

Print name (in BLOCK
CAPITALS):

Address:

Occupation:
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SIGNED by )
for and on behaif of 3 e == R deaesninmens
CYNERGY BANK LIMITED ) Authoriséd signatory

)} Printname: ... e i

)

)

) Authorised signa ory -

3 Print name: ﬁy; i E;‘g::gggé%g% .....
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