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Registration of a Charge

LLP name: STRATHCLYDE HOTEL LLP
LLP number: 0C420889

X78U126Y

Received for Electronic Filing: 25/06/2018

Details of Charge

Date of creation:  14/06/2018
Charge code: 0C42 0889 0001
Persons entitled: AIB GROUP (UK) P.L.C.
Brief description:
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 AS APPLIED BY
THE LIMITED LIABILITY PARTNERSHIPS (APPLICATION OF
COMPANIES ACT 2006) REGULATIONS 2009 THE ELECTRONIC

Electronically filed document for LLP number: OC420889 Page 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: RICARDO MATTEO, SOLICITOR, HARPER MACLEOD LLP

Electronically filed document for LLP number: OC420889 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC420889

Charge code: OC42 0889 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th June 2018 and created by STRATHCLYDE HOTEL LLP
was delivered pursuant to Part 25 of the Companies Act 2006 as applied
by The Limited Liability Partnerships (Application of Companies Act 2006)
(Amendment) Regulations 2013 on 25th June 2018 .

Given at Companies House, Cardiff on 27th June 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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g S-BETWEEN

- Strest, London, United ngc!om WS 2XA {ihe “Limited LI ab!iity Pannarsh:p")

. _'anci"-'_-'_

O WITNESSES asfoliows

- Definitions and snterpreﬁa!ie'n'“ :

S 1 Inthis Msngage Deben:we except to the extent that the camext requ:res otherwase

g Strathclyde Hotol LLP, a limited: habzist)} padﬁershsp 'mcon"pbrated' and Eegssteféd in Eﬁgiéhd and b o
‘Wales (Registered Number: QOC420889) and having its registered office at Kendal House, 1 Conduit -

2.AB Group {UK} p!c whosa regi stered offace isat 92 Ann Street, Be!fast BT1 SHH (the "Bank")- RIS

: -.-'( )-' "Agreeﬂ Raie @f Interest means the mcst recent rate of mtenasl from tzme o tsma S

agreed between the Bank and the Limited Liability Partnership;

"Business Day ‘means a day (other than a Saturday or Sunday) on Whlch banks"

_ genera!!y are open for business in the Ci ty of Londor;

T "Debits” means all present and future book and other debis and monetary c!a!ms due or - o =

o owing to the Limited Llabsisty Par‘mersh!p,

: '_“Holdmg Cnmpany" mearns, in reiateon to a person any other person in- respect of : S

- Uwhich it is a Subsidiary; -

o Plaﬁnihg Aéts” means the p!'an'n%ng”abts"asf de’ﬁhed' by Séc{i'onISBG'o? 'the TOWn a'nd
- Country Planning Act 198@ {cr any analogous iegss!atlon inanyj urisdxction)

' ""Recewer has the meanmg atmbuted theretc in Clause 19(1) hereof; .

"Scmtish Assets means all the undertaksng, property and assels of ihe E.sm:ied'- L
" Liability Partnership whatsoever logated in Sootiand or otherwise governed by 800!3 I

~ " {aw and “Scoitish Asset” shall be construed accerdmgly,

"secus'ed Obhgatlons" mearis the ‘monies due ewmg or mcus‘red by and other' : =~ o
- liabilities of the Limited Liability Partnership to the Bank the payment and d!scharge of oo
~which are.the subject of covenanis, unden:aksngs and agreemenis contained in this. . -~

o ~ Mortgage Debenture;

o Specified’ Rate of interest ‘means a rate ca!cu!ated ona dauiy bas:s 5% per annum

S -above the Bank's Base Hale frcm time to time; -
. Subs:duary means a SUbS!diaf}l within the meamng of section 115§ 0? the 2006 Act

195 Act" means the Law of Property Act 1925

"'1985 Act" r'neans the Companses Act 1985 as supplemented and amended by the";' B

" Companies Act 1989 and the 2000 Act;

- "1986 Act' means the Insoivency Act 1986 as supp!emented and amended by the"_'_" S

| “2000 Act means the leuted Laab!sﬁty Partnershsp Act 2000
.- o 29@2 Act means Enterpﬁ'se Act 2002 and i
! 209& Act” means the'Compames Act 2@96._._ o

' '(2)' o In this Mfc}rt{g'ége Debenture ('u"n!ieis:s otherwise bro#ided):



R ) B "references to Ciauses and Schedules are Yo be construed a6 references to- S

{by - -_"___'references to this Mortgage Eebenture (orto any spemfued prcvsssons of thxs'” .
S - Maorigage Debenture) or .any other documeant shall be. construed as

- the Clauses of, and Schedules to, this tMorigage Debenture;

- “references to this Mortgage Debenture, that provision or that document as’

amanded, varaed novated or suppiemented from time to time; - ..

R ey -"'headmgs are Eor ease of réferénce en!y, _
. {d) : ; '_words m;zort:ng Ehe ssngu!ar sha!! include tha p!ural and vice versa; - o :
- {e) . . references to a person shall be construed so as to inciude that pe‘rsc}n;s. L

Wl '-.:'_':'f.:-references to any statute or: siatuiory provssmn :nclude any - statute or'.

| -'Ciiav'eﬁant‘s'to 'p'éy o

: ...2_- o

. assigns, transferees or successors in title and shall be construed as

including - references  to an  individual, firm, partnership,  joint venture,

- company, corporation, unincorporated body of persons or any siate or any

" agency thereof; and _

- statutory provision which amends, exiends, consolidales or replaces the

~-same. and shall include -any orders, regulations, instrumems or .other

" subordinate legislation made under the relevant statute

“- Banl pay 1o the Bank:

@

m

o

{ } The lezted L:abshty Paﬂnership hereby ccvenants With the Bank that :t wa!! on demand by the_ i

: “all sums of mcney whzch have been or are now or may hereafier from tima to tarne be SR
advanced to the Limited Liability Parinership by the aank :

all ofher indebtedness and/ot liabilities whatsoever of the Limited Liabihty Partnership

1o the Bank present, future, actual and/or contingent and whether incurred so!e?y. S
severai!y, jointly and as principal or 5uretye :

(on a ful ndemmty basas) all cests charges expenses and other Suins expended R

‘paid, incurred or debited to any account (including any advances to be made) in L
“relation 1o the realisation, enforcement, protection or perfection of rights under this-—

" 'Meortgage Debenture and the security constituted heraby or the recovery of any of the - = o

e indebtedness or other liabilities of the Limited Liability Partnership by the Bank, orby -
Cany Receiver or by any delegate or sub-delegate appoinied by the Bank pursuant to”
- this- Mortgage Debenture including {but without prejudice o the generality of the

foregoing) remuneration payable to any Receiver, delegate or sub-delegate as ==

- aforesaid PROVIDED THAT, in relation to such costs, charges, losses, expenses,
“remuneration and other sums as are mentioned in this Clause 2(1)(c), interest shall ==

- accrue and be payable as from the date on which the same are paid by the Banl, or . -
by any such Receiver, delegaie or sub-delegate as therein mentioned or become due’

1o such Receiver, delegate or sub-deiegate under the terms of his appointment
~without the necessity for any demand being made for payment thereof and

-~ recovery of the liabilittes secured by it. A cerlificate signed by an officer of the Bank -

" PROVIDED FURTHER' THAT such costs, charges, and expenses ghall for the - :

© - avoidance of doubt include all amounts which the Bank may require from time io time 0

o compensate it for its internal management and administrative costs and expenses—
incurred in connection with the enforcement of this Morigage Debenture and the

as to the amount of such costs and expenses for the time being due or incurred to the

- Liability F’artnershup. and

) interest and charges upon or resatmg m all such adwances mdebtedness, hab:!mes o A
e costs, expenses and other moneys undll demand at the Agreed Rate of Interest orin--
- default of any Agreed Rate of Interest al the Specified Rate of Interest and from and a

‘Bank from or by the Limited Liability Parinership shall for ail purposes (in the absence = . R
~of manifest. error} be conclusive evidence agalnst and bmdlng umn the L:mited




" after demand until full discharge (as well after as bafore judgement) at the Specified o
- Rate of Interest or the Agreed Fate of Interest {whichever is the higher) and such - 00
“intgrest shall be compoundead monthly in the event of it not being punctually paid but-

'_ “without prejudice 1o the right of the Bank to require payment of such interest.

A cerh%scate &gned by an off icer of the Bank as 1o the money and iabi!mes Eor the time bemg e
due or incurred 1o the Bank from or by the Limited Liability Parinershipshall for all purposes -+

~{in the absence of manifest ermr) be conclusive evidence agamsﬁ and bmdmg on the Limited -

Laabsi:!y Paﬁnershxp

Secu r:ty

3.‘

The L!msted Laab;iity Partnarsh;p (to %he mtem that the security hereby created shaE! rank asa
“continuing security in favour of the Bank) hereby :

‘assigns with full titie 'guarantee to the Bank by way of éec.mi'iy'fér the 'pa%jyrhe'h't.a'n'd.;:jis,t;hafge : i

- of the Secured Obligations all of ils righls, title and interest from time to time in any present -
and/or future agreements o which the Limited Liability Parinership is a party {or any present

. andior future . agreements in which the Limited Liabilty Partnership has a right, fitle or . .~

- interest), including, without limitation, the agreement{s) referred to in Schedule 2 hereto,’ -
- together with, In each case, all and any proceeds of sale andfor other realisations inrespect'
- thereof, alistments, rights, money . and/or property -arising therefrom (whether by way of
conversion, axchangs, redsmption, bonus, preference, option andior otherwise), rights,
T powers, bengfits, claims, warranties, remedies, security, guarantees, indemnilies andfor
~ - covenants for Gile in respect thereof and moneys, proceeds and/or income paid andior
“payable in respect thereof (iogether ihe Charged Cenimcis") (ga\fa for in all cases.any

U Seottish Assets); and

e

- . (o) by way of fixad equstable charge al astalos of interests in any freeha!d and ieasehoid B

o) by way of fixed charg‘e all ba!ancesmand;ng s'o ihe cred:t of ahy’ curreni,-depasii' or Ul
' other account of the Limited Liability Parinership with the Bank (including, inter alia,
—any account with the Bank designated a realisations account for the proceeds of -
~disposal of any of the assets of the Limited Liability Parinership} or with other. o~
“hankers, financial institutions or similar third parties (the "Cradit Baiances“} {save ‘?or'. SRR

S by way of fixed charge ali smcks shares andfor eiher securities in’ any other body';'-.'_' e
~corporate whether or not certified (together the "Securities”) now or at any time
“during the continuance of this securily belonging to the Limited Liability Partnership -

_ charges wﬂh (save for'in the case oi any Scmt;sh Assets} ful tsiﬁe guarantee to tha Bank for =
o the payment and discharge of the Secured Ob%sgataons i N DRI

(a ) by way of !ega! mon‘gage all ‘estates or mierests in any freehaﬁd andfur Eeaseho!d"'

~ “property referred to in Schedule 1 hereto and all buildings, fixtures (including trade o :
- fixtures) and fixed plant and machinery owned by or charged to the Limited Liability -
. Partnership and from time o ime on or in such freehold and/or leasehold property

- {togsther the "Legally Morigaged Property} andfor the proce’eds of sale of _the - ;

- Legally Mortgaged Property; .

.. properly (except the Legally Mortgaged Property) now and ai any time during the =

© continuance of this security belonging to or charged to the Limited Liabifty -~ =~
Partnership and all licences now or hereafter held by the Limited Liability Partnerghip -

- to enter upon or use land and the benefit of all other agreements relating to land to

" which the Limited Liability Parinership is or may become a party or otherwise entitled '

o ~and. all buildings, fixtures {including trade fixtures) and fixed plant and machinery ! R

- pwned by the Limited Liability Partnership and from time to time on or in any freeholid

" or leasehold property an interest in which is charged hereunder (logether the

o Eauiisbly Charged  Properly™) andfor the procesds of sale of the Eqwtabiyi_- |

- '_-._'Charged Property (save for in all cases any Scottish Asseﬁs}

in ai! cases any Scoftish Assets);

7 including, without the prejudice to the genara!ity of the foregoéng, toan capital, '

" - indebtedness. or liabilities on any account or in any manner owing to the Limited

- Liability Partnership) and all rights in respect m‘ or incidental to the Securities (save -~ R

o forin ail cases any Scottish Assats);



S ey by way of ﬂxée'd'éhar‘gé the fgé'odwi'll' of the Limited 'Léabi!'ity”'P'a'rlné'réhip' now or at any RN
- time hereafier in existence and the licences, palents, patent applications, trade -~
- names and rights in rademarks, copyrights, whether registered or not, rights in the

2 nature of copyright, registered designs, know how, inventions, rights in confidential

“information, service marks and all other intellectual property rights now or at any time - o PARERES
~-during the continuance of this security belonging to the Limited Liabifity Parinership.

.'_.(tegeiher tha "Goodwiil and Intelleciual Propeﬂy") (save_ﬁor in ai!-cases any
" Beotlish Asseﬁs) _ _ ; o o :

- M by way of fixed charge all p!ant machmery, veh:c!es compuiers and oﬁ:ce and other o
. eguipment now or at any time during the continuance of this security belonging to the

Limited Liability Partnership other than insofar as it is part of the Limited Liability o

~ - Partrership's stock in frade (together ihe "Equipmem") {save for In all cases any
-_-Scomsh Asgsets); . _ : R o

gy if and to the' extent not éffe‘cté\keiy aséﬁgnfed by way df"secu'fity' pursuant to Clause

-3(1), by way of fixed charge all of the Limited Liability Partnership’s rights, title and

S - -interestin the Charged Coentracts (save for in all cases any Scotlish Assets); and

3'{h)'-by way of f'Hdati'ng charge its underﬁakiﬁg and ail ét.?s'ét'he'r pro:pe'ﬁy, assets éha.'ﬁghts B

whatsoever and wheresoever present and/or future, including, without limitation, the
- Bootlish Assels and those expressed as charged by way of fixed charge if, and io the

- extent that, such charge may fail (whether by virtue of the laws of England and Wales

O or the laws of any other jurisdicion in which the relevant property, asset or right is

> llocated or to-which it is subject) for any reason to oporate as a fixed charge S

g (hereinafter called the "Property charged by way of Floating Charge” and together

. with the Legally Mortgaged Property, the Equitable Charged Property, the Bool and "

-~ other Debts, the Credit Balances, the Securities, the Goodwill and intellectual -

Property, the Equipment, the Charged Contracts and all other property hereby

o - morigaged or charged colleclively called the "Charged Property” which expression '

may be taken to refer {0 the real and/or the personal or incorporeal property hereby L

~maorigaged or charged as the context may require or admit)

' : Each charge mortgage or assagnment by way of secur:ty hereby created is separate R
independent of and distinct from and in addmen o every other such charge mor!gage o

: asssgnment

'Paragraph M of Schedu!e 81 to the 1985 Act (mcorperaied by Sect:on 248 and Schedu!e 16. g S .
~of the 2002 -Act) shall appiy to any ﬂs:;atsng eharge created pursuant to the Morﬁgage RESERT
--.-_Debenture - R o N L

Genera% Covenants

e

@)

_— oondst:on

= _The anited Llab:!sty Pannershsp hereby cevenanis and agrees With the Bank

_hencefor&h fo observe and perform all obhgat:ons and/’or restnctaons afﬁectmg the Charged S
Property or any part or parts thereof or borrowings by or securities issued by the Limited - 0
- Liabllity Partnership or contained in or arising by vidue of (i) any applicable law, stajute, rule -
- or regulations or any judgement, decree or permit to which it is subject; (i) any agreementor =
.- other Ingtrument to which the Limited Liability Parinership is a parly or Is subject or by which it
or any of its property is bound,

10 suppiy 6 the Bank such accounts of other nformai!cn concernlng the assets !uabiiataes and o

. -affairs of the Limited Liability Parinership and any Holding Company of the Limited Liability =~~~ -
“- Partnership and any Subsidiary of the Limited Liability  Partnership or of any Holding

; Company of the Limited Liability Pannersh:p as the Bank may from time 10 tsme require; and -

o keep the Chargad Property (oiher than ancorporeaﬁ prcpeﬂy} ina goad state 0? repaar and'_ _ g

Covenants Raﬁatmg tc lnsurance

The Limited Llabzhiy Par&nersh:p Eurther hereby covenants and agrees with the Eank _. : |




1o keep such of the Charged Propsrty as is insurable insured against such risks and with'such .
... insurerg and for such amounts as the Bank may from bme to fime approve and {{o the extent
5 a'easonabiy praciicable in all the dreumstances) on terms predluding the relevant policy of 070000
insurance from being vitiated or avoided as against the Bank by reason of any act, default, - -
" omission or non-disclosure on the part of the Limited Liability Partnership; - . :

o arrange for a note of mterest o€ the Bank {as mortgag% in the pc!iz:y or pohc;es of such- RIS
“insurance or otherwise as the Bank may require} to be endorsed thereon and io deliver the
“same io the Bank on-demand together with the [atest premium renewal receipts and all
- gubsequent premium renewal receipts once the same are received from the relevant insurer,

“that if the Limited Liability Parinership fails to maintain or insure any of the Charged Properly -

as is insurable In an adequate fashion (in the sole apinion of the Bank) the Bank may (but s’

‘not obliged 1o} do so as agent of and at the expense of the Limited Liability Partnership - |

- without thereby becoming a mortgages in possession and for the avoidance of doubt any

moneys 50 expended by the Bank shall become pari of the Secured Obligations,; and

'_ o appiy al mﬂneys wh!ch may be recewed by wﬁue cs‘? any such pcsi cy or po!zcies in respec? L
o the Charged Property without prejudice to the terms thereof either in making good the loss .~ -
- or.damage in respect of which the same shall have been received or, if so directed by the o

Bank towards the discharge or reduction of the Secured Ob!zga‘iaons

chenams Regardmg Legaﬁy Mertgaged Property, Equﬁably Charged Prcper‘ty, Equapmem
- Goodwil, Intellectual Property and Charged Contracts

o ;{4}

w;th reference !o the Legaiiy Morﬁgaged F’roperty, the Equsiab!y Gharged Preperty the

Equipment, the Goodwill, the Intellectual Property and the Charged Contracts, the Limited -

.- Liability Partnership covenants and agrees:

Cihereto;

at any tzm'e upcn reé;uést' by ‘ihe Bank to 9xecut'eIOVer aE!'cr a'ny”parﬁ theracf a Charge"by way g

-~ of legal morigage, a legal assignment or other Securny document in favour of the Rankina~ -

~form approved by the Bank

that any such iega! morzgage !egai asslgnment or cthez 5ecumy documeni shai! be

- supplemental hereto, subject to the like rights and powers as are hereby conferred upon the '

- Bank, and in addition to and not in substitution for the security hereby creaied

not to- create any mortgage charge or other secumy mteresi over_ all or any part thereof or
any interest thersin without the consent'in wr:img of the Bank; and :

that the Lsm;ted Lnab:!:ty Paﬁnership sha!! 1se its best endeavcurs 1o obiasn ai reievant'_

- consents and approvals from landlords, licensors and other third parties to the creation of the =~

. security comprised in thss KMortgage Debenture,

Further covenanss Regarding Lega!%y Moﬂgaged Pmpeny and Equ:tab!y Charged Propeﬂy _ Rl

- Liability Partnership without the consent in writing of the Bank but the Bank may after the -~

.__-W;th fuﬂher reierence to the Lega!!y Morigaged Property and the Equstabiy Charged Propeny:_ﬁ SR
- the Limited Liability Partinership covenants and agrees: el

that the statutory power of leasing and/or accepti'hg'surrf;éhdersf of-Iéaée’fs""c'o'nfer'red-_on'{.

maorigagers by Sections 89 and 100 of the 1825 Act shall not be exercised by the Limited

- “security hereby created shall have become enforceable grant or accepl surrenders of loases .
-~ without restriction; . . : . _ L

ot to sél, transfer, lefa{se,-'asé'ign o part with posée’SSib@n' of %he' Légaiﬂy Mo'ﬂgaéged Prcpeﬂy; S
- the Equitably Charged Property or any part thergof nor conféer upon any person, firm, Limited A
- Liabitity Partnership or bady whatscever any licence, right or interest o occupy itor any part DR

- thereof without the consent in wrnmg of the Bank;

upcn request by the Bank to deposst with the Bank the deeds and documents o? tstie re!atmg _ - o



B (3) thai no- persan other than the Lsmsted Lsabi!ity Par’znersh:p shaél be regasﬁer&d under Ehe Lanﬁ Sl
- .-Registration Act 2002 or any Act amending or replacing the same as proprietor of the Legally -~ 0
- Mortgaged Properly, the Equitably Charged Property or any part thereof without the congent = 0
- in writing of the Bank and the costs incurred by the Bank of lodging from #ime to time a
- oaution against reglstration thereof or any part thereof shall be an expense propariy ingurred
o in relation o this secumy, e - } o

Ay punctua!!y to pay or cause to be paad a!! rents rates taxes, outgo ngs, dutses insurance .-
. _premiums, fees, renewal fees, charges, assessments, impositions and other: outgoings -
- whatsoever which are not or may from time to time become due and payable in respect of the .
U Legslly Mortgaged Pmpeny, the Equntabiy Charged Properiy or any part thereof; S
(s to indemnify the Bank (and asa separate covenant any Recewer or Receivers appmnted by'-' '
it} against all existing and future rents, laxes, rates, cutgoings, dulies, insurance premiums,
- fees, renewal fees, charges, assessments, imposifions and other. oulgoings whatsoever -
- {whether imposed by deed or statute or otherwise and whether in the nature of capital or =
S revenue and even though of @ wholly hove! character) which now or at any time are payable -~
~-in respect of the Legauy Mortgaged Pmpeny. the Equi‘iaby Charged Pmpeﬁy or any part oo
o U thereof; e BRI

{8) to prés'ewe aintain éhd rénew as énd"ﬁrhén 'neé'esgary all Ezcﬁén’ces' peri’n!SS!bns and éther".; S
- rights required in order to allow the Limited Liability Parinership to carry on its business at the_
- Legally Morlgaged or the Equitably Charged Property {(as the case may be)

(Tyto observe and’ perform ail covenanis reserved by or contamed in aﬁy Iease agreement for SRR
.. lease or tenancy agreement under which any part of the Charged Property may be held and
- not {o vary, alier or amend the terms of any lease, licence or any other deed or dogument of SR
~whatever sort which aftects the Legally Mortgaged Property, the Equitably Charged Property - -
~or any part thereof (whether superior or inferior -to the interest of the Limited Liability
o F’artnershsp) ‘without the prior consent in wriling of the Bank e : '

L () obsewe ancﬁ perform aii statutes statutory mstrumenﬁs ;egu!at;ons d;mctwes orders. R
co e onotices, codes of practice and other instruments applying to the Limited Liability Parinership
ool in respect of the Legally Mortgaged Property, the Equitably Charged Property or any part
- thereof which are in force from time to time (including, without limitation, all such statutes and -
- regulations relating to the pollution or contamination of the environment or planning) and not
-+ do nor aliow 10 subsist on or about the Legally Mor&gaged Property, the Equitably Charged = 0
- Property or any part thereof anythmg which m;ght result in proceedmgs beung bmughi by any L
iocal or public authority or body; . . . Tl

"(9) hot' apply for piann;ng permuss:on or consent under the P!annmg Acts wuthout the prewous'_"_i. '
. consent in wrmng of the Banl; _ .

g (10)gwe (lmmediateiy after recew:ng o becgm:ng dare o€ the same) fu!é pamcu!ars of any L
- notice, direction, order or proposal made, given or issusd by any local or public authority
.- which is served on or given to the Limited Liability Parinership or of which the Limited Liability .~
- Partnership becomes otherwiss aware {including, without limitation, any nofice or direction
v pursuant o the Planning Acts) and (if the Bank requires) contest or appeal any such notice, 00
- direction, order or proposal or take all necessary steps without de!ay fo comp!y w;th ormake o
. ob;ectsons or representat:ons as 1o the same; RR T S

S {a) procure that any la'ndiord' 'gra%n'tor or Iicen’sor of the Legally Morigaged Property, the. .. - ©
... Equitably Charged Property .or .any pan thereof shall observe and. perform the_ e
Ccovenants on its partm respect therecf; and :

(b) pmcure that any %enant grantee oF iscensee 01? the Lega!!y Mortgaged Propeny, the - ' _ g
Equaiabiy Charged Property or any part thereof shall observe and perform ‘the
-covenants on its pari in respect thersot; I . :

o . '(12)(no‘a change ihe use or uses o whsch the Legasiy Mor!gaged Properﬁy, Ehe Equstabiy Charged o
~ .. Property or any pan thereof is now put nor apply for any consent or authorisation which is” -
2 '. raquired in connection wsth such change of Lse wgthout the Bank's pr:or consem in wntmg,' .

~and . DT L L _ :



~{13)not to apply or consent to the application by ‘any third parly to the Chief Land Registrar to
. make any entry on the register of titie of the Legally Morigaged Property or the Equitably -~ 0 0
- Charged Property or any ;}art thereof, as the case may be, without the consent in wntmg of T

‘the Bank..

e Covenanis Rega&ding Eﬁdk Debés énd' Assiignﬁﬁehts'_--'-_ DR

'-_--11.'_

)

:'_ . é } take such steps as %he Bank may requ re o perfect the asssgnmem reierred to in ( ) R

The Lim;ted Laabliiiy Partnersh:p sha! if cal!ed upon to do 50 by the Bank fmm time to tame

' {a) execute a iegal ass;gnment of the Debts or any of them to the Bank in-a form

“approved by the Bank;

'{")" give notice of 'aiJSISEgn'mah't'té e"ach debmr'frofh which ény of the Debts is dus;

- above, andior

s} in addst;on execute a separate fiXGd charge ever the: Debis or any cf ihem in favour'_- o

. of the Bank in such form approved by the Bank, which shall have priority to the =

- charges crealed by-ihe Morigage Debeniure, and pay inlo a new specifically 0
" odesignated account (the "Charged Account”) with the Bank all monies which the 10

- Limited Liability Parinership may receive in respect of the Debts. The Limited Liabitity

. Partnership shall execute a separate fixed charge over. the Charged Account in

~tavour of the Bank:

ﬁ_wnh-réfere:hce_w"the CEe'déz"Bésangés the 'Limiéed'a_iabemy Pénnérship’agé’eeé'w-infmrm the S
“Bank as soon-as.any Credit Balance with any third parly other than the Bank comes into

~ existence and if so directed by the Bank the Limited Liability Partnership shall transfer any

_“such credit into such specifically designated account with the Bank as the Bank may direct .

. “and shall not sell or otherwise charge or assegn any Credit Balance in favour of any person or’
- purport to do so without the prior consent in writing of the Bank.

Covenants Regarding Securit:es

Wzth reference 0 the Secunt;es !he leated Lrab;!iiy F’annershxp covenams and agreas

'that the’ charge created by Cﬁause 3{ }(d} sha!l include all dsv:dends or mterest hereaﬂer paid S
on the Securities and all rights, moneys or property acoruing or offered at any time by way of - 0
~ redemption, bonus spliting, preferenca, option or otherwise) {0 or in respect of such -

Securities and the Limited Liabilily Parinerghip underiakes {o pay into the accounts referred to

~in Clause 10 on receipt all such dividends and interest and to !odge with the. Bank all
-documents hereafter received by the Limited L!abi!!i‘}f F‘artnersh;p in re!a‘taon ﬁo any such-'
" rights, moneys or property; . o . . N R

- that it will &t 'the réquéﬁt of the Bank'execute Iegaa transfe’rs of the Secu?éiée‘s to% 'the B’ank'o’r itg"

- nominee or otherwise as the Bank direcls, or procure the transfer of any Securities held - -
through the CREST system into the name of the Bank or its nominee or otherwise as the -

. Bank directs, but that in the event of any such iransfer being effected neither the Bank norits

nomines shall be liable (save in the case of its own nagligence or witiul default) for any loss:

- oceasioned by any exercise or non exercise of rights altached to such Securities or by. any o L
Sfailure to forward or report 1o the Limited Liability F’annership any notice or other 0 o
- communication recelved in respect of them; IR S R L

_that it wnl at the request of the Bank !odge wsih the Bank all ceﬁ:f:categ or other doouments of L
“title which relate to the Securities and execided bul undated stock transfer forms in respect.
- thereof, or in the case of any Securitios held through the CREST system, it will take such™ .o
- action-as is required by the. Bank to transfer the securities to such escrow balance or "
‘balances (as that term is used in the CREST Reference Manual} as designaled by the Bank

. {the "Escrow Balance™ and the Limited Liability Parinership agrees thal the Securifies g0 held

" may only be transferred from the Escrow Balance on the instruction of the relevant escrew'-'_ o

agent (as that term is used in the CREST FReference Manual);



o (4) that the Bank shall have a pb.wer of sale over the Secirities which shall be axercisable at .ahéy'

time after demanded by the Bank under Clause 2(1) and that the Bank is hereby authorised o~ =
give a good discharge for any monegys received in raspect of the Securmes at any fime dunng ST s

“the subsistence of this Morigage Debenture; .

S (5} not o create any mortgage charge of othar secumy mterest over the Secumses or any parﬁ of_

or any interest in the same without the consent in writing of the Bank; and .

S {S) .that it shail u;aon request by the Bank take a!l such steps as afe reasonab%y pract!cab!e o

~procure that the Aricles of Association of any company in which the Limited Liability - |

- Partnership owng Securities shall be altered 5o as to provide that any transfer of any such’

' - g Becurities elther 1o or by the Bank under or pursuant to the securily hereby created: -

a ) shall not be subgect to any rlghts of pré- emmsc@n conferred upon the members of suchzf- -

S company by such company's Articles of Association; and

L (b) ‘that o athér s’esmcﬁon on 'shara tfans’feﬁré therein cc‘maihed'ﬂf' any kind whfatéc)éver_f: -
~Hincluding without limitation any discretion therein conferred upon the direction of - -
- such company to refuse to register share transfers) shall apply 1o any such transfer. el

R P With further eference to the Securitiss; provided that such exercise shall ot in the opinion of

~-the Bank jecpardise or be likely to jeopardise the security hereby constituted, uniil the Bank ' S
-~ shall take any steps t0 enforoe this security the Limited Liability Pantnership while remaining

pOs the registerad owner of any shares hereby charged shall subject to Clause 11(8), continue {o

~ - be entitied 1o exercisa . all voling rights, altaching o such shares as owner and, subject as
- aloresaid, the Bank or its nominees shall exercisaé the voling rights altaching to any shares
- hereby charged to the Bank which shall be registered in the name of the Bank or (as the case:

S may be} its nominee in accordance with any directions in writing from time to time received : L o o
from the Limited Liability Parinership while owner thereof or, in the absence of any such Sl

7 written directions, shaii refrain from exercising any such vmmg rights

B 'Covenants Regardsng Goedw;i! and !nieiieciual Properw

“With reference o the Goodwill and Intelleciual F’roperty, the Lim:ted Llabs!ity Partnership: B .

hereby covenants and agrees:

{ )Ee presenfe mamiam and renew as and when necessary ai! icences patents %rademarks .

- registered designs, servsce marks and other rights requ:red in connection with its bus:ness,_: R

and

- @ io candu'ct nié busmess in auch a way as nct 10 endangar Qr !ead o the curtaulmeni forfeueure'_ : L :
. or sugpension of any such licences, patents, trademarks; registered designs, service marks -

~or gther rights and the benefit af all licences relating lo the above Of cause any pena!ty or'__: SRR

d:squaiafucat:on

B cevenanm Regardmg Equspment

: _ {1 )With referance 1o the Equi;;ment ﬁha Lsmited Laabiissy Pannershsp covenants and agrees that R

Wsthout the prior writlen consent of the Bank it wzli not, nor will it agree to:

' ( ) setl asssgn mongage charge transfertitﬁeto or othemrise daspose of any part of the R o

Equipment; nor

(b} lease, hire of mherwsse part with possession (excép!f' in-the ordinary course of .

“mainignance) or opera‘izonai control of any part of the. Eqmpment or any mterast_

“therein.

e e )The Limited Liabiity Parmership agrees that it shall do all acts and thmgs which the Bank

~acling reasonably rhay require in order 1o protect the Bank's interesls in the Eguipment '
“against the claims of any other person and shall if so requested by the Bank affix to any item =

~comprigsed in the Equ:pment in a prominent posmon a durab!e namepﬁaﬁe contaming the

fo!ﬁewmg words: .

o -“This |tem :sthe sub;ect etafurst charge in favourof AIB Group {UK}plc dated[]“" o




_' o and the L mited Lsab;!ity Padnershap shal! nai remove or obscure such namep!ates and
~shall not perm!t such namep:aﬁes to be removed or obscured o L :

: chanams regardmg Cnarged Contracts :
1 Weth referance to the Charged Cmiracts e : PR ER
| (3) the Lsm:ied Lzabiisty Paﬂnersh;p shaii at the request of :he Bank gave notece a‘f thé R

~ assignment of any Charged Contract under this Morigage Debenture to each counterparty L
thereto in such form as the Bank may require and, in each case, shall procure that each such -0

counterparty execules and delivers to the Baﬂk an ackmwﬁedgement of that notice in such™
“form as the Bank may require; o . o

{4 }’E‘he Limited L abi!ity Partnersh;p shai!

'( aj deliver 1o ihe Bank prompﬂy fa!!owmg execu& ion of Ehe same such documents'

.- relating to the Charged Contracts as the Bank may require;

(B } per!erm allits ob!:gataons under the Charged Canirams ina d:i:gent and temely.
. manner and o L _ L

S ey notzfy the Bark of ar any breach of' df’defé’u!i under a Chargé’d Céntfé’ct by it or 'é'hy"'-_ -
-other party and any right that arises entifling it or any other parly io term;nate or '

{escmd a Charged Coniract, prompt!y upon becom:ng aware of the same.

S (5} The Limited Liabsiiiy Pannersh:p shai not wﬁ;houi ihe pnor wntten consent of the Bank

o (a) amend supp!ement supersede or waive any provsssen of (or agree to da any of the'f |
foregomg in respect of) any Chargad Centract : o

(b) exercise any r;ght to rescsnd cance! terrnmate o reéease any coumerparﬁy from any: -
or

e (c} assign; iransfer charge or othendise deal wuth or d ispose of any Charged Contract or

‘any of the Limited Lsabiizty F’artnersh:ps nghts mie and interest In any Charged S :

Contrac!

' {4}. Pnor to this’ Mortgage Debenture becommg enforceable the'_ Lirriited'. L’iabi?itj,é L
Partnershup may exercise all its rights.in respect of the Charged Contracts including
receiving and exercasmg all rights relating 10 proceeds of those Charged Contracts

s "'Covenants regardmg Proper&y Charged b\; way of Ficaﬁing Charge e 5
: '16'._::3 W;ih reference to the Properiy charged by way cf Fioaiung Charge o
BRUNE (1) the leited L;abi!sty Partnership shall nat wﬁhout the consent in wriﬁang of zhe Bank

“fay creaxe any mortgage charge or other secuniy mtereat rankmg in pﬂonty to par:'_' . BRE

. passu with or subsequent 1o that charge andfor R

' - (b} sell or atherwase dﬁs;}os;e of the whoie or, except in the ord nary course of iradmg and'_ o R

-~ for full value, any par of the Limited Liability Parmersh in's undertakmg,

{2} ihe Limited Luab:!:ty Parinershap agrees to effect. and maintain’ such insirances as are'_' b

narmaﬁ!y mauntazned by prudent companies carrying on s;msiar business; and

(3} the Bank may E:}y notice to the Limited Liabslsty Parmersh:p convert the float ing charge into a' _' e
©-. fixed charge as regards any assels or class of assels (save for, in either case, any Scoftish-

e - Assels) specified in such notice including in parlicular, but without limitation, any assets

“which the Bank shall consider to be in danger of being seized or sold under any form of ~

.'_-das!ress or execut:on Ievsed or threatened and may lake possess;on or awcant a Receiver
therecf . BRI _ . . L

_ obligations {m agree 1o do any of the foregaing) in respect of any Charged Contract;



s - time herealter hold on all or any part of the assets of the Limited Liability Paﬂnershsp or of any - e |

o 19.

. more than one person as a Receiver such persons shall be entitted 1o exercise any powers : IR
~ooconferred on them jolntiy and/or severaiiy as the Bank may specsfy in the Instrument of -~

The security created by this. Morigage ~Debenture shall be. a “continuing security
“notwithstanding any settlement of account or other matter or thing whatsoever and shall be

- ~without prejudice and in addition to and shall not merge with any other security {either by way -

~of mortgage, equitable charge or otherwise howsoever) which the Bank may now or at any

:other person for orin respect of ai! or any pari of the Secured C}b!sgatuons e

i ﬁmorcement

‘Section 101 of the 1925 Act, as varied or extendad by this security, shall be exarcisable

- immediately at any time after a notice by the Bank demanding payment of and/or discharge of =~
~any of the Secured Obhgations shall have been served by the Bank on the Limited Lab:!aty T

- Partnership..

o Appmmmem of Recewer

) Withc’:i_l't. :p'r'iéj'uc'léce to 'any'dthéf'rihi or remedy of the Bank at any time and from time to tme
- -after this securtly shall have become enforceable the Bank may by writing under the hand of
-any officer or manager of the Bank appoint any person (or persons) to be a receiver of the -

- Charged Property or any part or parts thereof {the "Receiver") or { Where the Bank appoinis

- appointment,

e Ahy Redaiver shall hold office until he is rehﬁb&ed o h:s ofﬁCe is réssgried or \éa'catéd' in

accordance with Section 45 of the 1986 Act, when the Bark may s:msﬂar!y appamt another :-3:' S

~ person in his stead.

(3) Any Recewer shai be the agent of the L:mzted Llabsiity Partnershap and the Lsmated Liab:i;ty:'

Partnership shall be solely responsible for his acts or defaults and for his remuneration 5

“{which for the avoidance of doubt, shall b@ determined m accordance wath the prowsuons of - o
CClavse 22(2)) : : L S .

o '_-:Fowers 0? Mortgai;gee and Réceiyérs- B

- far as they are expressly or mp!:ediy axcluded and where thers is any amb:guaty or conflict

‘between the powers contained in the 1925 Act and those contained in this secumy the terms
- of this security shail prevail. - o : o g

"'( )Any Receiver who is an admmastraiwe receiver (as such term ig deﬁned in Secnon 29{2) of
-the 1988 Acl) to the extent permitted by the 2002 Act shali have the powers conferred on -

--administrative receivers by Section 42 of and Schedule 1 to the 1986 Act (or, inthe case of 2

Act)

o N '(3} Where any Recéivéf is aﬁpéi'néed by the Bank 1o be a Réé:éivér'"of part bniy of th’e'Chafgéd o

Property and is not, as a result, an administrative receiver as aforesaid, such Receiver shall

- have all the powers specified in Schedule 1 {or, in the case of a Receiver in Scotianﬁ,--_]-'_ o
; -'speciﬁed in Schedulg 2 {0 the 1986 Act which he would have were he an administrative
“recelver insofar as such powers are appropriate in cornection with dealing with the property':

= “of the Limited Liability Partnersh:p inrespect of which heis appomted

': -(4) in the event of any action proceedmgs or steps be:ng taken 10 exercise or enforsa any'_.-'_'-'--- .
- powers or remedies conferred by any prior mortgage, charge or encumbrance against the
. Charged Property or any part thereof, the Bank may redeem such morigage, charge or ...

" encumbrance or procure the transter thereof to itself and may settle the accounts of the prior

. morigagee, chargee or encumbrancer and any accounts so settled shall be conclusive and
~ - binding on the Limited Liability Partnership and all principal moneys, ini@rest,_costs, charges . Y

Seciacms 93 and 10:3 @f the 1925 Act shai! Aot app!y to- thls security “This securaty shali IR
-become immediately . enforceable .and -the power of sale and other powers conferred by -~ 00

Receiver in Scolland, the powers conferred by Section 55 of and Scheduﬁe 2to the 1986 :



" and expenses of and incidental 1o such recdiemption and transfer shall be paid by the Limited

- Liability Parinership fo the Bank on demand aﬁd shall for the amadance ai daubt form part of o : -

the Secured Obhgaﬁens _

- 21 S : In the exércise of the powars hereby conferred the Bank or any Receiver may sever and seli | -
— 2 plant, machinery or other fidures belonging 1o the Limited Liab:iity Paﬂnershsp separateiy'.
- from the property fo which they may be annexed. . . . '

Cloal .-'Sub ect !o Section 40 of the 1986 Act and- Sectson 176A of the 1988 Act (incarporated by g
o Samaan 252 of the 2002 Aci} all monises received by any Receiver shall be app!:ed by himin. .0

-the foliowing erder

'( )!n paymem of the ces&s charges and expensas of and nc;dentai to the appomtment of the
Receiver and the exercise of all or any of his powers and of all outgoings paid by him

o2 ) in payment of remuneraiaen 16 the Receiver at such réasonabie and proper rates as may be' She

- agreed between him and the Eank

' "”'€3) in or tewards d scharge of the {}ther !iabs!;ties secured herei:)y referred toin C!ause 2{1)( ) a’n'd S

mlerest thereon;

- (4ytothe Bank in or towads discharge of all aiher sécurédcbsigaﬁéns in such order as the Bank -

may from tima to time require and in connection therewith the Receiver: (a) will hold funds in- -
such currencies as may be appropriate having regard {0 the currencies of the Secured
. Obligations; and (b) will, if required by the Bank, set aside funds to prcwde for the payment S

~of contingent Secured Obligations; and

- (5} !he sue’pius (if any} sha!i be pasd tm the Limated Liab!sty F’arinershup or other person entitled te:: '

- -'; and nesther ihe Bank nor any Recewer shail be bound {whether by wriue of Section 109(8} oﬁ

- the 1825 Act, which is hereby varied accordingly, or otherwise) o pay or appropriate any

R receipt or payment first towards interest rather than principal or otherwise in any particular
_order as between any moneys secured by this Moﬂgage Debenture. .

Powar of attorney and de!egatien

: '-:"_"'23. The Lam;ted L|ab=!sty Partnershsp hereby mevocab y appo!nis by way of secumy a,nd in order--_- e

more fully to secure performance of its obligations hereunder each.of the Bank and any

- person nominated by the Bank including every Recelver appointed hereunder as attorney of - R

| ."'_the Limited Laabiiity Partnership with full power of substitution for the Limited Liabilify

" Partnership and in its name and on its behalf and as its act and deed to execute, seal and | i

~deliver and otherwise perfect any deed, assurance, agreement, instrument or act which may

be reguired or deemed proper by the Bank {in the absolute discretion of the Bank) for any of .
- the purposes of this security. The Bank shall have full power to delegate the power conferred -
L Con it by this Clause 23, but no such delegation shall preciude the subsequent exercise of such
- power by the Bank itself or preciude the Bank from making a subsequent delegation thereofto -~ © -
- some other person: any such delegation may be revoked by the Bank at any tims. The power
- of attorney hereby granted is as regards the Bank, its delegates and any such Receiver fand .

. the Pawers of Attorney Act 1971

24T The Baﬂk miay at any time and frgm iimé 1o i;rne de!egate by power ef atiorney orin any ether

L delegation may be made upon such terms and conditions {including power 1o sub-delegate)

e “any act; default, omission or misconduct on the part of any such delegate or sub.delegate. .-

. -as the Limited Liability Partnership hereby acknowledges) granted irrevocably and for value L
- &8 part of the security constituted by the Mortgage Debeniure {0 secure propriefary interests -
in and the performance of abligations owed 10 the respective donees within the meaning of =~

manner 1o any perscn or persons or fuctuating body of persons all or any of the powers, S
. authorities and discretions which are for the time being exercisable by the Bank under this™ o
- Mortgage Debenture in relation 1o the Charged Property or.any part . thereof and such

i :'_': and subject to such reguiations as the Bank may think fit and the Bank shail not be in any way - . o
- Hable or responsible to the Limited Liability Parinership for any loss or damage ariging from 0 070



Liabiiﬁy

R '25.‘ g "The Bank ris de!egates and sub de!egaﬁes sha!i not in any c;rcumstances (e:ther by reason oi
S any entry by it into or laking by it of possession of the Charged Pmperty or any part thereof or
- for any reason whatsoever and whether as morigagee in possession or on any other basis
- whatsoever) be liable to account to the: Limited Liability Partnership for anything except the
“'Bank's own actual receipts or be liable to the Limited Liability Parinership for any loss or
- damage arising from any realisation by the Bank in relation to the Charged Property or any
- part thergof or from any exercise or non-exercise by the Bank of any power, authority or
discretion conferred 'upon it in relation fo the Charged Properly or .any part thereof by or -
- pursuant to this Morigage Debenture or by the 1925 Act. All the provisions of this Clause 25
-shall apply in respect of any Receiver appointed hereunder or any delegate thereof as if
. references 1o the Bank were references to such Receiver or (as the case may be} 1o such
- delegate or sub-delegale. . _ o

'26 " The Bank shall have 1o | iab’iiity to thé'Limited Li.'abi.h!y Part'nershap"@hatsoévér 'm”r?ei.altso'n fo ol
o ' "the acts or omissions of any Racsiver or any daiegates or sub del egates of any Recawer ' '
- _-_omar Rights e S

27 -_._The Bank shai! have a. l!en on a!é securities or other prcpeﬂy 0! the an:ted Llabiii!y.___.”':_ '
S e Partnership held by it whetherfor safe custocy or otherwise. L . .

L 280 The Bank shall be enm!ed (as welE before as after demand hereunder) to set fo agamst any'_-
woeses liability of the Limited Liability Fartnership to it any financial obligation 16, or any sum held, -
-+ received or receivable on behalf of the Limited Liability Parinership by the Bank such rights. -
-extending (without fimitation to the generality of the foregoing) to the set-off of credit balances
won any account(s) {whether current or ctherwise or subject to notice or not) and further
. - provided that, if the liability or any pari thereof is in a different currency from any financial
- obligations or sum (including a credit balance) against which the Bank seeks o set it off, the
- Bank shail be entitied to utilise of an amount in the currency of the liability not exceeding the
- ~amount of such liability and also to pay out any additional sum which the United Kingdom
- Government or any other governmenital, regulatory, executive or contmnmg body of any othar .-
- jurisdiction may require the Bank to pay for such currency. : .

1 i the Bank receives of is deemad io be affected by netzce whether actual or cons&ructwe of
~ . cany subsequent charge or other interest in favour of any third party affecting any partof the -
. Gharged Property or the proceeds of sale thereof the Bark may open a new account or -
Coo-accounts with the Limited Lizbility Partnership. If the Bank does not open a new account or - T
~accounts it shall revertheless be treated as i it had done so at the time when it regelved or 7 000

~was deemed fo have received notice and as from that time all payments made o the Banl -

w o shall be eredited or be treated as having been credited 1o the new account or accounts and -

. shall not reduce the amount for which this Moﬂgage Deberture is security.. : :

B0 In case the Limsted Lvabs!;ty Par&nership shall have more than ong account w:th the Bank it
.o shall be lawful for the Bank at any time and without prior notice forthwith to transfer alior any -
Coo part of any balance standing to the credit of aﬂy such account to any other such account
o which may be in debit. | L e . g

B For the p‘ur‘p@s'es of sectit)n 94(’1)'0f the 1925 Act and s'ecﬁo?'n 43 of the La‘nd RegéStratidn-Act EREES
S0 2002, the Bank may make further advances to the Limited Liability Partnership, but subject
- always to the terms and conditions of any agreement between the Bank and the Limited -
Lo Liability Pannershsp, whether made before or after the dale of this Mongage Debenture, for . -
" - the provigion of credit by the Bank fo the Limited Laabihty Partnership. . S

- _'The Limited Liabshty F’artnersh io he:‘eby app!ies to the Chlef Land P.egas%rar ta enter 4 note er' ' SRR
the obligation to make further advances on the charges register for the regustrataon agasnsi the
registered litles specified in Schedule 1 hereio. . o

S ‘Avoidance of payments and retention of seeurity'
{1} Any release, discharge or setllement between the Limited Liability Partnership and the Bank -
oo shall be conditional upon no security, disposition, assurance or payment to the Bank by the



Limited Liability Partnarship or any cther person being void, set aside or ordered to bs - -

~refunded pursuant 10 any enactment or law relating to bankruptey, liquidation or insolvency or.

- for any reason whatever and if such condition shall not be fulfilled the Bank shall be entiled . R

io enforce this Morigage Debenture subsequently as if such release, discharge or setilement

- 'had not occurred and any such payment had not been made. The Bank shall be entitied to -
- concede or compromise any claim that any such security, disposition, assurance or payment L

: _' is liable 1o avoidance or repayment without prejudece 0 its rights hereunder.

( }The Bank shai! ai its option be enilt!ed to retam any secur:ty ecnst:tuted by of pursuam to -
. Clause 3 {or a period of up to 25 months after the payment, discharge or satisfaciion of gl -

" moneys, obligations and liabilities that are or may become due, owing or incurred to ar in -

- : “favour of the Bank from the Limited Liability Parnership and/or any other person and
woonotwithstanding  any - such . payment, - discharge - or_ satisfaction, in .the event of the
Jcommencemnent of winding-up proceedings of or the appointment of a Receiver 1o the person .

- making such payment or effecting such discharge or satisfaction at any fime within the said 'f Lo
- period of 25 months, the Bank shall be entitled to retain any such security for such further .

~period as the Bank may delermine.
ﬁemedies, waives*s and cansenis
{1 No faiiwe on the part of the Bank 10 exercise, and fio dalay oni'its part irt exercising, any rght,
S power or remedy under this Morigage Debenture will operale as a waiver thereof, nor will

any single or partial exercise of any right or remedy preclude any other or further exercise or :}.'- L :
- -waiver thereof or the exercise of any other right or remedy. The rights and remedies provided ="~ = 0

. in this- Morigage Debenture are cumulative . and nat exc%usive of any rsghts pawers 0:_-
" remedies pmwded by faw or otherwzse o

(2 )Any waiver and any ccinseni by the Bank UHder ihié'mbrﬁgage Debéntu're"must' be mwmmg':{_ o

~and may be given subject to any conditions thought fit by the Bank.. Any waiver or consent
' shai! be effectwe eniy in the instance and for the purpase for which it s given. .

Paymems -

{1} All sums due and payable by the Limited Liability Parinership under this Mortgage Debenture’

shall be made in full without any set-off or counterclaim and free and clear of and (subjectas

pmvuded in the next senience) without deduction for or on account of any future or present s
taxes h? . . _ . -

{ ) the L:m:ted Laabsisty Paﬂnershsp ig requ:red by any !aw o make any deﬁucmn cr'.”"

. withholding from any sum payabe by ihe Limited Llabi!siy Parmership to the Bank @
- hereunder;or - SO _ _ o

: (b the Bank is required by iaw o make any paymen& on 660t of tax (mher than tax on -

its overall net income} or otherwise, on or :n reia’tion [ie] any amoum recewed or
“recaivable by the Bank hereunder; . -

= 'f'then the sum payab!e by the. Lsmsted Llabiisty Parﬁnershsp in- respect of whsch such |

. deduction, withholding or payment is required lo be made shall be increased o the

o extent necessary to ensure that, afler the maldng of such-deduction, withholding or

payment, the Bank receives and retains (free from any Hability in respect of any such
- . deduction, withhalding or payment) a net sum egual to the sum which it would have .
'_ received and so ratainsd had no such deduction, w;thha!dmg or payment been made.

(2) The Limsied Lsab;i:ty Partnersth shall have no nghts in respeoi of the app!:caison by ihe Bank o

“of any sUMS received, recovered or realfised by the Bank under thas Moﬁgage Deb&nture
Warrant:es S o SRR I, .

B 35 The E._i'TE ted Luabu!ety F’ar‘tnershap hereby represems and warrants that: -

- the performance of its obligations hereunder, and compliance with the provisions hereof, will .

( )the execut ion and deisvery 0\’ th:g Mortgage Debemure by the L:m;ied L|ab!isiy Partnershsp and



36.- Lo

e Pmiection of purchasem

o "3?. : ”.No purchasea’ or other perssn deaisng w;th the Bank or its delegates or any Rece:ver_

_3 Asslgnment

- not (i) contravene any existing applicable faw, statute, statutory instrument, rule or regulation -

- or any judgement, decree or parmit to which it is subject; (i) conflict with, or result in any -
. breach of any of the terms of, or constitute a. defauii under, any agreement of other-
-~ instrument to which the Limited Llabaizty F’artnershsp isa party oris sub ect or by which it or

'any of its properly is bound; and - . S '

' ( )ne:ther the leated Lnab:i!ty Pannarship nor ihe membem of the L;mﬁed Lsabiiiiy Paﬂnership: o
are (save as otherwise disclosed 1o the Bank in wiiting on or before the date hereof) or will
as a result of the giving of this Mortgage Debenture be in breach of any provision of any
- agreement re!atmg to the borraw:ng powers of the Limited Liability Paﬁnershsp : -

:'- Further assurance

' {1} The L'imiteid Liabiii{y Partnership shall from tima to time, at the request of the Bankand atthe =
- Limited Liability Partnership's cost, execute in favour of the Bank or as it may direct, sugh 0
o turdher or other legal assignments, transfers, morigages, charges, applications, notices or
.o other documents as in any such case the Bank shall stipulate over the Limited Liability
- Partnership's estate or interest in any property or assets of whatsoever nature ortenure and .~
~wheresoever situate, for the purposes of more effeciively providing security to the Bank for - 0
-+ the payment or discharge of the Secured Obligations. Without prejudice to the generality of -~
. the foregoing, such assignmenis, transfers, morigages, charges, applications, notices or
- other documents shall be in such form as shall be prepared on behalf of the Bank and may -~
~contain provisions  of whatsoever kind as . the Bank shall consider requisite for the . 0.
~improvement or perfection of the security constituted by or pursuant io this Morigage ~—
. Debenturs. The obligations of the Limited Liability Partnership under this Clause 36{1) ghall - =~ =
be in addition to and not in substitution for the covenants for further assurance deemeditobe 00
s Cincluded hersin by vinue of The Law of Proper&y {Miscellaneous Provigions) Act 1984,

S ¢ }The Lameted Lnaba!sty Pannerahap hereby apphes m the Chief Land Reg:s&rar fer the SR
- registration against the registered titles specified in Schedule 1. hereto of the following -
~restriction: “No disposition of the registered astale by the proprietor of the registered estale is
1o be registered without a written consent signed by the proprietor of the time being of the . -
cochargedated{ - . }infavour of AIB Group (UK) pl.c. referred to in the charges register
oo, if appropriate ssgned on such prcpnetors behal by an oﬁsser of the Bank e IR

- appointed hersunder shall be bound to see or enquire whether the right of the Bank or such .7
- Receiver {0 exercise any of its or his powers has arisen or become exercisable or be
- concerned with nofice to the contrary; or be concerned to see whether any such deﬁegaiion by o
“oothe Bank ghall have Iapsed for any reason or been revoked :

Sl Notsces

38 A demand of notace hereundey shaﬁl be in wrmng s:gned by an nfﬂcer or. agent of the Bank RS
Vo and may be served on the Limited Liability Partnership either by hand or post or facsimile. A 000000
demand or notice by post may be addressed 1o the Limited Liability Partnership at the Limited -
. Liability Partnership’s registered office, place of business or address last known to the Bank.
- and a demand or notice so addressed and posted shall be deemed o have been received on-
. the husiness day next following the day on which it was posted whether or not returned .
- undelivered. If sent by facsimile such notice may be sent to the last facsimile number of the
- Limited Liability Parinership known to the Bank and shall be deemed to have been received = -
“owhen sent. It delivered by hand such notice shall be dsemed to have been raceived when
. delivered to such registered office, place of business or address aforesaid. Any notice gwen S
1o the Bank ghall be deemed to have been gwen on actual receipt by the Bank JET—

BSRE: ¢ NSRS Tha Bank shaié have the- nght to ass1gn the whoﬁe or any pan of the benefzt io them.-
. respectively of this Mortgage Debenture and the expression the "Bank” wherever used herein RN
. shall be deemed o include the assignees and other successors, whether immediate or
T derivative, of the Bank, who shall be entifled to enforce and proceed upon this Morigage




[ESREEA - [4 10 -_'-_This Msrtgage Demmure shall remain in effec:l and bmdmg on the Lmuted Lsabaiaty_ S
S Partnership notwithstanding any amalgamation or merger that may be effected by the Bank =
~with any other company and notwithstanding -any . reconstruction by the Bank involving the .
~formation of and transfer of the whole or any of the undertaking and assets of the Banktoa -
“new company and not withstanding the sale or transfer of any part of the undertaking and =

' Debenturé in the same manner as if named herein: The Bank shall be entitled 1 impart any -

. information concerning .the Limited  Liability Parinership to any such assignee or other
©osuccessor of any participant or proposed assignee, successor or parlicipant. . The Limited

-~ Liahility Partnership shall not assign, novals, transfer or mhewse despcse of any its rsghis _

" anc/or obligations urder this Charge :

: i"_Mergerfﬂecanstrucﬂan S

assels of the Bank to ancther company

= Provisions severab!e

o 4#. Every provas&en centasnecs in. !his Mar gage Debeniure Shali be severab!e and dsstmct from e B
-~ every other such provision and if at any time any one or more of such provisions is or

-becomes invalid, iiiegai or -unanforcesble, the validity, legslity and. enforceab:isty of the'_-_':__ S

- remaining such provss:ons shaii not in any way be allected thereby

8 _Jurssd:ctmn

4200 This Moﬁgage Debenture shall be governed by and construed in dccordance with the laws of .-
~England and Wales and the parties hereta srrevocab!y submit to the non-exclusive ;unsdscﬁan .

- of the Engli sh Courts,

8 1N WETNESS whereof Ehe leeted Liabsisty Pannership has executed thaa Mongage Debenture asa o
~deed and an agent / officer of the Bank has hereunto seﬁ his hand on behaif af the Bank the day and oo

year frst t}efore wnn’en



. Schedulef o oo
. (Legally Mortgaged Property} .- = ¢

A




. schedule2
- _.__{Charged Contracts}

" Franchise agreement batween IHG Hotels Limited and the Limited L:abs!sty Par&nershap dated on or L o

-~ around the dala of this Moﬁgage Usbenture.

L HQLEDEX access & systems agreemeni between EHG Hoteis L:mﬁed and the Lsmited Llabiiity_ :

- Parinership dated on or around the date of this Mortgage Debenture.

_ Management agreemeni between He‘ther?ey Assei Management Limited and the Lamzied E_ abahty

o _ Partnarship dated on or around the daie 9? this Meﬂgage Debenture



ST Witness Name:

" Exscuted asa Deed by Ly
- Strathclyde Hotel LLP = =0 oy o

:..'Sfighatufe_' - S S "Mém'b'er_'--' '

- Name

| '.'..'_i”ih‘e.liregsenée"df:"-" S

T Address: :

.| SIGNED by:j

| coviosupes

foi’ and on benalf of AIB roug Uinle

in the présféhce' ofs

- - Emma Roscog

| Witness Name:

| Address:




- NOTE: RECEIPT NOT TO BE USED FOR REGISTERED CHARGES

 THISRELEASE madethe . dayof =~ .

- BETWEEN the within named AIB Group (UK) p.l.c. {the "Bank") of the one part and the within named -~ -

oo-of the other part WITNESS that the Bank as mortgagee hereby releases ALL AND SINGULAR the
- property comprised in or charged by the within-written Deed from all moneys secured and from all -
- claims and demands uﬁdar the within-written Deed . o .

"IN WITNESS whereof thé Brk has executed this Deed the day and year first above written S

_ Exeouted as a dead by AlB Group (UK} p!c _':': s
acting by its lawful Attameys T

ks Aitorneysfor R CR
~AIBGroup (UK)ple-

-~ 1n the presence of - Ll
o Witness:

= Address:

Sl Occupat;on



o SramdydeHowellLP

U ABGrowp (UKypLe.

 Morigage Debenture




S '_TH!S MOBTGAGE DEBENTURE is made the }@ day o jm/? ﬁ oz

: BETWEEN

oy Strathclyde Hotel LLP a !;msted Izab!!:ty partnarship mcorp@raﬁed anid reglstered in- Eng;and anq

S o Wales (Registered Number: 0C420889) and ha\nng iis registered office at Kendal House, 1 Ccnndust '_ R
» - Strest, London, United Ksngdom WIS 2XA (the "Limited Ltabsisty Partnersh:p) DR

Cand oo S e
: 2. AIB Group (UK P i c. Whose reg:stered offace is at 92 Aﬂn Street Ba!fast BT1 SHH (‘iheﬁ “Bank"). :
- WITNESSES as follows - | L o | T
- Definitions and snterpretaﬁien

:1 . :-:-_ T this Mortgage Debenture except to the extent that the context requeres otherwase

| . ('1) ”Agreed Rate of Interest’ means the mms‘l recent rate of interest from tzme to tma
- agreed between the Bank and the Limited Llab:my Parinership; .- :

L “Business Bay" means a day. (oiher than a Saturday or Sunday} on whuch banks-: i
- qeneraily are opan for business in the City of London, . . : '

R "Debts’ means all preseni and future book and other debts and monetary cEaims due or -
- owing 1o the Limited Liability Partnership, -

: -""._".”He!dmg Company means in telation 10 a person any other person in respect of
“oowhich itisa Subsadiaw, : . R

o 3'_"P!anning Acts™ means the piannmg acts as defined by Secuon 336 of the "E"own and _- o
- _::Ceuntry Planning Act 1880 (or any analogous legislation in any jurisdiction); - '

- :_"Recewer" hgs the meaning atiributed therem in Clause 19(1) hareoi;

“Scoitish Assets” means a!l the" undertaksng, property and assets aﬁ the Lsmsted' ' _': o
- Liability Partnership whatsoever located in Scotland or otherwise governad by Scots
< taw and “Scottish Assel” shall be construed accordingly;, : R
" Secured Obligations® means the monies due, owing or incurred by and other.

- liabilities of the Limited Liability Partnership to'the Bank the payment and discharge of
- which are the subject of covenants, undertakmgs and agreements coniained in this
Mortgage Debenture; . '

B """Spec!faed Rate of Enterest“ means a rate ca!cu!ated ona daely basas 5% per annum: o
“aghove the Bank's Base Rate from time to time; . e .

= Subs:daary means @ SUbSldiary within the mean;ng 3 of section 1159 of ihe 2006 Act [
: __"1 925 Ac!“ i’neans the Law of Property Act 1925; E

985 Aet” means the Companies Act 1985 as supp!ement@d and amended by the
v _Companies Act 1989 and the 2000 Ack; . _ _ .

1886 Act’ means the’ Insoivency Acﬁ 1986 as supplemented and amended by tha S
.2009Act : R : e

RPN 2ﬂﬂﬂ Act’ means the Lam!!ed Liabi lity Partnersth Act 20{30
- 2902 Act” means Enterpnse Act 2002 ancé -
: : . _“2905 Act” means the Companles Act 2006

: (2} En this Mortgage Debenture (uniess otherw:se prowded)



Ay references to Ciauees and Schedulee are to be cenetmed as referencee to. '3. o
- - the Clauses of, and Schadules to, this Mortgage Dabenture;. S

SRR ) R references Eo this Mongage Debenture {or to any spee feed prowe;ons ofthis
coonen Mortgage - Debenture) or -any  other - document  shall be . construed as’
o references to this Mortgage Debenture, that provision or that document as.

-~ amended, varied, novated or suppﬁemented from time fo time;

ey headi ngs are for ease of reference orsly,. o
o (d) B words lmportlng the sangulaf shall meiude the p!uraﬁ end vice versa
o (8 _ ._refere'nCes' to a person shall be construed so as to include that pefeoh'e' |

" assigns, transferees or successors in lile and shall be construed as -
including references to an individual, firm; parnership, joint venture, -
o company, corporalion, unmcerperated body of persnns or any siate or any -
agency thereof; and . . .

ARy s'eferences to any statute or statutmy provnsaon rncéude any statute or
. statulory provision which amends, extends, consofidates -or replaces.the = - o
“ooosame and shall include  any orders a‘eguﬁatione mstruments or other = -
subordinate ieg;sﬁatien made under the relevant statute.

. 'cevehamsﬁ e'pay-_ s

(!} The lelted Llab!!ity Partneysmp hereby covenams with the Bank that it will on demand by the '_ o
“Bank pay to the Bank B _ B

{a) ai! SUMS ef meney whlch have been or are now or may hereaﬂet from tirne to tame be -
- advanced to the Limited Liability Partnership by the Bank; RS

(b} ali other indebtedness and/or liabifities whatsoever of the Lim'i'i'ed Liability Partnership
-~ -to-the Bank present, future, actual and/or con'ﬁngenl and whether incurred solely, -
-severally, jointlly and as principal or surety; -

el {en a full mdemmty basns} all costs charges expenses and other sums expended S
- pald, incurred or deblted to any account {including any advances 1o be made) in -
- relation to the realisation, enforcement, protection or perfection of rights under this™ -
Loon Morigage Debenture and the security constituted hereby or the recovery of any of the
~indebtedness or other liabilities of the. Limited Liability Parinership by the Bank, or by = .-
~any Receiver or by any delegate or sub-delegate appointed by the Bank pursuant to -~
- this Mortgage Debenture including (but without prejudice to the generality of the .
. foregoing) remuneration payable to any. Receiver, delegate or sub-delegate as -~
~o0 aforesald PROVIDED THAT, in relation to such costs, charges, losses, expenses, = ..
" remuneration and other sums as are mentioned in this Clause 2(13{(c), interest shall -~
“-acciue and be payable as from the date on which the same are paid by the Bank, or =
" by any such Receiver, delegate or sub-delegate as therein mentioned or become due -
- to such Receiver, delegate or sub-delegate under the terms of his appeintment
~owithout ‘the necessity for any demand being  made for payment therecf and -
"PROVIDED FURTHER THAT such costs, charges, and expenses shall for the
. avoidance of doubt include all amounts which the Bank may require from time to time
" to compensate it for its internal management and administrative costs and expenses
woincurred in connection with the enforcement of this Mortgage Debenture and the
Corecovery of the liabilities secured by it. A certificate signed by an officer of the Bank = 0
. as 1o the amount of such costs and expenses for the fime being due or incurred to the
- Bank from or by the Limited Liability Partnership shall for all purposes (inthe absence ~*
o of manifest error) be conclusive evidence agamst and bsnding upon. the Limited '
- Liability Partnership; and — :

' .'-(d)' jntereet and charges upon or relanng to aii such advaneee mdebtednees Elabihtses' R
- costs, expenses and other moneys until demand at the Agreed FRate of interestorin =
- default of any Agreed Rate of Inierest al the Spedified Rate of Interest and from anda -



' without pmjudice to the right of the Bank to sfequire paymenl of such interest.

" after demand until full discharge (as wall after as before judgemenit) at the Specified =~
~ . Rate of Interest or the Agreed Rate of Interest (whichever is the higher) and such =0
- interest shall be compounded monthly in the event of it not being punctually paidbat -

~due or incurred e the Bank from or by the Limited Liability Paﬂnershapshaﬁi for all purposes -

- {in the absence of manifest error) be conclusive evidence agamst and bmdmg on the Limited -

Llab;!iiy Partnershsp

Secunty '

The Lsmlted Laabiisty Partnershlp (m the mi‘em that the secumy hereby creatad shail rank as a o

"~ -gontinuing security in favour of the Bank) heraby:

andfor future agreements to which the Limited Liabiity Partnership is a party (or any present

' assigns with full title guarantee 1o the Bank by way of sie’cumy Eorihe pay'm!em'a'nd discharge'-_j
-~ of the Secured Obligations all of its rights, tile and interast from fime to time in any present
candfor fulure  agreements in which the Limited Liability Paﬂnersh!p has a right, titte or 0

Cinterest), including, without limitation; the agreement(s) referred to in Schedule 2 hersto, e
“together with, in each case, all and any proceeds of sale andior other realisations in respect -

thereof, - allotments, dghis, money andéor property  ardsing therefrom (whether by way of ;

- gonversion, exchange, redemplion, bonus, preference, oplion andior otherwise), rights, -
~powers, benefits, claims, warraniies, remedies, security, guarantees, indemnilies andior .
~covenanis for litle in respect thereof and moneys, proceeds andfor income paid andfor -
- payable in respect thereof (together the "Charged Camracts“} (save for in all cases any '
 Scottish’ Assets) and T . _ . EORURR T

{a} by way of Iegal m@rtgage a!i esﬁates or mterests in any freehold andior ieasehold.:
~ property referred to in Schedule 1 hereto and all buildings, fixtures {including trade - -
fixtures) and fixed plant and machinery owned by or charged to the Limited Liability -

- Parinership and from time to fime on or in such freehold and/or leasehold property

{logether the "Legally Morigaged Prope;gy”) and!or the pmceeds of sale of the -

U Legally Merﬁgagezj Property;

(b)) by way ot fixed equnab!e charge aii estates or intemsts in any freehoid and Ieaseheld R
- property {except the Legally Morgaged Property) now and at any time during the .~

. continuance of this security  belonging to or charged to the Limited Liability

“ Pannership and all licences now or hereafler held by the Limited Liability Partnership .

T to enter upon or use tand and the benefit of all other agreements relating to land to e -

- which the Limited Liability Partnership is or may become a party or otherwise entitled

“and all buildings, fixtures {Including trade fixtures} and fixed plant and machinery S

~owned by the Limited Liability Par‘inership and from time 10 time on or in any freghold
or leasehold property an interest in which is charged hersunder (together the =

"Equitably Charged Property”) and/or the proceeds of sale of the Equﬁabiy-i'_f

' -Charged Proper&y {save for in all cases any Scottish Assets);

'(ic:) _ by way of fixed charge all ba!ances standsng o the credci of any current deposn or

gther account of the Limitéd Liability Partnership with the Bank {indluding, inter alia, -

~any account with the Bank designated a realisations account for the proceeds of L

“dizposal of any of the assets of the Limited Liability Parinership) or with other

"; ‘bankers, financial institutions or similar third part:es {the "Credit Balances") (save for'_-' e -

‘in &l cases any Seottish Assets),

'-'(d'} 3by way of fsxed charge all stocks shares and/or other securmes in-any othes body .
. corporate whether or not certified (together the "Securities”) now or at any time .. -
“during the continuance of this security belonging to the Limited Liability Parinership -

{including, without the prejudice to the gensrality of the foregeing, loan capital,

“indebtedness or lisbiliies on any account or in any manner owing to the Limited -
~- Liabllity Partnership) and all rights in respact of or enczdentaﬁ ! the Securities (save"

-forin all cases any Scottish Asssts);

'charges with (save ior in the case of any Scotush Assets) fu!E t;:ﬁe guarantee to the Rank fnr: SRR ;
- the paymem and d!scharge of the Securad Obisganons . S B



(@) by way of fixed charge the goodwili of the Limited Liability Partnership now or at any -
o time hereafter in existence and the licences, patents, patent applications, trade
“nameés and rights in frademarks, copyrights, whether registered or not, rights in the -
- nature of copyright, registered designs, know how, inventions, rights in confidential
- information, service marks and all other intellectual property rights now or at any time -
“during the continuance of this security belonging to the Limited Liability Partnership R
Sl {(together the "Goodwdil and: intelleciual Properiy") {save for in ali Cases any -
- Scottish Assets} L : .

6y by way of fixed charge 'a'!I'%pIa'%nt,' 'machinew,- \'fehicées, cémputers and oﬁicie'and !cvthef R
“ o equlpment now or at any time during the continuance of this securily belonging tfothe
S Limited Liability Paﬂnership other than insofar as it is part of the Limited Liability
- Partnership's stock in trade {mge&her the "Equipment”) {save for in aﬁ! cases any
- Boottish Asseﬁs} . _ o AR

' N '(g} ; lf and to 1he extent not eﬂectweiy assagned by way of secumy pursuant to G!ause' S :_'3 '
. 3(1), by way of fixed charge all of the Limited Liability Partnership's rights, title and -
- interest in the Charged Contracts (save for in all cases any Scotlish Assets} and - '

ih). by way of float:ng charge its underﬁaking and ail its ofher property, assets and reghts. S
~whatsoever and wheresoever present andfor future, including, without limitation, the- -
7 Scottish Assets and those expressed as charged by way of fixed charge if, and to the
T extent that, such charge may fall {whether by virtue of the laws of England and Wales . =
or the laws of any other jurisdiction in which the relevant property, asset or right is -
Sooclocated or to which it is subject) for any reason o operate as a fixed charge
~{hereinafter called the "Properiy charged by way of Floating Charge” and together -

. with the Legally Morigaged Property, ithe Equitable Charged Property, the Book and - -
“‘other Debts, the Credit Balances, the Securities, the Goodwill and Intellectual ~ 0
-Property, the Equipment, the Charged Contracts and -ali other properly hersby .
~ mortgaged or charged collectively calied the "Charged Property” which expression - . . = -

o may be {aken (o refer {o the real and/or the persona! or incorporeal property hereby - 00

o moﬁgaged or charged as the context may require or admat)

o "'mdependeni of and distinct from and in addztlen o every other such charge mortgage or
T assignment. : : : : : L

8. Paragraph 14 of Scheduls B1 (o the 1086 Act (sn'corp'ofated by Secﬁoﬁ 248 ard Sc.:heduae}se’_ e
oo of the 2002 Act} shall apply to any fiogling charge created pursuant fo the Morigage -
U Debenture, - L L R :

Genes’a! Cevanants _ _ S _
S | 6 T 'The Limited Llabi!lty Pannershtp hereby ccvenants and agrees wath the Bank

oy henceforth to absewe and- perform ali ob!!gatacns and,for resmctsons affectlng the Charged' R
- Property or any part or parts thereof or borrowings by or securities issued by the Limited -~
- Liability Partnership or contained in or arising by virtue of (i) any applicable law, statute, rule =~ "0
or regu!atians or any judgement, decres or permit to which it is subjeca {ii any agresment or .-
- other instrument to which the Limited Liability Paﬁnersh:p is a party or is subject o by which it -
“or any of its property is bound;

L) to supp!y to the Bank such a’ccaunts or othleér informatieﬂ cancerning the assei's, !iabilitiés'and T
o affairs of the Limited Liability Partnership and any Holding Company of the Limited Liability -~ 00
“ Partnership and any Subsidiary of the Limited LUlability - Pastnership or of any -Holding -
- Company of the Limited Liability Partnership as the Bank may from time 1o fime require; and 7

(3) to' keep the Charged Pmperty (othar than mcorporeal pmperi‘y) ina good state of repalr ‘and o
- condition. o o - L S

cgvenanis Reiatlng to Insuram:e

? The Limited Lsaba!ny Partnershsp further hereby covenants and a agrees with ﬁhe Bank S



S

i

~‘reasonably praclicable in all the circumstances) on terms precluding the relevant policy of R

- omission or mn-dasc!asure on the part of the Limited Liabilily Paﬁnerahup, i

to keep such of'the"C.hiairgéd 'Pfdpérty as'is instirable insured ég’aihéf suich risks and with such

insurers and for such amounts as the Bank may from time to time approve and {io the extent -~

insurance from being vitiated or avoided as against the Bank by reason of any act, default,

o arrange for a note of Imeres‘i af the Bank {as mortgagee in the poiscy or pohcses Qf such S

‘insurance or otherwise as the Bank may require) to be endorsed thereon and to deliver the ™

‘same lo the Bank on demand together with the latest premium renewa! receipts and all’ o
 subsequent premium renewal receipts once the same are received from the relevant insurer;

3
- not obliged t0) do so as agent of and at the expense of the Limited Liability Partnership
without thereby becoming a morlgagee in possession and for the avoidance of doubt any_ e

that if the Limited Liability Partnership fails to maintain of insare any of the Chargad Property

“moneys so expended by the Bank shall become part of the Securad Obélga’ﬂons and .

-as is insurable in an adequate fashion (in the scle opinion of the Bank) the Bank may (butis =

1o apply all moneys which may be received by virtue of aﬂy such po!acy o pohcges in re'spect

cof the Charged Property without prejudice to the terms thereof either In making geod the loss -

- or- damage in respect of which the same shall have been recsived or, if so directed by the
o .Bank towards the discharge or reduction of the Secured C}biigatsons L '

Gowenants Regard:ng Lega!ly Mortgaged Property, ﬁquitabiy Chargeci Pmperty, Equlpmem,':_'
- Goodwil, intellectual Property and Charged Centracts . o

1)

@

e -'(4)

_ _(._}

Wath reference i5) the Lega!ly Moﬂgaged Property, tha Equ!tably Charged Property, the |
~ Equipment, the Gaodwill, the Intellectual Propeny and the Charged Gontracts the Limited'.

- Liability Partnersth covenants and agrees: .

upon requést by the Bank to depesn with the Bank the deeds and documents o€ mie relating” oo

therato;,

at any | fime upon reguest by'th@e Bark to executs over aEI or any part thereof a'charge' by 'w'ay L
“of legal mortgage, a legal assngnment or other secunty document in favour of the Bank in & s

- form approved by the Banlk;

that any such: iegai mortgage lega! asmgnmen& or other seeumy document shail be"'

supplemental hereto, subject to the like rights and powers as are hereby conferred upon the = L

-Bank, and in addition to and not in substitution for the security hereby’ created

not o create any mortgage charge ar other sesunty interest over a!i or any part ﬁhereof cr_ '
: any interest thersin withou! the consent in writing of the Bank; and e '

that the lested Laba!ity Paz‘tnersh!p sha&l use its best endeavours 10 obtam a!i re!evam S
consents and approvals from landlords, licensors and other third partses 1o the creation of the -

s@cumy comprised in this Morigage Debenture,

Fuﬂher Cevenanis Regarding Lagally Mortgagea Prcperty and Equﬁtabiy Charged Property

Wﬁh fuﬁher reference EQ the Legal!y Martgaged Pmpeny and the &qu;tably Charged Property e
- the Umited Liabllity Partnership covenants and agrees: . L

that the statutory power of leasing. and!or acceptmg surrenders of ieases confarred can'

mortgagors by Sections 99 and 100 of the 1925 Act shall not be exercised by the Limited -~
‘Liability Parinership without the consent in writing of the Bank but the Bank may after the .
‘security hereby created shall have become enforceable grant or accept surrenders of leases 0L 0
Cwithout restriction; : : : _ e

not to se!é, \ransfer, Iease,' assign or part with possession of the Legally Morigaged Proéperiy,-' '

. the Equitably Charged Property or any part thereof nor confer upon any person, firm, Limited = ..
- Liability Partnership or body whalscever any licence, right or interest to occupy it or any pan RENEPHR P

oo theraof without the consent in writing of the Bank . . L



(3} that no person other than the Limited Liability Partnership shall be registered under the Land
. Registration Act 2002 or d@ny Act amending or replacing the same as proprietor of the Legally RESRINE
o Morigaged Property, the Equitably Charged Property or any part thereof without the consent 70000
Cooosin writing of the Bank and the costs incurred by the Bank of lodging from time fo time a0
©-oo Tcaution against reglstmtlon thereof or any part thereof shaii be an expense pmper!y incurred -
" in relation o this security; [ L TR -

wo(d) punctualiy to pay or cause 1o be pasd aIE rents rates taxes outgoings duiies insurance '_ SR
.. premiums, fees, renewal fees, chargés, assessments, impositions and other outgoings =~ - - .
- whatsoever which are not or may from time to time become due and payab!e in respect of the
" Legally Mortgaged Property, the Equstab%y Charged Property or any part thersof; '

<8 to lndemnlfy the Bank {and as a separate covenant any Recewer or Recewers appclnted by
it} against all existing and future rents, taxes, rates, oulgoings, dulies, insurance premiums,
“fees, renewal fees, charges, assessments, imposiions and other outgoings whatsoever -
~{whether imposed by deed or statute or otherwise and whether in the naiure of capital or -
L revenue and even though of a wholly novel character) which now or at any time are payable =
~-in respect of the Legaily Moa’tgaged Pmperty, the Equatab!y Charged Proper‘ty or any part-'- o
- thereof; -

@) to p‘resewe, maihtain‘lland'rénéw as'and'whéﬁ n'ecessarya'!! !Ecéncés,: permissionsand diher B
" rights required in order to aliow the Limited Liability Parinership io carry on its business at the - 000w
"~ Legally Morigaged or the Equutabiy Charged Property {as the case may be)

ST to obsewe and perform a!! covenanis reserved by or contalned in any lease agreement fer
. lease or tenancy agreement under which any part of the Charged Property may be heid and =
. not to vary, alter or amend the terms of any lease, licence or any other deed or document of =
“whatever sort which affects the Lega!!y Morigaged Property, the Equitably Charged Property .-
or any. part therecf (whether . supener or inferior to the interest of Ehe Limited Liability -
- Partnership) without the prior consent in writing 05 the Bank; .

o (8)'observe and per‘?orm all statutes s%awtory mstruments feguéatmns d!rectwes ordars U
“notices, codes of practice and other instruments applying to the Limited Liability Partnership®
- in respect of the Legally Morigaged Property, the Equitably Charged Property or any part -~ .
-~ thereof which are in force from time to time (including, without limitation, all such statutes and -~
< regulations relating to the pollution or contamination of the environment or planning) and not -
. do nor allow to subsist on or about the Legally Morigaged Property, the Equitably Charged . -
Property or any part thereof anything which m;ght resultin proceedangs belng brought by any oo

~local or publlc authoﬂty or bodye SO R L

o . "{9)':'no: app&y for p§anning permlssson or consem under the P%ann!ng Acts wnhout ihe preveous R
. consentin writing of the Bank; . . :

a {10)gwe (lmmedaateiy aﬁer recelwng or becammg aware of the same) fuié pamcuiars of any-__ o
“notice, direction, order or proposal made, given or issued by any local or public authority =~
- which is served on or given o the Limited Liability Partnership or of which the Limited Liability =
- Partnership becomes otherwise aware {including, without limitation, any nofice or direction 7~
-pursuant to the Planning Acts} and {if the Bank reduires} contes! or appeal any such notice, -0 0
-direction, ordsr or proposal or 1ake all necessary steps without delay to comiply with or make AR
ob;ections or represeniations as {o the same; . _ . . '

( ) procire that any iandlord grantar of I:censer of the Legaséy Morﬁgaged Praper@y, the S
- Equitably Charged Property or any part therect. shall . obsarve and peﬁorm the -
" covenants on | its part in respect thereof; and : : R g

"(b) pmcur’e that any tenant'gramee of licenses of th?e'Legalily'.Mdrtgag.ed Pfép’ény, the'_ S
- Equitably Charged Property or -any part thersof sha!E observe and perform the o
‘covenantis on iis paﬁ‘t in respect thereof; . _ . L '

: '(1%2)(nm'¢h'angé'the usa or uses to which the 'l'..egéai'!y 'Mongaged'?réperty,' the Equitably'lcﬁarged L
- Property or any part thereof is now put nor apply for any consent or authorisation which is

requwed in connection with such change 0? use without the Bani's prior consent in wrstmg,_ : ot
: and . L . '




- make any eniry on the register of title of the Legally Morigaged Property or the Equitably - ':': _:
o Gharged Propeny or any part thergof, as the case may be, without the consent in wr:t:ng of o
" the Bank. . L . . e .

Ccvénah'ts Régarding Book Deb{s and ASsignm’fem's =

o U(1) The Limited E._iabi!iiy Panner‘ship shall if called uﬁpen to do so by the'Baink from time fo fime:

- {a): exacuie a Iagal assagnmem of - the Debts or any of ‘them to the Bank |n a icrm
approved by the Bank; _ Lk _ S

{b) give nmsce of ass&gnment 0 each debtor from wh:ch any ef the Qe‘ms is due

L ( ) Eake sut:h steps as the Bank may requlre o parfea::t tha assngnmant referred w0in (a}-;. ;
.. above; and!t}r o . L : :

Cod)y in add:i:on execute a separate fixed charge over the Debts or any of thern in favour. :
o of the Bank in such form approved by the Bank, which shall have priority 1o the
. charges created by the Mortgage Debentwe, and pay into a new specifically
 designated account {the "Charged Account”) with the Bank all monies which the
. Limited Liability Partnership may receive in resgect of the Debts. The Limited Liability .
- Partnership shall. execute a separas'e fixed charge over the Charged Account in"-'
- favour of the Bank, . _ . :

T (2) - With mfare’n‘cé'm 'th’e'Credii'Baflances the 'Léimitied I_'i'abi!ity.PaftnérShip'agre'es toﬂ énferm'ih’af RTINS
' Bank as soon as any Credit Balance with any third party other than the Bank comes into. .
- existence and if so directed by the Bank fhe Limited Liability Parinership shall transfer any @ -
< such gredit into such specifically designated account with the Bank as the Bank may direct.
~and shall not seli or otherwise charge or assign any Credit Balance in fa\four of any person or L
- purport fo do so without the prior consent in writing of the Bank. . L

covenants Regarding Securities
1. o .With reference to the Securities the le:ted Llabslsty Pannership covenants and agrees

o (1)-"that the charge created by Clause 3(2)( } shall mclude al dw:dends or interest hereafter pa;d-. SR
. -on the Securities and all rights, monevs or property accruing or offered at any time (by way of
T redemption, bonus . splitiing, preference, oplion or otherwise) to or in. respect of such.
- Securities and the Limited Liability Partnership undertakes o pay inio the accounts referred to =
“oin Clause 10 on receipt all such dividends and interest and io chge with the Bank all -~
" documents. hereafter received by the Limited Llab!hty Paﬁnersth in relation’ to any guch .
L rights, moneys or properly, :

(@) that it will a1 the r'e?qu'est'of the Bank'execute legal ‘transf@ra of the Securéties t'o the Bank or i%s S
.. 'nominee or otherwise as the Bank directs, or procure the transfer of any Securilies held
" through the CREST system into the name of the Bank or its nominee or otherwise as the
< Bank directs; but that in the event of any such transfer baing effected neither the Bank norits -
2 nominee shall be liable (save in the case of its own negligence or witful default) for any loss -
~-pecasioned by any exercise or non exercise of rights attached to such Securities or by any
- failure to forward or report to the Limited Lrab:%nty Partnersh;p any notice  or other'
- communication received in respsect of them .

SUTE) that twn!l at the request of the Bank Iodge wsth ‘ihe Bark ail c;emf:cates or other documents oﬁ SRR
~_title which relate to the Secwities and executed but undated stock transfer forms in respect
.- thereof, or in the case of any Secwities held through the CREST system, it will take such
action as is required by the Bank to transfor the securilies to such escrow balance or -0
- balances {as that term is used in the CREST Reference Manual) as designated by the Bank . -
"7 {the "Escrow Balance™) and the Limited Liability Partnership agrees that the Securities so held .0
ST may only be transferred from the Escrow Balance on the instruction of the raievam SCTow -
- agent (as that term is used in the CREST Reference Manual); : R



(4) that the Bank shall have g power of sale over the Securlties which shall be exerclsable at any
time after demanded by the Bank under Clause 2{1) and that the Bank is hereby authorised to
o give a good discharge for any moneys received in respect of the Securities at any time durmg S
. -the subsistence of this Mortgage Debenture; : :

(5) -not to create any mortgage chayge or other seeurlty mtemst aver the Secumies or any part of e o
or any interast in the same without the consent in wiiling of the Bank; and L

{6 that it shall upon request by the Bank take all such steps as are reasanably ps’actscabie to
. procure that the Aricles of Association of any company in which the Limited Liability - oo
- Partnership cwns Securities shall be altered so as to provide that any transler of any such - 0
o Secwrities s:thee’ to or by the Bank under or pursuani to the security hereby created: B

- {a ) shal! not be sub ect to any rghts of pre—empi:on confened upon the members of such S o .
com;}any by such company's Articles of Association; and :

(b that no other restriction on share transfers therein contamed of any klnd vmmsoever _
~(including without limitation any discretion therein conferred upen the direction of =~
~such company 1o refuse o register share transfers) shall apply to any such transfer

BN AN Wsih further re@erence to Ehe Securmes prowded that such exerdise shal! not in the opimon of .
S the Bank jeopardise or be likely to jeopardise the security hereby constituied, until the Bank .00 00
.- shall take any steps to enforee this security the Limited Liability Parinership while remaining - '
. the registered owner of any shares heraby charged shall subject to Clause 11(6), conlinuato
"~ be enfilled to exercise ali voling rights, aftaching to such shares as owner and, subject ag = -
- aforesaid, the Bank or its nominees shall exercise the voling rights attaching to any shares
- hereby charged io the Bank which shall be registered in the name of the Bank or (asthecase =
©may be) its nominee in accordance with any directions in writing from time to time received -
< from the Limited Liability Parinership while owner thereof or, in the absence of any such -
- writtan directions, shall refrain from exercising any such voting nghls - B

B : 'Cav'ehants Regard!ng &oodwni and Intellectual Pm'perty 5

- With' reference 16 the- Goodwill and Iniellectual Pmperty, the Lamltad Lsabiiity Partnershlp-
“ hereby covenants and agrees: . - L . S . '

_ (1)%0 preSewe malntaan and renew as and when"neCES'Sary' a!l Eicenbes patents trademarks S
regisiared dessgns service marks and cther r:ghts required in connection with i%s business; =
“and
{2 to conduct its business in such a way as not to endanger or Iead to the curﬁasément fos‘feﬂure S
- or suspension of any such licences, patents, trademarks, registered designs, service marks
Cror other rights and the benefit of all licences relatsng to the above or cause any penaity or
o dusqua!n‘scataon B . S

Cwenanis Regard%ng Equipment :

' (’1) With i’eference 1o the Equment the- Limited Liability Parinership covenants and agrees that =
. without the prlov writlen consent of the Bank it will not, nor will it agree to: o

L '(") seli ass:gn mortgage charge transferti!e t{) of otherWise dispose of any part of the
Equipment; nor :

" (b) lease, hire o otherwise part with possession (except in the ordinary course of
_-mainienance) or operaimnal control of any part of the Equ:pment or any interest
therein : . . . . - _ : :

(2} The Lamliad Llabllity Paﬂnershlp agrees that it shall do- alE acts and thmgs wh|ch the Bank' SR
-acting reasonably may require in order to protect the Bank's interests in the Equipment
- against the claims of any other person and shall if so requested by the Bank affix to any item~
comprised in the Equnpment in a prominant posman a durabls namepiate containing the S
-following words: . RO . _ . T

Do Thig item is t'h'ef'subjectof a'f;’rst'charges'nfamumf Al ému{:’m blc. dated (]




L and the Lzmsted Llabzssxy Pannersh;p sha!l not remove or obssure such nameplates and
- shall not permit such nameplates to be remcved or cbscured,.

o Covanants regarding Charged &mtracts
' 315. o With referencs to the Charged Comracts

(3} the leated Llab;!aty Paﬂne{shap shaEI at the request of the Bank gwe nouce 0€ the S
- aSSigﬂment of any Charged Contract under this Morigage Debenture to each counterparly . -
therete in such form as the Bank may require and, in each case, shall procure that each such
“counterparty executes and delivers to the Bank an acknow!edgement of that notice in such
-form as the Bank may requirg; . R : :

(4) The Limited Liability F’annership shall:- : s

' ( ) deéaver to ‘the Bank promptéy foi!owung execut:on of Eha same, such documents: o
: reia&sng to the Charged Conlracts as the Bank may require;

() perform afl its obhgaﬁuons under the Gharged Gantracts ina daEigem and tsmeiy'
© . manner; and - . : S : "

' -(é) nonfy the Bank of any breach of or defau!t under a Charged Contract by it or any' BT
_other party and any sight thal arises entitling it or any other parly to terminate or 7
- rescind a Charged Contract, promptly Upon becoming aware of the same. RES

(5} The Limited Llab !sty Pannershsp shall not wﬁhout Ehe pnm written consem of the Bank

) amand suppiement supersede of waive any prowswn of (or agree o do any of the
_ foregomg in respect of) any Charged Contract; . _ . :

' {b) exercise any rsght ta rescmd cancel termmate cr re!ease any caunterpariy fmm any R
obligations {or agree 1o do any of the foregoing} in respect of any Charged Contract;
o .

" (¢} assign, fransfer, charge of atherwise deal with or dispose of any Charged Gontfact or o
-any of the Limited Llab;!ity Parmershsps rﬁghts m!e and mterest in any Charged )
Gontract ' L _ _ _ _ L o

-‘{ﬁ"(4) - Prior o this Morigags Debenture biéccims’ng'j-'enforceabae,' the Limitéd_ Liability
. Partnership may exercise all its rights in respect of the Charged Contracts including =
receiving and exercising all nghis refating to proceeds of those (‘.}harged Contracts,

: Covenants regarding Proparﬁy Charged by way of F!aat 1y Charge :
S 16 Wlth reference o the F‘mpeny charged by way of Fioaﬁng Gharge '
(1) tha Lam!ted Lsabziaty Paﬁnersh!p shall not without the c*onsent in wmmg af the Bank

'{a} create’ any mortgage charge or other secunty interest rankang in prsomy o, par" :
passu with or subsequent to that charge; andfor ... : L

) (b) sell oF otherwise dispose of the whale or, except in the erdmary course af trading and L
o full value, any part of the Limited Liability Partnership's undertaking, - '

(2)the" Limited Liability Partnership agrees to effect and maintain such “insurances as are
- normally maintained by prudent companies carrying on similar business;and . .

'{3) the Bank may by nofice to the Limited Liability Partnership convert the floating charge into a-
- fixed charge as regards any assets or class of assels (save for, in either case, any Scotlish
- Assets} specified in such notice mcﬁudmg in-particular, but without limitation, any assets .~ .
" which the Bank shall consider 1o be in danger of being seized or sold under any form of = .
- distress or execution levied or threatened and may take possession or appamt a Receiver
- theraof. - : _



7. The -security - created - by - this- Morigage - Debenture  shall- be - a continuing  security.
© - notwithstanding any settlement of account or other matter or thing whatsoever and shail be -
- without prejudice and in addition to and shall not merge with any other security (either by way’
- of mortgage, equitable charge or otherwise howsoever) which the Bank may now or at any
. time heraafter hold on all or any part of the assets of the Limited Liabllity Partnership or of any'__ SR
B oiher persen for orin respect of a!% or any part of the Secured Ob!:gatuons .

o Enforcement

EREURN £ - R 'Sectlcns 93 and 1@3 of the 1925 Act sha!l not appiy to thls secumy Thss security shaii Ll
o " become immediately enforceable and the power of sale and other powers conferred by ..
- Section 101 of the 1925 Acl, as varied or extended by this secwity, shall be exercisable
_immediately at any time after 2 notice by the Bank damanding pavment of and/or discharge of
- any of the Secured Obhgaions shail have been served by the Barnk on the Limited Liability -~
*Partnership. _ _ R R L

o -'.Ap'pc;ntment of Receiver:_._ =

' ( }Wlthaut pre;udice to any other nght oF rernedy of the Bank at any time and frcm tlme to time
... after this security shall have become enforceable the Bank may by writing under the hand of 7
- any officer or manager of the Bank appoint any person {or persons} io be a receiver of the .

- Charged Property or any part or parts thereo! (the "Receiver”) or { Where the Bank appoinis.
~more than cne person as a Receiver such persons shall be-entitled 1o exercise any powers - L
o conferred on them gomt%y andfor severa!!y as the Bank may spec!fy in Ehe instrument of
~appointment. e :

(2} Any Receiver sha!é hold'oﬁice u'nti! he is removed or his off?ce is resigned or vacafed In

- accordance with Section 45 of the 1986 Act, when the Bank may similarly appmnt another
person in his siead. : : . . . '

(3) Any Receiver sha!!'be the’ agent of 'the'!.jmit'ed 'Liabiliiy Partﬂership' and the Lﬁmiied Liabiiity R
.. Partnership shall be solely responsible for his acts or defaulis and for his remuneration -
~{which for the avoidance of doubi, shall be determined in accordance with the prmi slons of
Clause 22(23. : ; : B R

Pawers of Martgagee and Recewem -

e (1) The’ pow'ers cenferred oné'mc?rtgagees by the 1925 Act shall apply to this secutity éxcept in so -
~far as they are expressly or impliedly excluded and where there is any ambiguity or conflict == *
- between the powers contained in the 1825 Act and those contained in this security ?he terms T
. of this security shall prevall. R : '

B | Ariy Receiver who is an iadministrative receiver {as such ﬁe?m’ isl"definad' in.SeCtéen 29(2) of o
o the 1886 Act) to the extent permitted by the 2002 Act shall have the powers conferred on: -
_“administralive receivers by Section 42 of and Schedule 1 to the 1986 Act {or.inthe cass of a e
- Reacelver in Scotland, the powers conferred by Sectmn 85 of and Schedule 2 1o the 1986 R
Al . o SRR

{3 Where any Rec’ei\éer is 'ap'pﬂ’inted by the Bahk te'be & Receiver of pa’ri 'oﬁ!fy of the Chéarged S
Property and is not, as a result, an administrative receiver as afcresaid, such Receiver shall
~have all the powers specified in Schedule 1 (or, In the case of a Receiver in Scolland, -
- specified in Schedule 2 to the 1986 Act which he would have were he an administrative -
- receiver insofar as such powers are appropriate in connection with dealing with the ps’cpeﬂy R
- of the Limited Liabllity Partnership in respect of which he Is appointed, . v

R LA ln the event of any aciaon proceedmgs or- s&eps bemg taken 10 exercise of eniorce any"._._
-~ powers or remedies conferred by any prior morlgags, charge or encumbrance against the
- Charged Properly or any part thereof, the Bank may redeem such morigage, charge or
. ~encumbrance or procure the transfer thereof to itself and may settle the accounts of the prior
- mortgagee, charges or encumbrancer and any accounts so settied shall be conclusive and "
- binding on the Limited Liability Parinership and all principal moneys, interesi, costs, charges -



and expenses of and incidental to such redemption and transfer shail be paid by the Limited
‘Liablilty Partnership to the Bank on demand and shall for the avoidance of doubt form part of -
-the Secured Obligations.. - . : : . _ . _ '

- .3 in the exarcise of the powers hereby conferred the Bank or any Recelver may sever and seii SR
©oerplant, machinery o other fixtures belonging to the Limited Laab:iﬂy Parinarsh!p separaﬁeiy P
© " from the property to which they may be annexed. _ . _ : :

o, '_.Z'Subject o ‘Section 40 of the 1986 Act and Sectaon 1?6A of the 1986 Am {incorparated by s
o0 Baction 252 of the 2002 Act) all menies received by any Receiver shal be appi;ed by him in -
~the following order: :

B ') i payme'h! of the coSt$ éharg'es Iand exp'en'ses csf and incidental to thé éi;épmn'%rhém of the.: S
~Receiver and the exercise of all or any of his powers and of all outgoings paid by ham

- { } in paymem of remunearatiot to the Receiver at such reasonable ‘and proper rates as may be
. agreed betwaen him and the Bank; SR . . o :

_' {3)in o towards dascharge of the other I ab;imes sectred hereby referred toin G!ause 2{1}{0) and R
- interest thereon; BT B : -

o (4) to the Bark in or towards dischairgfe of all other Securedf' Ob!'igaﬁens in such order aS'the Baﬁnk SO
- may from time to time require and in connection therewith the Receiver: (a) will held fundsin. -
- such currencies as may be appropriate having regard to the currencies of the Secured 0. -
' Obsigations and (b} will, if required by the Bank set as&de funds to prowde for the paymeni C
--of contingent Secured Obligations; and e : e

B 5 )the surpiug {!i aﬁy) shaii be pa;d to the lenied Liabilsiy F’aﬁnerah:p or oiher person ent!ﬁed o _ S

R and neither the Bahk nor any Rec’eéver shall be bound '{whether by'vﬁnuéof Secﬁon 1’(391(8} of
© o the 1925 Aci, which is hereby varied accordingly, or otherwise) to pay or appropriaie any - = R
receipt or payment first towards interest rather than principal or otherwise in any partieular 00
oo order as belween any moneys secured by this Mortgage Cebenture.

Power af a&tomey and de!egatmn

23,0 _-The Lamited Lsabshty Paﬂnershsp hereby irrevecably appomts by way of security and in :::rder'- S
“‘more fully 1o secure performance of its obligations hereunder each of the Bank and any
. person nominated by the Bank including every Receiver appointsd hereunder as attorney of -
o the Limited L!abeisty Partnership with fuli power of substitution for the Limited Liability =~
- Partnership and in its name and on its behalf and as its act and deed to execute, seal and = -
- deliver and otherwise perfect any deed, assurance, agreement, instrument or act which may .
- be required or deemed proper by the Bank (in the absolute discretion of the Bank) for any of - -
" the purposes of this security. The Bank shall have full power o delegate the power conferred .
on it by this Clause 23, but no such delegation shall preclude the subsequent exercise of such
- power by the Bank itself or preclude the Bank from making a subsequent delegation thereof to-
- -soma other person: any such delegation may be revoked by the Bank at any time. The power .
“ of attorney hereby granted is as regards the Bank, its delegates and any such Receiver (and =~ 07
- as the Limited Liabillty Parinership hergby acknowledges) granted irrevocably. and for value =
- as part of the security constituted by the Mortgage Debenture 1o secure proprietary interests
~ - in and the performance of obligations owed o the respeﬁ%we donees within the meaning of =
‘the Powers of Attorney Act 1971

C24, 7 The Bank may at any fime and from fime to Hime de!egate by power of aatomey or in any ozher h
L. manner to any person or persens or fluctuating body of persons all or any of the powers, .

Cauthorities and discretiong which are for the time being exercisable by the Bank under this =

. Mortgage  Debenture in relation to the Charged Property or any part thereof and such - .~

" delegation may be made upon such terms and conditions (including power to sub-delegate)
- and subject o such regulations as the Bank may think fit and the Bank shall not be in any way

. liabte or responsible to the Limited Liability Parinership for any loss or damage arising from
~any act, default, omission or misconduct on the part of any such dalegaté or sub-delegate.



L!abihty o

o 25. S “The Bank s de!egates and sub de!ega&es shail not in any citcumstances (e:@her by reason of: RO
© o any entry by it into or taking by it of possession of the Charged Property or any part thereof or -~ .-
. for any reason whatsoever and whether as morigagee in possession or on any other basis
- whatsoever) be liable to account to the Limited Liability Partnership for anything except the
“ - Bank's own actual receipts or be liable to the Limited Liability Parinership for any loss or
» - damage arising from any realisation by the Bank in relation 1o the Charged Property or any -
- part thereof or from any exercise or non-exercise by the Bank of any power, authority or . .
- discretion conferred upon it in relation to the Charged Property or any part thereof by or 0 -
“pursuant to this Mortgage Debenture or by the 1925 Act. All the provisions of this Clause 25 -
shall apply in respect of any Receiver appointed hereunder or any delegate thereof as if
references to the Bank were references to such Receiver or {(as the case may be) lo such -
delegate or sub- delegate : .

98 : " The Bank shﬂ!i have no habl!lty to tha L&m:ted L:aba!uty Partnersh ip whalsoever in reéatuon o
- the acts or omissions of any Recsiver or any delegates or sub- de!egaies of any Receiver, '

' ..zﬁther R:ghts

- .27. ___"-_The Bank shaii have a hen on’ a!l securitees or other pmperty of the Liml‘md Liab!inty
L _Parﬁnershm hiald by it whether for safe cuslody or otherwise, . _ :

coe|l .The Bank shall be entitied (as well before as aﬁter dermand hereunder) to set off agamst any L
<o liability of the Lirited Liability Pardnership to-it any financial obligation o, or-any sum held, -
- regeived or receivable on behalf of the Limiled Liability Parinership by the Bank such rights -
extending {without limitation to the generality of the foregoing) to the set-off of credit balances =~ -
o on any account(s). (whether current or otherwise or subject to notice or not) and further 0
- provided that, if the liability or any part thereof is in a different currency from any financial =
“obligations or sum {including a credit balance) against which the Bank seeks to set it off, the .~ = =
Bank shall be entitled to wilise of an amount in the currency of the liability not exceeding the
~ameount of such lishility and also to pay out any additional sum which the United Kingdom . "0
© Government or any other governmental, regulatory, executive or controfling body of any other .
- jurisdiction may requsre the Bank io pay for such currency .

290 [ the Bank. recewes oris deemed to be affected by notice whether actua! or constructsve of RETI
= " any subsequent charge or other interest in favour of any third party affecting any part of the - -
-Charged Property or the proceeds of sale thereof the Bank may open a new account or
- raccounts with the Limited Liability Partnership. If the Bank does not open a new account or
T accounts it shall nevertheless be treated as if it had done so at the time when it received or 0
‘was deemed to have received notice and as from that time all payments made to the Bank -
- shall be credited or be treated as having been credited to the new account or accounts and
- shall not reduce the amount for which this Moﬂgage Debenture is security o

[T RE case the L!mlted Liabﬁity Partnersh!p sha!! have more than one- accoun‘i wnh the’ Eank it
.7 ghall be lawful for the Bank at any time and without prior notice forthwith io transfer alf or any
- part of any balance standing to ihe cradit of any such account to any other such account
- which may be in debit.

At For the piurposes of section 94(1}'0? Ehe 1925'#\0& and sectéon' 49 of the' La'nd RsQiStration Act
e - 2002, the Bank may make further advances to the Limited Liability Partnership, but subject. - -
“always to the terms and conditions of any agreement between the Bank and the Limited
- Liability Partnership, whether made before or after the date of this Morigage Debenture, for
. the provision of credit by the Bank io the !..arnlted Liability Parinership. .

: _' The Limlted Laabniity Partnersh:p hereby app! ies o the Ghief Land Heglstrar 10 enter a'note ef_ '
- the obligation to make further advances on the charges regasﬁes’ for the registranon agaunst the -
" registered titles specified in Schedule 1 hereto. . .

- - Avoidance of payments and reterition of siecurﬁty- e
{1y Any telease, distharge or settlerment between the Limited Liability Partnership and the Bank -~
~..... shall be conditional upon no security, disposition, assurance or payment to the Bank by the - -




Limited Liability  Partnership or any other person being void, set aside or ordered to be
- refunded pursuant fo any enactment or law relating to bankruptcy, liquidation or insolvency or -
. tor any reason whatever and if such condition shall not be fulfilled the Bank shall be entitled
< to enforce this Morigage Debenture subsequently as if such release, discharge or settlemeant -
. had not occurred and any such payment had not been made. The Bank shall be entiled to =~ .
- concede or compromise any claim that any such security, disposition, assurance or paymeni R
~is liable to avoidance or repayment without prejudice {o its rights heraunder. .

: ( )Tha Bank shau at ns optuon be entstﬁed to ;etam any secunty constituﬁed by or pursuant to o
< Clause 3 for a period of up-to 25 months after the payment, discharge or satisfaconof all
~moneys, obligations and labiliies that are or may become due, owing of incurred to orin. ..
" favour of the Bank from the Limited Liability Partrarship andfor any other person.and -
ST notwithstanding . any - such . payment, - discharge  or . salisfaction, in the event ¢of the
- commencement of winding-up proceedings of or the appointment of a Receiver to the person
~making such payment or effecting such discharge or satisfaction at any time within the said . -
~pariod of 25 months, the Bank shall be entitled 1o retain any sush security for such further
o penod as the Bank may determine. . o

' Remedies, waivers and consents -

(1} No faiéure on the parﬁ of the Bank fo exercuse and Ao deﬁay on |ts part in exemusmg, any nght o
.. power of remedy under this Morigage Debenture will operate as a waiver thereof, nor will -
RN any single or partial exercise of any right or remedy preciude any other or further exercise or -
" walver thereof or the exercise of any other right or remedy. The rights and remedies provided . . 000
i this Mortgage Debenture are cumulative and not exclusive of any rights powers or
- remedies provided by law or otharwise. : : - . o

- (é) Any waiver and any co’nSent by ‘the Bank und;e;r'tﬁisf' Méﬁgaga:Deben!uré'mu‘st' be in- writin'g :"
. and may be given subject to any conditions thought fit by the Bank. Any walver or consent
- shall be effective only inthe mstance and for the purpose for which itis gwen

o Payments - B

: '(%)'Aﬂ sums due and payable by the Limited Liability Parinership under this Morigage Debenture .

“- . shall be made in fulf without any set-off or counterclaim and fres and clear of and {subjectas

- ‘provided in the next sentence} without deduction for or on account of any future or presem R
--faxes. ii L . _ . IR

. (a ) the leated L!abihty Partnersh:p is requsred by any Iaw to make any deaucﬁson of .
“withholding from any sum payab!e by the Limited Lablhiy Partnersh;p to the Bank._'_ RS
~hereunder; or R

. _{b) the Bank is requ:red by Iaw te make any payment on accmunt of tax (other than taxon .
. its overall net income} or atherwise, on or in relation to any. amount rece:ved or
o _: receivable by the Bank hereunder; : o A

5 then the sum payable by the Lim:ted Laabmty Partnersh:p in respect cf whlch such'.- S
- -dedugtion, withholding or payment is required 1o be made shall be increased to the
exient necessary to ensure that, after the making of such deduction, withholding or-.
. payment, the Bank receives and retains {free from any hiability in respect of any such
. deduction, withholding or payment) a nét sum equal 1o the sum which it would have
- received and so retained had no such deduction, withhelding or payment been made.

" 7(2) The Limited Liability Partnership shall have no rights in respect of the application by the Bank -
: of any sums received, recovered or reaiised by the Bank under this Morlgage Debemum

Warranté
o 35 The Limited Llab;isty Partnemhip heraby represenis and warrantS that

1 )the executaon and deﬁwery of this Mertgage {}ebenture by the lested Li abs!:ty Partnershup and : f: e
. the performance of its cbligations hereunder, and compliance with the provisions hereof, will - = -



not (1) contravene any existing applicable law, statute, statutory instrument, rule or regulation.
-or any judgement, decree or permit to which it is subject; (i) conflict with, or result in any
. breach of any of the terms of, or constiiule a default under, any agreement or other . o
~instrument to which the Limited Liabiﬁsty Partnershup isa party or is subject or by which |t or
""any of its property is bound; and - _ = e _ '

e )nelﬁher the L:mlted Lsabsllty Partnershlp nor Ehe members of Ehe Lamited Liabsllty Paﬁnersh:p e
are {(save as otherwise disclosed to the Bank in writing on or before the date hea'eef) or will o
-as a result of the giving of this Mortgage Debenture be in breach of any provision of any = -
agreemeni relat ng to the borrowing pawers of the Limited Leabaiity Partnershlp S

Further assurance ROR

(1) The Limited Liability Partnership shall from time to time; at the request of the Bank and at the
oo Limited Liability Partnership's cost, execute in favour of the Bank or as it may direct, such .
- turther or other legal assignments, transfers, morigages, charges, applications, notices or
other documents as In any such case the Bank shall stipulate over the Limited Liability
" Partnership’s estate or interest in any property or assets of whatsoever nature or tenwre and
- wheresoever siluate, for the purposes of more effectively providing security fo the Bank for &
. the payment or discharge of the Secured Obligations. Without prejudice to the generality of
. --the foregoing, such assignments, transfers, morigages, charges, applications, nolices. or - 0
- other documents shall be in such form as shall be prepared on behalf of the Bank and may -~
- contain _provisions of whatsoever kind as the Bank shall consider requisite for the © ... 0
~improvement or perfection of the security constituted by or pursuant to this Morigage =~
- Debenture. The obligations of the Limited Liability Parinership under this Clause 36{1) shall .- .
" be in addition to and not in substitution for the covenants for further assurance deemedto be .
. 'f included herein by virtue of The Law of Property (Mizcellaneous Provisions) Act 1994, '

(2) The Lsms@ed Llabs!ity Partnershep hereby app!!es to the Chlef Land Reg!stray Ecer the
o registration against the registered titles spscified in. Schedule 1 hereto of the following
oo restriction: “No disposition of the registered estate by the proprietor of the registered estate Is~ 7

. {0 be registered without a written consent signed by the proprietor of the time being of the .
“chargedated| . ]infavour of AIB Group (UK} pl.c. relerred 1o in the charges regaster S
~or, if appmpnate sngnad on such pmpnetors behali by an officer of the Bank". -

Protection of purshasers

37 Ndpurchaser_or'other person dealing with the Bank or ite delegates or any Receiver =
w7 appeinted hergunder shall be bound to see or enguire whether the right of the Bank or such -
- Receiver to exercise any of ils or his powers has arisen or become exercisable or be
- concerned with notice to the contrary, or be concerned to see whether any such deéegatmn by
" the Bank shall have iapsed for any reason or been revoked. . E

s _Natices

PR S A dem'and or notice hereunder shall be in writing signed by an officer or agent of the Bank - .
e - and may be served on the Limited Liability Partnership either by hand or post or facsimile. A~
-~ ~demand or notice by post may be addressed 1o the Limited Liability Parinership at the Limited -~
- Liability Parinership's registered office, place of business or address last known 1o the Bank -
o and a demand or nofice 8o addressed and posted shall be deemead 1o have besn recelved on
" the business day next following the day on which it was posted whether ar not returned
‘undslivered, f sent by facsimile such notice may be sent to the last facsimiie number of the
- Limited Liability Partnership known to the Bank and shall be deemed o have been received
~owhen sent. if delivered by hand such notice shall be deemed 10 have been received when
- delivered 10 such registered office, place of business or address aforesaid. Any notice given . -
"~ to the Bank shall be desmed to have been given on actual receipi by the Bank

Aﬁsignmens

© 3900 The Bank sha!é have Ehe raght to- assugn the: who!e or any part’ of the benefsi to them" RIOITRNRE
" respectively of this Mortgage Debenture and the expression the "Bank” wherever used herein
~ - 'shall be deemed to include the assignees and other successors, whether immediate or
- derivative, of the Bank, who shall be eniitied to enforce and proceed upon this Mortgage -



Debenture in the same manner as if named herein. The Bank shall bs entitied to impart any
- information . concerning the Limited Liability Parinership to . any such . assignee or other . -
-~ successor of any participant or pmposed assignee, successor or parficipant. . The Limited . -0
-~ Liability Partnership shail not assign, novaie, transfer or olherwise daspcse of any ifs rsghts BN LR
s andlor abiigatsens under this Charge. . sl S

S Mergerfﬁeccnstructaon S

Ry Th!s Mcﬂgage Debeniure shal! remain -in eﬁect and bmdung on’ @ha Ltmzmd Llabehty S
.. Partnership notwithstanding any amalgamation or merger thal may be effected by the Bank.
“with any other company and notwithstanding any reconstruction by the Bank involving the 00
“formation of and transfer of the whole or any of the undertaking and assets of the Banktoa .
Co 7 new company and not withstanding the sale or transfer of any part m‘ tha undeﬂakmg and
- assets of the Bank to another company. o

Provssmns severable

41, "Every pmws:on cantaaned in thss Morigage Dehenﬁura sha!l be severab!e and distinct fram e
o every other such provision and if at any time any one or more of such provisions is or- .
.- becomes invalid, Hlegal or unenforceable, the validity, legality and enforceabllity of the . -
Sl remaanmg such pmvusmns shzll notin any way be affected thereby . R

- Jurlsdscuan

' 42 " This Mortgage Debenture shall be governed by and construed in accordance with the laws of g R
Eng!and and Wales and the pames hereto irrevocabiy submit o the non-exclusive junsdzctaon S
“pfthe Engissh Courts. . . : _ L s

"'_"'H%i WITNESS whereef the L:m:t@d L!abi!ity Partnershsp has executed Ehss Mm‘tgage Debentuye asa
- deed and an agent / officer of the Bank has hereunto set his hand on behalf of the Bank the day and
- year first before written. . L B



o Gehedule 1
oo {Legally Mortgaged Property}
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'-'_'Franchase agreemem between IHG Hotels Limited and the Limited Laab;!nty Parinershup dated on or o
- around the date of this Morigage Debenture. . : : . e

e HOLIDEX accass & systems agreemen’( beiween EHG Hotels Limited and’ &he Lm;md E..sabshiy' R
- Partnership dated on oy around the date of this Morigage Debenture . .

_ . 'Managemem agreement between Heiher!ey Asset Managemeni E_umited and the le:ted Liabi?sty
R Partnersh:p dated on or around the daie of this Moﬂgage Debenture. o



" ExccutedasaDeedby Y s

o _._Sirathc!yde Hotel LLP . oinoionns | '. ___________________________________________________________________________________________________________

| : actlng by

Slgnalure R

ame  dompriwe Gaod

- inthe presence of:

S _Wim‘éés Name:'- e

ERHE Address

m”‘mM Wil A

SIGNED by:

 _ for and on behalf lof' AlB Grougi}'é(UK} .;f:v.i'.c.“ e

in the presence of: e "-'(Signatur:é)"_:

| Withess Nam’é':'_'. R

B .'A'ddres'sﬁ:- L




: THESF{ELEASEmade tha : - .' day Of S ! BT

S BETWEEN the w;thm named AIB Group {UK) p I c. {ihe “Bank") of ihe one pan and the within named - e
- - of the other part WITNESS that the Bank as morigagee hereby releases ALL AND SINGULAR the .~ 0 .00
w0 Cproperly comprised in or charged by the within-written Deed from all moneys secured and from aEi
- claims and demands under the within-wrillen Deed, . _ e e

S N WETNESS whereﬁf ihe Bank has executed th;s Deed the day and year fsrst abeve wrmen . . S

S Executed asa deed by AEB Group {UK) p!c R
_ actmg by its lawful mmrneya R _

HNAME) L e e

CAIB G‘:er (LK) pag-- L
E in the presenae of-.- -'
CWiness:

ci Address: _
- QOceupation:



