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Registration of a Charge

LLP name in full: STRATHCLYDE HOTEL LLP
LLP Number: 0C420889

Received for filing in Electronic Format on the: 26/03/2024 XCZQAXR7

Details of Charge

Date of creation: 14/03/2024
Charge code: OC42 0889 0004
Persons entitled: ALLICA BANK LIMITED

Brief description: FOR FULL DETAILS, PLEASE SEE DEBENTURE DEED. ALL THE ASSETS,
PROPERTY AND UNDERTAKING FOR THE TIME BEING SUBJECT TO THE
SECURITY CREATED BY, OR PURSUANT TO, THE DEBENTURE DEED.

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
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for LLP number: 0C420889 Page: 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: MICHELLE JOHNSON

Electronically filed document for LLP number: 0C420889 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC420889

Charge code: OC42 0889 0004

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 14th March 2024 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 26th March 2024 .

Given at Companies House, Cardiff on 29th March 2024

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 Sl 2009/1804

Companies House s



Debenture — Limited Company or Limited Liability Parinership

THIS DOCUMENT CONTAINS IMPORTANT LEGAL OBLIGATIONS. YOU SHOULD TAKE
INDEPENDENT LEGAL ADVICE FROM A SOQLICITOR TO ENSURE THAT YOU FULLY
UNDERSTAND THE MATURE AND EFFECT OF THE OBLIGATIONS CONTAINED INIT.
YOU DEFAULT IN YOUR OBLIGATIONS TO THE BANK, THE BAKK MAY ENFORCE
AGAINST ANY SECURITY PROVIDED FOR UNDER THIS DOCUMENT IN ADDITION TO ANY
OTHER REMEDY AVAILABLE TOIT.

This deed is made on ___ |- MO T ™ 2024
BETWEEN:
{1} Chargor ! STRATHULYDE WOTEL LLF, a limited Rability partnership incomorated

under the Llmited Lisbility Padnerships Act 2000 (Registered Number
QUC4A20889) and having its regisiered office at C/0 Siellar Asset
Managemeni Limited, 20 Chapel Strest, Liverpool, L3 940G,
and

{2) Bank ¢ ALLICA BANK LIMITED, incorporated and registered in England and
Wales with company number 07708156 and whose regisiered office is at
4" Floor, 164 Bishopsgate, London EC2M al.X

BACKGROUND

1. Linder this deed, the Chargor provides secunty 1o the Bank for all its preserd and fulure
obiigations and liabifities 1o the Bank.

1. DEFINITIONS AND INTERPRETATION
The definitions and rules of inierpratation under Part 1 of the Oherets apply in this dead
2. COVENANT TO PAY
2.1 Covenant to pay
The Chargor shall, on demand, pay to the Bank and discharge the Secured Liabililies.
2.2 interest
The Chargor covenants with the Bank {o pay interest on any amounts due under clause
2.1 from day to day until fuil discharge (whether before or after judgment, Hguidgation,
winding-up or administration of the Chargor) at the Defaull Rate, provided Hhat, in the
case of any cost or expense, such interest shall acerue and be payable as from ihe date
on which the relevant cost or expense arose without the necessity for any demand being
made for payment.

i GRANT OF SECURITY

3.1 Legal mortgane



3.2

As a continuing security for the payment and discharge of the Secured Liabilities, the
Chargor with full title guarantee charges t¢ the Bank, by way of first legal morigage, all
estates or interests in any freehold, leasshold or commonhold property now owned by (L

Fixed charges

As a continuing security for the pavment and discharge of the Secured Liabllities, the
Chargor with full title guaranies charges to the Bank by way of first fixed chargs:

321 all present and fulure estates or interesis of the Chargor in, or over, any freghold,
lsasehold or commonhold properly (other than any such property effectively
morigaged under clause 3.1

A.2.2 the benafit of all other contraclts, guarantess, appoiniment and warranties
relating to each Charged Property and other documents to which the Chargoris
& party or which are In its favour or of which it has the benefit relating to any
letling, development, sale, purchase, use or the operation of any Charged
Property or otherwise relaling to any Charged Propery (including, in each case,
but without limitation, the right o demand and recsive all monies whatever
payable to or for its benefit under or arising from any of them, all remedies
provided for in any of them or available at law or in equity in relation fo any of
them, the right to compsl perfarmance of any of them and all other rights,
interasts and benefits whatever accruing o or for its benefit arising from any of
themj;

3.2.3  azllicences, consents and authorisations (statutory or otherwise ) held or required
in connection with the Chargor's business or the use of any Secured Assst, and
all rights in connaction with them;

324  al i3 present and future goodwill;

3.2.5  all its uncalled capital;

3.268  al the Equipment and the benefit of all contracts, licences and warranties
retating to if;

3.27 &l the Intellectual Property,;

3.2.8  allthe Book Debts;

3.2.8 all the Investments;

3.2.10  all monies from fime to time standing to the credit of iis accounts with any bank,
financial Institution or other person {ncluding each Designated Account),
together with all other rights and benefits accruing to or arising in conneclion
with each agcount {including, Hui not limited fo, entiiements fo inferest);

32141 all its rights in respect of each insurance Policy, including all daims, the
proceeds of all daims and all refurns of premiums in connection with gach

Insurance Fglicy, to the extent not effectively assigned under clause 3.3;

3212 all its agresments, instraments and tights relating 10 the Secured Asseis, fo the
gxtent not effectively assigned under dlause 3.3; and



3.3

34

3.5

3.8

3.2.13  the benefit of all instrurnents, guarantees, charges, pledges and other rights now
or in the fulure available to | as security in respect of any Secured Asset itself
subiject 1o a fixed charge in favour of the Bank

Assignment

As a continuing security for the paymant and discharge of the Secured Liabilities, the
Chargor with full title guarantee assigns to the Bank absolutely, subject 1o a proviso for
reassignment on irevocable discharge in full of the Secured Liabilitles:

331 &l s rghts In each Insurence Policy, incduding sl claims, the proceeds of all
claims and all relumns of premiums in connection with each insurance Folicy,
and

3.3.2 the benefit of al agreements, instruments and rights relating 1o the Secured
Assais,

provided thet nothing in this clause 3.3 shall constilule the Bank as morigagee in
possession.

Floating charge

As a continuing security for the payment and discharge of the Secured Liabilities, the
Chargor with full titie guarantee charges o the Bank, by way of {irst floating charge, ail
the undertaking, property, assets and rghis of the Chargor at any time nol effectively
morigaged, charged or assigned pursuant {o clause 3.1 fo cause 3.3 inclusive.

Gualifying floating charge

Paragraph 14 of Scheduls B1 to the Insolvency Act 1886 applies to the floating charge
created by clause 3.4.

Automatic crystailisation of floating charge

The floating charge created by clause 3.4 shall automatically and immediately (without
notice) canverl into a fixed chamge over the assets subject 1o that floating charge i

3.6.1 the Chargor:

2. ocreates, or attempts 0 create, without the prior weitten consent of the Bank,
Secunty or 3 trust in favour of ansther parscn over all or any part of the
Securaed Assets (except as expressly permitted by the ferms of this deed);
o

b. disposes, or attempls {o dispose of, all or any part of the Secured Assels
{other than Secured Assets that are only subiect to the floating charge while
it remains uncrysiallised);

3.8.2  any parson levies {or altampts o levy) any dislress, altachment, execution or
other process against all or any part of the Secured Assats;

3.83 & resolution is passed of an order is made for the winding-up, dissolution,
administration or re-Qrganisation of the Chargor;, or



3.7

3.8

4.1

4.2

51

5.2

3.6.4  an application is made o count, or an order is made, for the appointment of an
administrator, of a notice of intention 0 appoint an administrator is given or an
administraior is appointad.

Crystallisation of fioating charge by notice

The Bank may, in its sole discretion, at any time and by writtan notice to the Chargor,
convert the floating charge created under this deed Into 3 fixed charge as regards any
part of the Secured Assets specified by the Bank in that notice.

Assets acquired after any floating charge has crystallised

Any assel acquited by the Chargor after any crysiallisation of the floating charge created
under this deed that, but for that crystalisation, would be subject to a fioating charge
under this deed, shall (unless the Bark confirms otherwise to the Chargor in writing) be
charged to the Bank by way of first fixed charge.

LIABILITY OF THE CHARGOR
Liability not discharged

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

4.1.1 any security, guarantes, indemnity, remedy or other right held by, or available
to, the Bank that is, or becomes, wholly or partially illegal, void or unenforceable
on any ground;

412 tha Bank renewing, delermining, varying or increasing any facility or other
transgclion in any manner ¢r concurming in, accepling or varying any
comprormise, arrangement or sattiemeant, or omitting 1o claim or enforce payment
from any other person; or

4.1.3  any othar act ar omission that, but for this clause 4.1, might have discharged, or
ptherwise prejudiced or affecled, the lability of the Chargor.

Inmediate recourse

The Chargor waives any right it may have 1o require the Bank to enforce any security or
other right, or claim any payment from, or ctherwise proceed against, any other person
befora enforcing this deed against the Chargor,

REPRESENTATIONS AND WARRANTIES

Timas for making represantations and warranties

The Chargor makes the represseniations and warranties sat out in this clause 5 to the
Bank on the date of this deed and the representations and warranties conlained in this
clause 5 are deemed o Da repeated on each day of the Security Periad with reference to
the facts and circomstances existing at the time of repeatition.

Ownership of Secured Asseis

The Chargoris the sole legal and beneficial owner of, and has good, valid and marketable
fitie (o, the Secured Assels,



5.3

54

5.5

58

57
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5.8

5.10

5.1

512

513

WMo Security
The Secured Assels are fres from any Security other than Permiited Securily.
Mo adverse claims

The Chargor has not received, or acknowladged notice of, any adverse claim by any
person in respect of the Secured Assets or any interest in them.

Mo adverse covenants

There are no covenants, agresments, reservalions, conditions, interests, rights or other
matiers whatspever hat materially and adversely affect the Secured Assels,

Mo breach of laws

There 8 no breach of any law or reguiation that materially and adversely affects the
Secured Assels.

Mo interferencs in enjoyment

Mo facllity necessary for the enjoyment and use of the Secured Assels is subject {o lerms
entilling any person 1o terminate or curtal its use.

Ho overriding Eterests

Mothing hes arisen, has been created oris subsisling, that would be an overiding interest
in any Charged Propery.

Avoidance of securily

Mo Security expressad to be created under this deed is liable to be avoided, or otherwise
set aside, on the liquidation or adminisiration of the Chargor or otherwise.

ho prohibitions or breaches

There is no prohibition on assignment in any Insurance Policy and the enlry info this deed
by the Chargor does not, and will not, constitule & breach of any Insurance Policy or any
cther policy, agreement, document, instrument or ebligation binding on the Chargor or its
assels.

Envirpnmental compliance

The Chargor has, at all fimes, complied in all maleral respects with all applicabls
Environmental Law and Environmenial Licencas.

Enforceable securily

This deed constitutes and will constilule the legal, valld, binding and enforceable
obiigations of the Chargor, and is, and will continue 1o be, effective security over all and
every par of the Secured Assets in accordance with ifs terms.

Inveatmanis

51431  The investments are fully paid and are not subject to any option to purchase or
sirnilar rights.



6.1

6.2

8.3

5.13.2

5133

5134

Mo constitutional documend of an issuer of an Investment, nor any other
agreement:

a. resiricis or inhibits any transfer of the Investments on orestion or
enforcement of the securlly constituted by this deed; or

b, cont@ing any rights of pre-amption in relation to the Investments.

The Chargor has complied with all nolices relating 0 alb or any of the
Investments received by it pursuant to sections 790D and 730E of the
Companies Act 2008,

No warning notice has been issued under paragraph {2} of Schedule 18 of the
Companies Act 2008, and no resirictions notice has been issued under
paragraph 1(3) of Schedule 1B of the Companles Act 2006, in respect of all or
any of the Investments.

GENERAL COVENANTS

Megative pledge and disposal restrictions

The Chargor shall not at any ima, excepd with the prior written consent of the Bank:

g.1.1

6.1.2

§.1.3

create, purport to creale or permit to subsist any Security on, or in relation to,
any Secured Asset other than any Permitied Securily;

sell, assign, transfer, part with possession of, or olherwise dispose of In any
manner {or purport to do so), all or any parl of, or any interest in, the Sscured
Assels (except, in the ordinary course of husiness, Secured Assets that are only
subject to an uncrystallised floaling chargs); or

create or grant {or purpord (o create or grant) any interest in the Secured Assais
in favour of a third party.

Preservalion of Becured Asssis

The Chargor shall not do, or permit to be done, any act or thing that would or might
depreciats, jeopardise or atherwise preiudice the security hald by the Bank, or materiaily
dirninish the value of any of the Secured Assets or the effectivensss of the security
created hy this deed,

Compliance with laws and regulations

£.3.1

632

The Chargor shall not, without the Bank's prior written consent, use or permit the
Secured Assets 1o be used in any way contrary 1o law,

The Chargor shall:

a.  comply with the regquirements of any law and regulation relating to or
affecting the Secured Asseis or the use of it or any part of thamn,

b.  oblain, and promptly renew from time to lime, and comply with the terms of
sl authorisations that are reguired in connection with the Secured Assals
or thelr uss or that are necessary 1o reserve, maintain or rensw any
Secured Assel;, and

B



6.4

6.5

8.6

8.7

c.  promptly effact any maintenance, madifications, alterations or repairs that
are reguirad by any law or regulation {6 be effecied on or In connaclion with
the Secured Assels.

Enforcement of righis
The Chargor shall use its best endeavours lo:

6.4.1 procure the prompt observance and performance by each counterpary (o any
agreement or arrangement with the Chargor forming part of the Secured Asseis
{including each insurer in respect of an Insurance Policy} of the covenanis and
other obligations imposed on that counterparty; and

§.4.2  enforce any righis and institute, continue oy defend any proceedings relating to
any of the Secured Assels as the Bank may require Trom time to time.

Notice of misrepresentiation and breaches

The Chargor shall, promptly on bacoming aware of any of the sames, nobify the Bank in
wiiting of

6.5.1 any representation or warranty set out in this deed which s incorrect or
risleading in any malerial respect when made or deemed lo be repeaated; and

B.52  any breach of any covenant set out in this dead.
Title documenis

The Chargor shall, as so required by the Bank, deposit wilh the Bank and the Bank shal,
for the duration of this dead be antitied o hold:

5.6.1 all dseds and documents of tille rslating to the Secured Assets that are in the
possession or control of the Chamgor (and if these are not within the possession
or control of the Chargoer, the Chargor undertakes o obtain posssssion of all
these deeds and documents of tille);

6.6.2 &l insurance Polices and any other insurance policies relating o any of the
Secured Assets that the Chargor is enfitlsd o possess; and

6.5.3 gl deeds and documents of tite [i7 any) relating to the Book Debis as the Bank
may specity from time to time.

Motices to ba given by the Chargor
g.7.1 The Chargor shall as requested by the Bank from tima (o ime:

& give nolice o the relevant insuraers under the Insurance Policies of the
assignmeant of the Chargor's rights and interest in and under each lnsurance
Paolicy (including the procesds of any claims under that Insurance Poliey)
under clause 3.3.1 and procure that each addresses of such notice promptly
provides an acknowledgement of that notice o the Bank; and

b. give notice the relevant bank, huiiding sodety, financiai institution or other
person with whom the Chargor holds any aconunts of the fixed charge over
such actount{s) under clause 2.2.10 and procure that each addresses of

2



6.8

6.7.2

such notice promptly provides an acknowtedgement of that nolice to the
Bank.

The Chargor shall obiain the Bank's prior written approval of the form of any
notice or acknowladgement to be used under thig clause 6.7.

Insurance

6.8.1

5482

The Chargor shall, unless it has a prior written waiver from the Bank, effect and
maintain sufficient and appropriale policies of insurance of its business and
assels as would be maintained by reasonably prudent persons carrving on the
same class of business as the Chargor and shall supply copies of tham (o the
Bank on written demand by the Bank and in any event within 30 days of the end
of each calendar year. In the event that the Chargor fails to provide copies of its
Insurance Policies o the Bank within 30 days of the end of each calendar year
then the Bank may put in place such insurance policies as it sses fit in respect
of the Secured Assats, The Chargor must immediately on demand by the Bank
pay the costs and expenses of the Bank or its agents incurred in cannaction with
any action taken by the Bank under this clause 6.8.1.

In addition to the obligation on the Chargor to maintain insurance generaily in
relation {0 iis business and assets under clause 8.8.1 above, the Chargor shall,
at all times, ensure thal, in meigtion to any Charged Properly of which it is the
owner, il maintains in full force and effect, insurance which:

a. insures iz inleres! in any such Charged Froperty and the plant and
machinery thereon (including fixtures and improvements) for their full
replace ment value {being the total cost of entirely rebuilding, reinsiating or
replacing the relevant assel if 1 s completely destroyed, logether with
architects’, surveyors’, engineers’ and other professional fees and charges
for shoring or propping up, demolition, site clearance and reinstatement) as
stated In the most recent valuation for the relevant Charged Froperly
addressed o and satisfactory to the Bank plus VAT (where applicable);

b. provides cover on {i) an index linked basis, in line with the then cumant
insurance industry practice and (i} such other terms accepiable to the Bank,
acting reasonably,

¢,  provides cover against loss or damage by fire, storm, tempest, flood,
earthguake, landslip, heave, subsidence, lightning, explosion, Impact,
aircraft and other aerial devices and articles dropped from them, riol, civil
comimotion, terrorist acts and malicious damage, bursting or overflowing of
water tanks, apparatus or pipes and all other normally insurable risks of loss
or damage, including any third party lability arising from such acts:

d. include property owners’ public liability and third party liability insurance;
e. s with an insurer of good rapute in the insurance market;

f.  includes cover for loss of rent and for all rents payable in respect of any
Charged Properly for a pariod of two years; and

g. contains a note of the Bank's interest duly noted by the insurer against ihe
policy {but, for the avoidance of doubl, without the Bank having any liability
for any premium in relation to those Insurance Policies uniess it has

8



5.9

583

G684

6.8.5

expressly and specifically requested to be made liable in respect of any
increase in premium or unpaid premiurn in respect of any Insurance Policy},

The Chargor shall ensure that, at all times, it
a. comples with the terms of the Insurance FPolicies;

b, does not do or permit anything to be dore which may make void or voidable
ar otherwise prejudice any of the Insurance Policies;

o.  pays each premium for the Insurance Policies promptly and n any event
prior to the commencement of the period of insurance for which that
premium is payable and, f the Bank so requires, provide evidence of the
same fo the Bank; and

4. does all cther things necessary as o keap each of the Insurance Folicias in
force.

The Chargor shall promptly notify the Bank of.

a. any fermination, avoidance or canceliation of any of the Insurance Folicies
made or, {0 its knowledgs, threatened or pending;

b. any claim, and any actual or threatened refusal of any claim, under any of
the Insurance Policies:; and

c.  any event or circumstance which has led or may lead o a breach by the
Chargor of any provision of this clause 6.8 of this deed.

Al monies payable under any Insurance Policies shall;

a. be paid into a Dasignated Account;

h. i they are not pald into a Designated Account, he held, pending such
payment, by the Chargor as tnustee of the same for the bensfit of the Bank;
and

c. at the option of the Bank, be applied in making good or recouping

expenditure in respect of the loss of damage for which those monies are
received or in, or fowards, discharge or reduction of the Secured Liabilities.

information

The Chargor shall;

6.9.1

692

8.8.3

give the Bank such information conceming the location, condition, use and
operation of ihe Secured Assets 85 the Bank may require;

permit any parsons designated by the Bank and any Receiver {o snter on ils
premises and inspect and examine any Secured Asset, and the records relating
to that Secured Asset, at all reasonable times and on reasonable prior notice;
and

promplly notify the Bank in writing of any action, claim, notice or demand made
by or against it in connection with all or any part of a Secured Assel or of any
fact, matter or circumstance which may, with the passage of time, give rise o

g



6.10

8.1

7.1

7.z

such an action, claim, notice or demand, fogether with, in each case, the
Chargor's proposals for saettling, Hquidating, compounding or contesting any
such action, claim, notice or demand and shall, subject to the Bank's prior
approval, implemeant thoss proposals at s own expanss.

Payment of outgelings

The Chargor shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other cuigoings In respect of the Secured Assals and, on
demand, produce evidence of payment 1o the Banl

Appointment of accountanis

8.11.1 The Chargor shal:

a. aliis own cost, if at any time so required by the Bank, appoint an accountant
or firm of accountants nominated by the Bank t©o investigais the financial
affairs of the Chamgor and those of its subsidiaries and report o the Bank
and

b. co-operate fully with any accountants so appointed and immedialely provide
those accourtants with all information requesiad,

8.11.2 The Chargor authorises the Bank o make an appoeintment as it shall think it at
any time, without further authority from the Chargor. In every case, the Chargor
shall pay, or seimburse the Bank for, the fess and expensss of those
accountants,

PROPERTY COVENANTS
Hepair and maintenance

The Chargor shall keep all premises and fixtures and fittings on each Charged Property
i

7.4 good and substantial repair and condition and shadl keep all premises adequaltely
and propetly painted and decorated and replace any fixiures and fitlings which
have become worn out or ctherwise unfit for use with others of a like nature and
equat value: and

?.1.2  such repair and condition as io enable cach Charged Properly to be st in
accordance with all applicable laws and reguiations.

Mo alterations
The Chargor shall not, without the prior writlen consent of the Bank:

724 pull down or remove the whole, or any part of, any building forming part of any
Charged Property or permit the same 1o oocur;

T.2.2 maka or permit (o be made any matenal alleratlons o any Charged Property, or
saver of remove or paermit io be severed or removed, any of its fixtures or fittings
{sxcapt fo make any necsssary repairs or renew or replace the same in
accordance with clause 7.1%; or

10



7.3

7.4

7.5

7.8

7.7

723  remove or make any material alierations 1o any of the Ecuipment belonging o,
or in use by, the Chargor on any Charged Property (except o effect necessary
fepairs or replace them with new or improved models or substitutes).

Conduct of business on Charged Propertiss

The Chargor shall carry on its {rade and business on those paris {if any) of the Charged
Properties as are used for the purposss of trads or business in accordance with the
standards of good management from time to time current in that trade or business.

Motices or claims relating to the property
7.4.1 The Chargor shall:

a. give full particulars (o the Bank of any nalice, order, divection, designation,
resolution, application, requirement or proposal given or made by any public
or local body or authority (& Notice) that specifically applies o any Charged
Froperty, or 1o the locality in which it is sifuated, within seven days afier
becoming aware of the relevant Notice; and

b, {if the Bank so requires) immediately, and at the cost of the Chargor, take
all reasonable and necessary steps o comply with any Notice, and make,
or join with the Bank in making, any objections or representations in respect
of that Notice that the Bank thinks fit.

7.4.2  The Chargor shall give full particulars to the Bank of any claim, nolice or other
communication served on it in respect of any modification, suspension or
revocation of any Environmental Licence or any alleged breach of any
Environmantal Law, in aach case relating 10 any Charged Property,

Compliance with and enforcement of covenants

The Chargor shall:

7.54 observe and perform all covenants, stipulafions and conditions to which each
Charged Property, or the use of if, i or may be subject, and (if the Bank so
requires) produce 1o the Bank evidenoe sufficient 1o satisfy the Bank that those
covenants, stipulations and conditions have been observed and performed; and

7.52  diigently anforce all covenants, stipuiations and conditions benefiting each
Charged Property and shail not {and shall not agree o) waive, release or vary
any of the same,

Payment of rent and outgoings

The Chargor shall:

7.6.1  where a Charged Property, of part of it, is held under a lease, duly and punctuaily
pay all rents due from time 10 time; and

7.82  pay{orprocure paymernt of the same) when due all charges, rates, taxes, duties,
assessments and other outgoings relating o or imposed on sach Chamged
Property or on its ocoupier.

Leases and licences afecting the Charged Properties

11



7.8

78

710

The Chargor shall not, without the prior writlen consent of the Bank:

7.7.1

T.7.2

i3

T

grant any licence or lenancy affecting the whole or any part of any Charged
Property, or exercise the statutory powers of leasing or of accepiing surrenders
under sections 98 or 100 of the LPA 1925 {or agree to grant any such licence or
tenancy, of agree 1o exercise the sialufory powers of leasing or of accepling
surrenders under section 28 or section 100 of the LPA 1B25);

in any other way dispose of, accept the surendsr of, surrender or create any
legal or equitable estale or interest in the whole or any part of any Charged
Property {or agree to dispose of, accept the surrender of, sumender or create
any legal or equitable astata or interesi in the whola or any parnt of the Charged
Properiy);

et any person into occupation of or share occupation of the whole or any part of
any Charged Property; or

grant any consant or Hcence under any lease or licence affecting any Charged
Property.

Registration restrictions and cautions against first regisiration and notices

7.6.1

7.8.2

7.8.3

if the title to any Charged Property is not regisiered at the Land Registry, the
Chargor shall procure that no person {other than fiself) shall be registered under
the Land Ragistration Act 2002 as proprietor of all or any part of any Charged
Properly, without the prior wrilten consent of the Bank.

Whether or not title to any Charged Property is registered at the Land Registry,
it any caution against first registration or any nolice {whelher agreed or
uniiateral) is regislered against the Charger's {ille io any Charged Properly, the
Chargor shall immediately provide the Bank with full particulars of the
circumstances relating ko such caution or notice. if such caution or notice was
registered o prolect a purported inlerest the creation of which is nol permilled
tinder this deed, the Chargor shall immediaiely, and at its own eXpensa, lake
such steps as the Bank may require o ensure that the caution or notice, as
applicable, is withdrawn or cancelied.

The Chargor shall be liable for the costs and expenses of the Bank in lodging
cautions against the registration of the title o the whole or any pant of any
Charged Properly frum fime (o time.

Development restrictions

The Chargor shall not, without the prior written consent of the Bank:

7.8.1

7.9.2

make or, insofar as itis able, permit others to make any application for planning
permission or development consent in respect of any Charged Properly; or

carry out or permit or suffer {o be carried out on amy Charged FProperty any
development (as defined in each of the Town and Couniry Planning Act 1530
and the Planning Act 2008} or change or parmit or suffer o be ¢hanged the use
of any Charged Property.

Environment

The Chargor shall in respect of each Chargaed Properly:
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717

742

713

7.4

715

7.16

8.1

7.10.1  comply with all the requirements of Environmental Law; and

7.10.2  obiain and comply with all Environmental Licences.

Mo restrictive obligations

The Chargor shall not, without the prior writlen consent of the Bank, enter inlo any
anarcus or restrictive obligations afecting the whole or 2ny part of any Charged Property,
or create or peymit 10 anse any overriding Inlerest, easement of fight whatever in or over
the whole or any part of any Charged Properly.

Proprietary rights

The Chargor shall procure that no person shall become enfitlad fo assert any propristary
of other iike right or interest over the whole or any part of any Charged Property withoul
the prior wriitten consent of the Bank.

Ingpaction

The Chargor shall permit the Bank, any Receiver amd any person appointed by either of
them 1o enter on and :nspect any Charged Property on reasonable prior notice.

Property nformation

The Chargor shall inform the Bank promptly of any acquisition by the Chargor of, or
contract made by the Chargor 1o acquire, any freehold, l2asehold or othar interest in any
properhy.

YAT option to tax

Thie Chargor shall noi, withoul the prior writlen consent of the Banlg

7151 exercise any VAT option 10 tax in relation 1o any Charged Property; of

7.15.2  revoke any VAT oplion o lax exercised, and disclosed o the Bank, before the
date of this deed.

Registration of legal morgage at the Land Registry

The Chargor consents 0 an application being made by the Barnk io the Land Registrar
for the following restriction in Form P to be regisiered against its title 1o each Charged
Property over which the Bank has a lkegal motgage:

"No disposition of the registered estate by the proprietor of the registerad estate orby the
propristor of any registered charge, not being a charge registered before the entry of this
restriction, is o be registered without a written consent signed by the proprietor for the
time being of the charge dated [DATE] in favour of Allice Bank Limited referred {o in the
charges regisier.”

INVESTHMENTS COVENANTS

Deposit of title documeants

8.1.1  The Chargor shal:

13



8.2

8.3

8.1.2

a.  on the execution of this deed, deposit with the Bank, or &s the Bank may
direct, all stock or share certificates and other documents of title or evidence
of ownership relating to any Investmenis owned by the Chargor at that time;
and

. on the purchase or acquisiion by it of Invesimenis after the date of this
deed, deposit with the Bank, or as ithe Bank may direct, ali stock or share
cerlificates and other documents of title or evidence of cwnership relating
1o those Invesimenis.

Al the same time as depositing documents with the Bank, or as the Bank may
direct, in accordance with clause 8.1.1, the Chargor shall 2iso deposit with the
Bank, or 33 the Bank may direct

a. al stock transfer forms relating o the relevant invesimenis duly completed
and executed by or on behall of the Chargor, but with the name of the
transieree, the consideration and the date iefi blank; and

b.  anv other documenis {in each case duly completed and exgculed by or ob
behalf of the Chargaor) that the Bank may request to enable it or any of ils
nominess, or any purchaser or ransferse, Io be registered as the owner of,
or otherwise oblaln a legal title to, or to perfect its security interest in any of
the relevant Investments,

g0 that the Bank may, at any tme and withoutl nolice 10 the Chaygor, complete
andl present those stock transfer forms and other documents o the ssuer of the
Investments for registration.

Nominations

8.2.1

§.2.2

The Chargor shall terminate with immediate effect all nominations it may have
made {including, where relevent, any nomination made under section 145 or
section 146 of the Companies Act 2008) in respect of any Investments and,
pending that lermination, procure that any person so nominated:

2. doessnol exercise any righis in respect of any investments without the prior
written approval of the Bank; and

b, immediately on receipt by i, forward o the Bank all communicalions or
other information received by &t in respect of any Investmenis for which &
hias been so nominated,

The Chargor shall nol, during the Secwily Period, exercise any righis {including,
where relevant, any rights under sections 145 and 146 of the Companies Act
2006} o nominate any person ather than the Bank {o enjoy or exercise any right
relating to any of the Investments,

Pre-gmplion rights and resirictions on transfer

The Chargor shall

8.3.1

obiain all consents, waivers, approvals and permissions that are necessary,
under the articles of association {or atheradse of an issuer of any investments,
for the transfer of the Investmenis (o the Bank or its nominge, or o a purchaser
on enforcement of the security constituted by this deed; and

14



g.4

85

8.6

8.3.2

procure the amendment of the share transfer provisions (including, but not
limited to, deletion of any pre-emplion provisions) under the arliclkes of
assoclation, other constitutional document or otherwise of each issuer of the
investmenis in any manner that the Bank may require in order to permil the
transfer of the Invesiments {o the Bank or its nominee, or Lo a purchassr on
anforcement of the security constituted by this deed.

Dividends and voting rights before enforcement

8.4.1

8.4.2

8.4.3

8.4.4

Before the security constituted by this deed becomes enforceable, the Chargoer
may retain and apply for its own use all dividends, interesat and other monies pald
or payable in respect of the Investments and, if any are paid or payable to the
Bank or any of ils nominees, the Bank will hold all those dividends, interest and
other monies received by i for the Chargor and will pay them to the Chargor
promptly on request.

Bsfors the security constituted by this deed becomes enforceabls, the Chargor
may axercise ali veting and other nghts and powers in respect of the Invesiments
or, if any of the same are exercisable by the Bank of any of its nominees, direct
in writing the exercise of those voling and other fghls and powers provided that:

a. it shall not do 50 in any way that would breach any provision of this desd or
for any purpose inconsistent with this deed; and

b,  the exercise of, or the fallurs o axercise, those voting rights or other rights
and powers would not, inthe Bank's apinion, have an adverse effect on the
value of the invesiments or otherwise prejudice the Bank's security under
this deod.

The Chargor shali indemnify the Bank against any loss or liabilily incurred by the
Bank {or its nominge) as a consequence of the Bank (or its nominee) acling in
respect of the Investments at the direction of the Chargaor,

The Bank shall not, by exercising or not axerdising any voling rights or otherwise,
be construed as permitting or agreeing to any vanation or other change in the
rights altaching to or conferred by any of the Invesimenis that the Bank
considers prejudicial to, or impairdng the value of, the security created by this
deed.

Dividends and voting righis after enforcameant

After the security constituted by this desd has bacome enforceabla:

8.5.1

8.5.2

all dividends and other distributions paid in respect of the Investments and
received by the Chargor shall be held by the Chargor on trust for the Bank and
immadiately paid info 2 Designatad Account or, f received by the Bank, may be
applied by the Bank in accordance with clause 20.1; and

all voting and other rights and powers attaching to the Investments may be
exarcised by, or at tha direction of, the Bank and the Chargor shall, and shall
procure that its nominess shall, comply with any directions the Bank may give,
in its absolute discretion, conceming the exercise of those rights and powers.

Calis on nvestments
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8.7

8.8

8.8

8.10

9.1

Natwithstanding the security greaied by this deed, the Chargor shall promptly pay all calls,
instalments and other payments thal may be or become due and payable in respedt of all
or any of the Investments. The Chargor acknowledges that the Bank shall not be under
any liability in respect of any such calls, instalmenis or othar paymants.

Mo alteration of constitutional documents or rights attaching to Invesiments

The Chargor shall not, without the prior written consent of the Bank, amend, or agree 1o
the amendment of;

871 the memorandum or articles of association, or any other constitutional
docurments, of any issuer of the Invesiments thal s nol a public company; or

8.7.2  the rights or iabiliies altaching o, or conferred by, all or any of the ihvesimenis,
Preservation of investmentis

The Chargor shall ensure {as far as il is able to by the exercise of all voling righis, powers
of control and other means available to i) that any issuer of the Investments fhat isnot a

public company shall not:

8.84 consoidate or subdivide any of the Invesiments, or re-arganise, exchange,
repay or reducs its share capital in any way,

B.8.2 Issue any new shares or slock; or

£.8.3 refuse to register any fransfer of any of the investments that may be lodged with
it for registration by, or on behalf of, the Bank or the Chargor in accordancs with
this deed.

investments information

The Chargor shall, promptly foliowing receipt, send to the Bank copies of any notice,
circular, report, accounts and any other document received by it that relates o the
Investiments.

Compliance with requests for informalion

The Chargor shall promptily send a copy to the Bank and comply with ali requests for
information which are within its knowledge and which are made under any law or
reguiation or any simitar provision n any articles of association or other constitutional
document, or by any listing or other authority, refating to all or any parl of the Investments.
If it fails to do 50, the Bank may elect io provide such information as it may have on behalf
of the Chargor.

EQUIPMENT COVENANTS

Maintenance of Equipment

The Chargor shall:

8.1.1 maintain the Equipment in good and serviceable condiion {except for expediaed
fair wear and fear) n compliance with all relevant manuals, handbocoks,

manufaciurer’s instructions and recommendations and maintenance or sevicing
schadules,
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8.2

9.3

10,
101

10.2

11.

11.1

9.1.2  atis own expense, renew and repisce any parls of the Equipment when they
became obsolete, worn out or damaged with paris of a similar quality and of
equal or grester value; and

9.1.3 rot parmit 2ny Equipment 1 be;
a. ussd or handlsd other than by properly qualified and irained persons; or

b. overdoaded or used for any pumpose for which it is not designed or
reasonably suitable.

Payment of Equipment {axes

The Chargor shall promptly pay all taxes, fees, licence duties, regisiralion charges,
insurance pramiums and other outgeings in respedct of the Equipment and, on demand,
produce evidence of such paymeant to the Bank.

Motices of chargs

831 The Chargor shall, if so requested by the Bank, affix to and maintain on each
itemn of Equipment in a conspicuous place, a clearly legible identification plate
containing the following wording:

"WOTICE OF CHARGE
This [DESCRIBE ITEM] and all additions fo # [and ancillary eguipment] are
subject to a fixed chamge dated [DATE] in favour of [BANK]”

9.3.2  The Chargor shail not, and shall nof permit any person fo, conceal, obscure,
alter or remcve any plate affixed in accordance with clause 9.3.1.

BOOK DEBTS COVENANTS

Reafising Book Debis

10.1.1  The Chargor shall 2s an ageni for the Bank, collect in and realise all Book Debis,
pay the proceeds inlo a Designated Account immediately on receipt and,

pending that payment, hold those proceeds in trust for the Bank,

10.1.2  The Chargor shall not, without the prior wrillen consent of the Bank, withdraw
any amounts standing o the credit of any Designated Account.

10.1.3  The Charger shall, if calied on to do so by the Bank, execute a legal assignment
of the Book Debis io the Bank on such terms as the Bank may require and give
notice of that assignment {o e debtors from whom the Book Dabis are due,
awing or incurred.

Preservation of Book Debts

The Chargor shall not (except as provided by clause 10.1 or with the prior written consent

of the Bank) eleass, sxchange, compound, set off, grant time or indulgence in respect

of, or in any other manner deal with, all or any of the Book Debls,

RELEVANT AGREEMENTS COVENANTS

Relevant Agreements
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12.

12.1

12.2

12.3

13.

13.1

13.2

13.3

14.
14.1

11.1.1  The Chargor shall, unless the Bank agrees otherwise in writing, comply with the
terms of any document, agreement or arangement comprising the Secured
Assets.

11.1.2  The Chargor shail not, unless the Bank agrees otherwise in wiiting:

a.  amend or vary or agree to any change in, or waive any requirement of or its
rights under;

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

¢, abandon, walve, dismiss, release or discharge any action, claim or
proceedings against any counterparty to or other person in connection with,

any documsnt, agreemsnt or arrangemsnt comprising the Secured Assels.
INTELLECTUAL PROPERTY COVENANTS
Preservation of righis
The Chargor shall taks all necessary action o safeguard and maintain present and future
rights in, of refating 1o, the Intellecival Property including {without limitation} by observing
all covenants and stipulations refating to those rights, and by paying all applicable renewal
feas, licence fees and other outgoings.
Registration of intelieciual Property
The Chargor shall use all reasonable efforts o register applications for the registration of
any Infsilectual Property, and shall keep the Bank informed of alt matisrs relating to sach
such regisiration.

Maintenance of intellectual Property

The Chargor shall not permit any Intellectual Property o be ahandoned, cancelled or o
izpsea,

VAL UATION

The Bank may, acling reasonably, at any lme require any Secured Asset to be
professionally valued st the Chargor's expenss induding but not imiled {o an up to date
Yaluation of any Charged Property.

The Chargor shall promptly on demand pay o the Bank the costs of any valuation
obiginad pursuant to clause 13.1.

The parties agree that there shall not be any fimit under this deed on the number of
valuations that can be procured, obiained or requasted by the Bank.

POWERS OF THE BANK
Power to remedy

14.1.1  The Bank shall be entitied {but shall not be obliged) to remedy, at any time, &
breach by the Chargor of any of its ebligations contained in this deed.
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14.2

14.3

144

4.5

14.8

14.1.2  The Chargor irrevocably suthorises the Bank and its agents {o do sll things that
are necessary or desirable for that purpose.

1413 Any monies expended by the Bank in remedying a breach by the Chargor of its
obligations contamed in this deed shall be reimbursed by the Chargor to the
Bank on a full indamnity basis and shali carry interast in accordance with clause
21.1.

Exercise of rights

14.2.1  The nghts of the Bank under clause 14.1 are without prajudice o any other righls
of the Bank under this deed.

1422 The exercise of any rights of the Bank under this deed shall not make the Bank
fiable to account as a marlgages in possession.

Power to disposs of chatlels

14.3.1 At any time alter the security constituted by this deed has become enforceable,
the Bank or any Receiver may, as agent for the Chargor, dispose of any chatlels
or produce found on any Charged Property.

1432  Wilhout prejiudice 1o any obligation 0 account for the proceeds of any disposal
made under clause 14.3.1, the Chargor shall indemnify the Bank and any
Receiver against any labiity arsing from any disposal made under clause
14.2.1.

Bank has Recsiver's powers

To the extent parmilted by law, any righi, power or discretion conferred by this deed
{either expressly or impliedly or by law) on a Receiver may, after the securily constiluted
by this deed has become enforceable, be exercised by the Bank in relation 1o any of the
Secured Assels whether or not it has taken possession of any Secursd Assels and
without first appointing a Receiver or notwithstanding the appointment of a Raceiver.

Conversion of currency

14.5.1 For the purpose of, or pending ths discharge of, any of the Secured Liabilities,
the Bank may converl any monles received, recovarad o reahsed by it under
this deed {including the proceeds of any previous conversion under this clause
14.5) from their axisting currencies of denomination into any other currencies of
denomination that the Bank may think fit.

14.52 Any such conversion shall be effected at the Bank's then prevailing spof seliing
rate of axchange for such other currency against the existing currency.

14.5.3 Eachreference n this clause 14.5 o a currency extends o funds of that cumrency
and, for the avoidance of doubt, funds of one currency may be converted into
difierent funds of the samea currancy.

Mew accounts

14.8.1 i the Bank receives, or is deemed 1o have received, notice of any subsaquent
Security, or other interast, affecting all or pari of the Secured Assets, the Bank
may open a new account for the Chargor in the Bank's books, Without prejudice
to the Bank's righl to combine accounts, no money paid (o the credit of the
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14.7

14.8

14.9

15.
15.1

15.2

Chargor in any such new account shall be appropriated towards, ar have the
effect of discharging, any part of the Secured Liabilities.

14.6.2 If the Bank doas not open a new aceount immediately on receipt of the notice,
or deemed notice, under clause 14.6.1, then, unless the Bank gives express
written nolice io the contrary fo the Chargor, ali payments made by the Chargor
to the Bank shall be treated as having been credited to a new accoun of the
Chargor and not as having been applied in reduction of the Secured Liabilities,
as from the time of receipt or deemed receipt of the relevant notice by the Bank,

indulgence

The Bank may, al its discretion, grant time or cther indulgence, or make any other
arrangemeant, variation or release with any person not being a parly lo this deed {whather
or not any such person is jointly liable with the Chargor) in respect of any of the Secured
Liabiiities, or of any other security for them without prejudice eiiher (o this deed or {0 the
liability of the Chargor for the Secured Liabilities,

Appointment of an Administrator

14.81 The Bank may, without notics to the Chargor, appoint any one or mole Persons
to be an Administrator of the Chargor pursuant to Paragraph 14 of Schedule B1
of the Insolvency Act 1986 if the security constituted by this deed bacomas
enforceable.

1482 Any appoiniment under this clause 14.8 shalk:
a. be in witing signed by a duly authorised signatory of the Bank; and

b. take effecl, in accordance with paragraph 19 of Schedule B1 of the
Insclvency Act 1986,

1483 The Bank may apply to the court for an order removing an Administrator from
office and may by nohice in willing in accordance with this clause 14.8 appoint a
replacement for any Administrator who has died, resigned, been removed or
wha has vacated office upon ceasing lo be qualifiad,

Fusther advances

This deed secures further advances and re-advances bul the Bank is not obliged to make
further advances.

WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Event of Default

The Security constituted by this deed shall become immediately enforceabile if an Event
of Default occurs and is continuing.

Discretion
After tha security constituted by this desd has become enforceable, the Bark may, in its
absolute discretion, enforce all or any part of that security at the timas, in the manner and

on the terms & thinks fit, and take possession of and hold or dispose of all or any part of
the Secured Assels,
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16. EMFORCEMENT OF SECURITY
18.1 General

16.1.1 For the purposes of all powers implied by statute, the Secured Liabilities are
deamed fo have become due and payable on the date of this deed,

16.1.2 The power of sale and other powers conferred by section 101 of the LPA 1825
{as varied or extended by this deed) shall be immedintely exercisable at any time
after the security constituted by this deed has becoms enforoeable under clausa
15.1.

16.1.3  Section 103 of the LPA 1225 does not apply to the securily constifuled by this
desed.

6.2 Extension of statulory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees undar
the LPA 1325 and by any other statule are axiendad so as to authorise the Bank and any
Faceiver, at any ime afler the security constituted by this deed has becoms enforceable,
whether in its own name or in that of the Chargor, o

1621 grani alease or agreement for lease;
16.2.2 accept surrenders of leases; or

16.2.3  grant any option in respect of the whole or any part of the Secured Asseis with
whiatever nghts relating to other pars of i,

whether or not at a premium and containing such covenants on the part of the Chargor,
and on such ferms and conditions (including the payment of money 1o 4 lessee or tenant
¢n a surrender) as the Bank or Receiver thinks fit without the need to comply with any of
tha restrictions imposed by sections 39 and 100 of the LPA 1925.

16.3 Access on enforcement

168.3.1 Al any time aftar the Bank has demandeod payment of the Secured Liabilities or
if the Chargor defaulis in the performance of s obligations under this deed or
an Event of Defauit is continuing, the Chargor wili allow the Bank or lis Receiver,
without further notice or demand, immediately 1o exercise all its rights, powers
and remedies in particular (and without limitation} {o take possession of any
Secured Assel and for that purpose o enter on any premisas wheare a Secured
Assel is siluated (or where the Bank or a Recsiver regsonably balioves a
Secured Asset {o be situated) without incurring any liabilily to the Chargor for, or
by any reason of, that entry,

16.3.2 At all times, the Chargor must use its best endeavours o allow the Bank or its
Receiver acesss o any premises for the purposs of dlause 18.3.1 {including
ohtaining any necessary consents ¢r parmils of other persons} and ensure that
its employaes and officers do ths same.

164 Redemption of prior Security

164.1 Al any time after the secusily constituled by this deed has become enforcesble,
or after any powers conferred by any Securily having priority to this deed shall
have become exercisable, the Bank may:
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8.5

166

16.8

a. redsem any prior Sacurity over any Secured Assatl;
b. procure the transfer of that Security to itself; and

c. setlle and pass any account of the holder of any prior Security (and any
account sg setlled and passed shall in the absence of any manifest error,
be conclusive and binding on the Chargor).

16.4.2 The Chargor shall pay to the Bank immediately on demand all principal, interest,
costs, charges and expenses of, and incidental to, any such redemption o
transfer, and such amounts shall be secured by this deed as pan of the Secured
Liab#lities.

Protection of third parties

Mo purchaser, morigages or other person dealing with the Bank, any Receiver or
Delegale shall be concerned {0 enguire:

16.5.1  whether any of the Secured Liabilities have become due or payable, of remain
unpaid or undischarged,

16.5.2 whether any power the Bank, a Receiver or Delagate is purporting 0 exercise
has become exercisable or being properly exercised; or

1653 how any meney paid to the Bank, any Receiver or any Delegate is to be applied.
Privileges

Each Receiver and the Bank is entitled to all the rights, powers, privileges and immunities
confarrad by tha LPA 1825 on morlgagsass and recaivers.

ko lizbility as morigagee in possassion

Meither the Bank, nor any Receiver or Delegate shall be liable to the Chargor or any other
person:

168,71 (by reason of entering info possession of a Secured Asset or for any other
reason) o account as morgagee in possession n respect of all or any of the
Secured Assets;

16.7.2 for any loss on realisation, or for any act, defaull or omission for which a
mortgages in possession might be llable; or

16.7.3  for any expense, luss or liability relating o the enforcament of, or any failure to
enforce or delay in enforcing, any security constituted by or pursuant o this
dead, or relating to an exercise of rights, or by any failure o exercise or delay in
axarcising, rights under this deed, or arising in any gther way in connection with
this dead.

Conclusive discharge to purchasers
The receipt of the Bank, or any Beceiver or Delogate shall be a conclusive discharge o

a purchaser and, in making any sale or other disposal of any of the Secured Assels orin
making any acquisition in the exarcise of thelr respective powers, the Bank, and every
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16.9

17.
17.1

172

17.3

Heceiver and Delegate may do so for any consideration, in any manner and on any ierms
that i or he thinks fit,

Right of appropriation
16.2.1  To the extent that
. the Secured Assels constilute Financial Collsteral; and

b. this desd and the obligations of the Chargor under it constitute a Securily
Financial Collateral Arangemant,

the Bank shall have the night, at any time alter the security constituled by this
deed has hecome enforceable, to aporopriate all or any of those Secured Assels
in or lowards the payment or discharge of the Secured Liabiiities in any order
that the Bank rmay, in its absolute discretion. determine.

16.8.2 The vaiue of any Secured Assels approprialed in accordance with this clause
shali ba:

a. in the case of cash, the amount standing io the credit of each of the
Chargoi's accounis with any bank, financial instilution or other person,
tngether with all acomued buf unpaid interest, al the lims the right of
appropriation is exercised; and

b. in the case of Invesiments, the market price of those Investmants at the
fime ihe right of appropriglion s exercised determined by the Bank by
reference {0 a recognised market index or determined by any other method
ihat the Bank may select {including independent valuation}.

16.9.3 The Chargor agrees that the methods of valuation provided for in this clause are
commarcially reasonable for the purposes of the Financial Collateral
Regulations,

RECEIVER
Appointment

Al any time afler the security conslituted by this deed has become enforceable, or at the
request of the Chargor, the Bank may, without further notice, appoint by way of deed, or
otherwise in writing, any one or more parsons o be a Receiver of all or any part of the
Secured Assets.

Removal

The Bank may, without further notice {subject to section 45 of the Insolvency Act 1886 in
the case of an administrative receiver), from time to time, by way of deed, or olherwise in
writing, remove any Receiver appointed by i and may, whenever it thinks fit, appoini a
new Receiver in the place of any Receiver whose appointment may for any reason have
tarminated.

Eemuneration

The Bank may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 108 of the LPA 1825, and the remuneralion of the Recsiver shall be
a Jdebt securad by this deed, 10 the extent not otherwise discharged.
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174

17.5

17.6

1B.
181

18.2

18.3

Fower of appoiniment additional to statutory powers

The power o appoint a Receiver conferred by this deed shall be in addition to all stalutory
and other powers of the Bank under the Insolvency Act 1988, the LPA 1925 or otherwise,
and shall be exercisable without the restrictions contained in sections 103 and 109 of the
LPA 1825 or otherwiss,

Fowsr of appointment exercisahle despite prior appoiniments

The power {0 appoint a Receiver (whether conferred by this deed or by statule) shall be,
ard remain, exercisable by the Bank despite anv prior appointment in respect of all or
arry part of the Secured Assels.

Agent of the Chargor

Any Becelver appointed by the Bank under 1his deed shall be the agent of the Chargor
and the Chargor shall be sclely responsible for the contracls, engagements, ads,
omissions, defaults, losses and remuneration of that Recelver and for liabilities incurred
by that Recelver. The agency of each Receiver shall continue until the Chargor goes into
liquidation and after that the Receiver shall act as principal and shall not become the
agent of the Bank,

POWERS OF RECEIVER
Genoral

1811 Any Heceiver appoinied by the Bank under this deed shall, in addition o the
powers conferrad on it by statule, have the powers set out in clause 18.2 fo
clause 1823,

18.1.2 A Recegiver has all he rights, powers and discretions conferred on a receiver {or
a receiver and manager) under the LPA 1825, and shall have those righls,
powers and discretions confamed on an administrative receiver under the
insclvency Act 1986 whether itis an administrative recelver or not.

18.1.3 K thera s more than one Recsiver holding office at the same time, each Receiver
may {unless the document appointing it states otherwise) exercise all of the
powears conferred on g Receiver under this deed individually and 1o the exciusion
of any other Recelver,

18.1.4  Ary exercise by a Recsiver of any of the powers given by clause 18 may be on
behaif of the Chargor, the dirveciors of the Chargor {if the Chargor is a2 limied
company), the members of the Chargor Of the Chargor is 2 limited hability
parnership) or itself.

Repair and devalop Charged Froperty

A Receiver may underiake or complete any waorks of repalr, alteration, building or
development on the Charged Property and may apply for and maintan any olanning
permission, development consent, building regulation approval or any other permission,
consent or licence o camy out any of the same.

Grant or actept surrender of leases
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18.4

18.5

18.6

187

18.8

18.9

18.10

16.11

18.12

18.13

A Receiver may grant, or accept surrenders of, any leases or tenancies affecling any
Chrarged Properly and wmay grant any other inlerest or right over any Charged Property
on any terms, and subjact to any conditions, that it thinks fit.

Employ personnel and advisers

A Recsiver may provide senvices and employ or engage any managers, officers, servanis,
contraciors, workmen, agents, other personnel and professional advisers on any terms,
and subject o any conditions, that i thinks fit. A Receiver may discharge any such person
or any such person appointed by the Chargor.

Make and revoke VAT options to tax

A Receiver may make, exercise or revoke any VAT oplion 1o tax as i thinks fit.
Remuneration

A Recaver may charge and recelve any sum by way of remunsration {n addition to all
costs, charges and expenses incurred by it) thal the Bank may prescribe or agree with it

Fealise Secured Assels

A Receiver may collect and get in the Sacured Assets or any part of them In respect of
which it is appeinied, and make any demands and take any proceedings as may seem
axpadient for that purpose, and {ake possession of the Secured Assets with like rights,
Manage or reconstruct the Chargor's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversiy or
concur in camying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Chargor.

Dispose of Secured Assets

A Recaiver may sell, exchangs, converl into money and realise all or any of the Ssecured
Assets in respect of which it is appeinted in any manner (including, without limitation, by
public auction or private sale} and generally on any terms and conditions as it thinks fit.
Any sale may be for any consideralion that the Receiver thinks fif and a Receiver may
promote, or concur in promoeting, a company o purchase the Secured Asseis to be soid.
Sever fixturas and fittings

A Feceiver may sever and sall separately any fodures or fitlings from any Charged
Property without the consent of the Chargor.,

Sell Book Debis

A Receiver may sall and assign all or any of the Book Dabts in respeci of which it is
appointed in any manner, and generally on any tenms and conditions, that it thinks it

Valid receipis

A Recelver may glve valid reccipt for all monies and axecute all assurances and things
that may be proper or desirable for realising any of the Secured Assets.

Make seitlemenis
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18.14

18,15

18.1¢6

1847

18.18

18.19

18.20

18.21

18.22

A Raceiver may maks any arrangement, settlement or compromise between the Chargor
and any other person thal it may think expedient.

Bring proceedings

A Raceiver may bring, prosecuts, enforce, defend and abandon a2l actions, suils and
procesdings in relation to any of the Secured Assats as it ihinks it

improve the Equipment

A Receiver may make subsiitufions of, or improvemenis to, the Equipment as i may think
expediert.

bake calls on Chargor members

Where the Chargor is a limited company, 2 Receiver may make calls conditionally or
unconditionally on the mambers of the Chargor in respect of uncalied capiial with {for that
purpose and for the purpose of enforcing paymenis of any calls so made) the same
powers as are conferred by the articles of association of the Chargor on its directors in
respect of calls authorised o be made by them.

insure

A Receiver may, if it thinks fit, but without prejudice to the indemnity in clause 21, effect
with any insurer any policy of insurance either in lieu or satisfaction of, or in addition o
the iInsurance requirad to be maintained by the Chargor under this deesd.

Subsidiaries

A Receiver may form 2 subsidiary of the Chargor and transfer 1o thal subsidiary any
Secured Asset.

Borrow

A Receiver may, for whatever purpose it thinks fit, raise and barrow money by borrowing
gither unsecured or on the security of all or any of the Secured Assets in respect of which
it is appointed on any terms that it thinks fit {including, if the Bank consents, terms under
witich that secunty ranks in priority o this deed).

Redsem prior Security

A Receiver may redeem any prior Security and setile and pass the accounts to which the
Security relates. Any accounts so settled and passed shall be, In the absence of any
manifest error, conclusive and binding on the Chargor, and the monles so paid shall be
desmed to be an expense properly incurred by the Receiver.

Delegation

A Receiver may delegate his powers in accordance with this deed.

Absolute beneficial owber

A Receiver may, in relalion to any of the Secured Assels, exercize all powers,
authorisations and rights it would be capable of exercising, and do all those acis and

things, as an absolute beneficial cwner could exercise or do in the ownership and
management of the Secured Assels or any part of the Secured Assets,
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18.23 Incidental powers

18.

19.1

192

19.3

20.

201

202

& Recelver may do any other acts and things that it:
18.23.1 may consider desirable or necessary for realising any of the Secured Assets;

18.23.2 may consder incidental or conducive to any of the rights or powers conferrad on
a Pecsiver undar or by virtue of this deesd or law, or

18.23.5 [awfully may or can do as agent for the Chargor,
DELEGATION
Delegation

The Bank or any Receiver may delegate {either generally or spacifically) by power of
attcrney of in any other manner [o any person any right, power, authority or discretion
conferred on it by this deed {including the power of aliormey granted under clause 23.1).

Terms

The Bank and esach Recsiver may make a delegation on the terms and conditions
{including the power {o sub-delegate) that it thinks fil.

Liability

Meither the Bank nor any Receiver shall be in any way liable or responsible to the Chargor
for any loss or fiability of any nature arising from any act, defaull, omission or misconduct
on the part of any Delegate.

APPLICATION OF PROCEEDS
Order of application of proceeds

All monies received or recovered by the Bank, a Heceiver or a Delegate pursuant 1o this
deed or in connaction with the realisation or enforcament of all or part of the securty
constituted by this deed, shall (sublsct to the claims of any person having pricr rights and
by way of vanation of the LPA 1825) be applied in the following order of priority {but
without prejudice to the Banlk’s right 1o recover any shortfall from the Chargor):

20.1.7  in or owards pavment of or provision for all costs, charges and expenses
incurred by or on behalf of the Bank (and any Receiver, Delegate, atlomey or
agent appointed by 1) under or In connaction with this deed, and of all
remunaration dus 1o any Receiver under or in connection with this dead;

20,12  inortowards payment of or provision for the Secured Liabilities in any order and
manner that he Bank determines; and

20.1.3  in payment of the surplus {(f any) to the Chargor or other person entitled fo .
Appropriation

Meither the Bank, any Receiver nor any Delegate shall be bound {(whethsr by virtue of
section 108({B) of the LPA 1925, which is varied accordingly, or otherwise) io pay or
appropriate any receipt or payment first towards interest rather than principal or oiherwise
in any particular order between any of the Secured Liabilities.
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2.3 SBuspense account

21.

211

212

Al monies received by the Bank, a Recaiver ar 2 Delegate under this deed:

20.3.1 may, at the discretion of the Bank, Receiver or Dslegate, be credited to any
suspeanse of securities realised acoount;

2032 shall bsar interest, if any, at the rate agreed in writing between the Bank and the
Chargor; and

20.3.3  may be held in that account for 50 long as the Bank, Receiver or Delegate thinks
fif.

COSTS AND INDERMNITY

Costs

The Chargor shall, prompliy on demand, pay to, orreimburse, the Bank and any Receiver,
on a full indemnity basis, all costs, charges, expenses, laxes and jiabilities of any kind
{including, without imitation, legal, printing and out-of-pocket expenses) incurred by the
Bank, any Receiver or any Delegate in connection with:

2111 the negotiation, preparation, execution and delivery of this deed;
21.1.2 the Secured Assels;

21.1.3  taking, holding, protecting, perfecting, presarving or enforcing (or attempting to
do 30} any of the Bank's, a Receivers or 8 Delegate’s rights under this deed;

21.1.4  any amendment, exlension, waiver, consent or suspension of rights {or any
proposal for any of these) under or in connection with this deed;

21.1.5 any release of any securily constiluied by this deed, or
21.1.8 taking proceedings for, or recovering, any of the Secured Liabiiities,

together with interest, which shall accrue and be payable {without the need for
any demand for payment being rmade) from the date on which the relevant cost,
charge, expense, tax or liability arose until full discharge of that cost, chargs,
expanss, lax or liability (whether before or after judgment) at the Default Rate.

Indemnity

The Chargor shall indemnify on demand the Bank, each Receiver and each Delegate,
and their respective employess and agents against ail liabililes, costs, expenses,
damages and losses (including but not limited to any direc!, indirect or consequential
isses, loss of profit, nss of reputation and all interest, penallies and legal costs
{calculated on a full indemnity basis) and all other professional costs and expenses)
suffered or incumred by any of them arising out of or In connection with:

21.21 the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this deed or by law in respect of the Secured
Agsets;

21.2.2 iaking, holding, prolecting, perecting, preserving, releasing or enforcing {(or
atternpting to do so) the security constituted by this deed: or
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23,

22.1

23,

231

232

24.

241

21,23 any default or delay by the Chargor in performing any of its obligations under
this deed.

Any past or present employee or agent may enforce the terms of this clause 21.2 subject
to and in accordance with the provisions of the Coniracis [{Rights of Third Parties) Act
19459,

FURTHER ASSURANCE
Further agsurance

The Chargor shall promptly, at ils own expense, take whatever action the Bank or any
FRecelvar may reascnably require for

2211 creating, perfecting or protecting the securily created or intended o be created
by this desd;

22.1.2 facilitating the realisation of any Secursd Asset; or

2213 facilitating the axercise of any right, power, authority or discretion axarcisabls by
the Bank or any Receiver in respect of any Secured Assel,

including, without #milation the sexeculion of any morlgage, lransfer,
conveyance, assignment or assurance of all or any of the assets forming part of
{or intendad o form pant of) the Secured Assets (whather (o the Bank or 0 s
nominge) and the giving of any notice, order or direction and the making of any
filing or registration which, in any such case, the Bank may consider necessary
or desirable.

POWER OF ATTORKNEY

Appointment of attorneys

By way of securily, the Chargor irrevocably appoinis the Bank, every Receiver and every
Delegate separately to be the allorney of the Chargor and, in its name, on iis behalf and
as ity act and desd, {0 execute any documents and do any acts and things that

23.1.%  the Chargor is required {0 execute and do under this deed; or

23.1.2 any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discredions conferred by this deed or by law on the Bank, any
Raceiver or any Delegate.

Ratification of acts of attorneys

The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of
its attomeys may do in the proper and lawful exercise, or purporied exercise, of alf or any
of the rights, powers, authorifies and discretions referred to in clause 23.1.

RELEASE

Subject to clause 32.3, on the expiry of the Security Period (but not otherwise), the Bank
shail, at the request and cost of the Chargor, take whalever action is necassary o

24.1.1 release the Secured Asssis from the security constituted by this deed; and
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25,
281

25.2

£8.

26.1

262

26.3

27,

271

27.2

24.1.2 reassign the Secured Assets io the Chargor.

ASSIGNMENT AND TRANSFERS

Assignmaent by Bank

The Bank may freely and saparately assign or transfer any of 18 rights under this desd or
otherwise grant an interest in any such rights to any person or persons. On request by
the Bank the Charor shall immediately execute and debver to the Bank any form of
instrument required by the Bank to confim or facilitate any such assignment or transfer
or grant of interest,

Assignment by Chargor

The Chargor may not assign any of iis rights, or transfer any of its rights or obligations,
undar this deed or anter into any transaction which would result in any of those rights or
obligations passing to another person.

SET-OFF
Bank’s right of set-off

The Bank may at any time set off any liability of the Chargor to the Bank against any
iability of the Bank to the Chargor, whather either liability is present or fulure, liquidated
or unliquidated, and whether or not either liablifity arises under this deed. If the lizbilities
o be sel off are expressed in different currencies, the Bank may convert sither liability at
a market rate of exchange for the purpose of sei-off. Any exercise by the Bank of its righis
under this clause 28 shall not limit or affect any other rights or remedies available o il
under this deed or ctherwise.

Mo obligation to set off

The Bank is not obliged io sxercise ils righis under dause 26.1. i, however, i does
axercise thoss rights it must promptly notify the Chargor of ths set-off ihat has been mads,

Exchusion of Chargor's right of set-off

Al payments made by the Chargor to the Bank under this deed shall be made in full
without any set-off, counterclaim, deduction or withholding (other than any deduchion or
withholding of tax as required by lawl

AMERDMENTS, WAIVERS AND CONSENTS
Amendments

Mo amendment of this deed shall be effective unless it is in writing and signed by, or on
behalf of, each parly o L

Waivers and consenis

27.2.1 A waiver of any right or remedy under this deed or by law, or any consent given
under this deed, is only effective i given In writing by the waiving or consenting
party and shail not be deemed a waiver of any other right or remedy. it only
applies o the droumstancss in relation to which #is given and shall not prevent
the party giving it from subsequently relying on the relevant provision.
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273

28,

29,
281

29.2

27.2.2 Adlailure by the Banl to exsrcise, or delay by it in exercising, any right or ramedy
provided under this deed or by law shall not constituic a waiver of that or any
other right or remedy, prevent or restrict any further exercise of that or any other
right or remedy or constifule an election to affirm this deed. Mo single or parfial
aexercise of any right or remedy provided under this desd or by law shall prevent
or resirict the further exercise of that or any other right or remady. No slectionto
affirmn this deed by the Bank shall be effective unless it is inwriting,

Righis and remedies

The rights and remedies provided undet this deed are cumulative and are in addilion to,
ard not exclusive of, any rights and remedies provided by law,

SEVERANCE

if at any time any provision {or part of a provision) of this deed is or becomes invalid,
illegal or unenforceable for any reason whatsoever, it shall be deemed modified o the
minimum exient necessary 1o make it valid, legal and enforceable. I such modification is
not possible, the relevant provision {or part of a provision) shall be deemed daleled. Any
modification to or deletion of a provision {or part of @ provision) under this clause shall not
affect the legality, validity and erdorceability of the remaining provisions of this deed.

MISCELLANEOUS

The Bank may discloss information about the Chargor to any affiliate, their authorised
agenis and credii reference agencies for credit assessment, fraud prevention, processing
of fransactions, debt recovery and for other purposes refated to the performance of this
dead or the Secured Liabilities.

The Bank may disclose any information relating fo the Chargor, this deed and any other
docurnent related to the Chargor or the Secured Liabilities:

2921 o any person in connection with any proposed assignment and/or transfer;

2822 io any person with whom the Bank has enterad info, or proposes o enter info,
any confractual arrangements in connection with this deed;

29.23  ioany company within its group of companies from time to time, or any of 18 or
their agenis, who provide services to the Bank or funclions in relation (o the
Secured Liabilitles;

2924 o any insurer who is 10 or who proposes 10 provide insurance io the Bark in
respect of the Secured Liabilities;

2825 twany audiiorof, or other advisor 1o, the Bank;

2928 o anyone o whom information is required or requested o be disclosed by any
court of competent iurisdiction or governmental, banking, {axation of other
regulatory authority or similar body,

2927 o anvone to whom information is required or requested o be disclosed in

connaction with, and for the purposes of, any itigation, arbitration, administrative
or other investigstions, procesdings of dispules; and
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0.

1.

az.

32.1

32.2

323

324

325

2328 toanyprospective purchaser of the Bank or prospeciive purchaser of the whole
or any part of the Bank’s business and their professional advisers,

COUNTERPARTS

This deed may be executed in any numbar of counterparts, each of which when executed
and defivared shall constitute a duplicate orginal, but all the counterparts shall together
constitute one deed.

THIRD PARTY RIGHTS

Except as expressly provided eisewhere In this dead, a parson who is not a parly 1o this
dead shall not have any righis under the Contracts (Rights of Third Parties) Act 1999 to
enforce, ar enjoy the benefit of, any ferm of this deed.

FURTHER PRUOVISIONS
independent securily

The securily constituted by this deed shall be in addition to, and independent of, any ather
security or guarantse that the Bank may hold for any of the Secured Liabiliies at any time,
Mo prior security held by the Bank over the whole or any part of the Secured Assels shall
merge in the security created by this dead.

Continuing security

The security constituted by this deed shall remain in full force and effect as a continuing
security for the Secured Liabiliies, despite any setilement of account, or inlermediate
payment, or other matter or thing, uniess and untll the Bank discharges this deed in
writing.

Discharge condiional

Ay release, discharge of setilement between the Chargor and the Bank shali be deamed
conditional on no payment or secunty received by the Bank in respect of the Secured
Liabilities being avoided, reduced, set aside or ordered {0 be refunded pursuanl to any
law reiating fo insclvancy, bankrupicy, winding-up, administration, racsivership or
otherwise. Despite any such releass, discharge or settlement:

32.3.1  the Bank or s nominge may retain this deed and the security created by or
pursuart to it, including ail ceriificales and documenis relating 1o the whole or
any part of the Secured Asssts, for any penod that the Bank deems necassary
to provide the Bank with security against any such avoidance, reduction or order
for rafund; and

3232 the Bank may recover the value or amount of such security or paymernt from the
Chargor subsequently as if the relesse, discharge or seitlement had not
ocouved.

Cerifficates

Any certification or determination by the Bank of any rate or amount under this deed is,
inn the ahsence of manfest arror, conclusive evidencs of the matters 1o which i relates.

Consolidation
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3.

334

33.2

33.3

334

335

34,

34.1

34.2

The restriction on the right of consolidation confained in section 93 of the LPA 1825 shali
not apply to this deed.

NOTICES

Any notice, demand or other communication to be made under or in connection with this
deed shaill be made in wiiting.

Any communication, demand or rotice given by the Bank 1o the Chargor under this deed
may be made:

3321 by letter addressed to the Chargor or any officer of the Chargor sent by first class
post to or iefl at the Chargor's address last known to the Bank or at the Chargor's
registered office; or

33.2.2 by fax or other electronic means o the Chargor's fax number o slectronic mall
address last known o the Bank,

i sent by post, the communicalion, demand or nolice will be deamed 1o have been
received at 10.00 am. on the second Business Day following the day the leller was
posted. If delivered by hand, ihe communication, demand or notice will be deemed io
have been recelved at the time # is loft at the relevant address. If sent by fax or other
electronic means, the communication, demand or notice will be deemad 10 have baen
received at the time of transmission {provided that if the date of transmission is not a
Husiness Day, or the lime of transmission is after normal business hours, it shall be
deemed to have been received at 9 a.m. on the next Business Day).

Unless otherwise advised by the Bank any notices or other communications given by the
Chargor 1o the Bank under this deed shall be by letier and sent by first class post or
deliverad by hand io: the Company Secretary, Allica Bank Limiled, 4™ Floor, 164
Bishopsgale, London EC2KM 41X,

All notices or olther communications o the Bank shall be affective only on actual receipt
oy fhe Bank,

The Bank may rely upon any communication by tefephone or email purporling o be on
behalf of the Chargor by anvone notified to the Bank as being authorised (o do so, without
enguiry by the Bank as o authority or identity, The Chargor agrees {o indemnify the Bank
against any fiability incurred or sustained by the Bank as a resulf.

GOVERNING LAW AND JURISDICTION

This desd and any dispute or claim {including non-contractual disputes or claims) arising
out of or in connection with ii or its subject matter or formation shall be governed by and
consirued in accordance with the law of England and Wales.

Each party irrevocably agrees that, subject as provided below, the courls of England and
Wales shall have exclusive jurisdiction over any dispute or claim {including non-
oconhtractual disputes or claims) arising out of or in connection with this deed or its subject
matter or formation. Mothing in this dause shall limit the right of the Bank to ake
proceedings against the Chargor in any other court of competent jurisdiction, nor shall the
taking of proceadings in any one or more jurisdictions preciude the taking of proceedings
in any other jurisdictions, whether concurrently or not, to the extent permiited by the law
of such other jurisdiction.
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24.3 The Chargor irrevocably consants to any process in any legal action or proceedings under
clause 34.1 being served on it in accordance wilh the provisions of this deed reiating to
services of notices, Nothing contained in this deed shall affect the right to serve process
in any other manner permitted by law.

iN WITNESS WHEREOQOF these presenis consisting of this and the preceding 33 pages together
with the schedule annexad as relative hersto are execuled as fol!

CHARGOR
EXECUTED
by STRATHCLYDE HOTEL LLP -
b‘y‘ )
Y S o | 2Y )
Member's Name .. 0. 07 5CXiprd CM"'J . \JI\y STetiad | L

(R LA TED
In the presencea of: -
Wiiness Signature:

Witness Mame:

Witness Address:

Witness Occupation: ., THEESTMERT ASTsTant.

At Sl LAR. MSE f”ﬁfjﬁﬂﬁﬁ*’ﬂ{mJ On: ;’%?fifﬁfﬁﬁmﬂ

BANK

EXECUTED )

by ALLICA BANK LIMITED ) S ORI RSP -
by ) Director/Authorised Signatory/Attorney
Director's/ Authonsed Signafory'siAllomey's Name .. ... e

in the presance of:

Wilness SIgnature: .. e
Witness Name:

Wilness AdOress. e
Witness Occupation: ... iinns S e

Al e e One .. e E s rs et s a AR st i e s Lo
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THIS IS THE SCHEDULE REFERRED TO IN THE FOREGOING DEBENTURE BY
STRATHCLYDE HOTEL LLP INFAVOUR OF ALLICA BANK LIMITED

DEFINITIONS

Fari i

Definitions and Interpretation

The jollowing definitions apply in this deed:

Administrator:

Book Debts:

Business Day:

Change of Contral:

Charged Proparty:

Default Rate:

an administrator appointad 0 manage the affairs, business
and properly of the Chargor pursuant {o clause 14.8

al present and fulure bocok and other debis, and monstary
claims due or owing to the Chargor, and the bensfit of all
sacuity, guarantaas and othar righis of any nature enjoyead
or held by the Chargor in refation to any of tham

means & day other than a Salurday, Sunday or public
holiday on which the Bank is open for normal banking
business in England

means a sifuation where the following apply:

a. any person, or group of connected persons not having
control {as defined in sections 450 and 451 of the
Coarporation Tax Act 2010) of the Chargor on the date
of this desd acquires control of the Chargor; or

b. any shareholder of the Chargor who owns more than
50% of the issued ordinary share captal of the Chargor
on the date of this deed transfers (whether by a single
transfer or a senes of transfers at different times)
shares constifuling, in aggregale, 50% or more In
nominal value of the Chargor's issuad ordinary share
capital without the Bank's prior written consent

all freehold and leasehold properties {whether registarad or
uriregistered) and all commonhold propertias, now orin the
future (and from time to time) owned by the Chargor, or in
which the Chargor holds an interssi, and references fo
“Charged Property” shall include references {o the whole or
any part of it

means,

a. the default interest rate sel out in the document under
which the relevant liabllity for the overdue amount
initially arose; or

. if no defaull rale is set oul in such document, 2% per
anpum above the Bank of England’s base rate from
time (o time
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Delagate:

Designated Account:

Environment:

Enviroamental Law:

Environmental Licence:

Eguipment:

Event of Defayli:

Financial Collateral;

Financial Collateral
Regulations:

Financial indebledness:

any person appointad by the Bank or any Receiver pursuant
to clause 19 and any parson appainied as atfomey of the
Bark, Racsiver or Delegate

any account of the Chargor nominated by the Beank as &
designated account for the purposes of this deed

the natural and man-made environment including all or any
of the following media, namely air, water and land {including
alr within buildings and other nafural or man-mades
structures above or below the ground) and any living
organisms [including man} or systemns supporied by those
media

all applicable laws, stawites, regulations, secondary
legisiation, bye-laws, common law, directives, treaties and
other measures, judgments and decisions of any court or
tribunal, codes of praclice and quidance notas In so far as
they relate {o or apply o the Environment

any authonsation, permit or licence necessary under
Emvironmental Law in respect of any of the Sacurad Asseis

ali present and fulure equipmant. plant, machinery, ools,
vehicles, furniture, fittings, installations and apparatus and
other tangible moveable property for the time being owned
by the Chargor or in which il has an interest, including any
part of & and all spare parts, replacements, modifications
and additions

has the meaning given to it in the Loan Agreement

has the meaning given lo that expression in the Financial
Coliateral Regulations

the Financial Collateral Arrangements (No 2} Regulslions
2003 (51 2003/3226)

any indebledness of the Chargor for or in respeci of:

a. borrowing or raising money (with or without security),
including any premiurm and any capifalised inferest on
that money;

b. any bond, note, lcan stock, debenturs, commercial
paper of similar insltumant;
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insurance Policy:

intelleciual Property:

any acceplances undsr any acceplance credit facility
{or dematerialised equivalent), bill discounting, nole
purchase of documendary credit facilities;

monies raised by seliing, assigning or discounting
receivables or other financial assels on terms thai
recourse may be had to the Chargor i those
receivables or financial assets are not paid when dus;

any deferred payment for assels or services acquired,
other than irade credit thal is given in the ordinary
course of trading and which does not involve any
deferred payment of any amount for more than 60
days.

any renial or hireg charges under finance |leases
{whaether for land, machinery, equipment or otherwise);

any counter-indemnity obligation in respect of any
guaraniee, bond, indemnily, standby letiar of credit or
other instrumeant issued by a third parly in connection
with the Chargor's pariormnancs of conlracts,

any other ransaction that has the commercial effect of
borrowing {including any forward sale or purchase
agreement and any liabiliies which are not shown as
borrowed money on the Chargor's balance shest
because they are contingent, conditional or etherwisa);

any darivalive transaction entered into in connection
with profection against or benefit from fluctuation in any
rate or prce {and when calculating the value of any
derivative transaction, only the mark o market value
shall be faken inlo acoount); and

any guarantes, counier-indamnity or other assurances
against financial loss that the Chargor has given for any
of the ftems referred to in paragraphs {8 to (i} of this
definition incurred by any person

eacth conltract and policy of nsurance effected o
maintained by the Chargor from time (o lime in respect of iis
assals or business (including, without limilation, any
contract or policy of insurance relating to the Charged
Property or the Equipmeant)

the Chargor's present and fulure patents, righls o
inventions, copyright and related rights, moral rights, trade
marks, business names and domain names, rights in get-
up, goodwill and the right to sue for passing off or unfair
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intercreditor Deed:

investmenis:

LPA 1825:

Loan Agreement:

BMarket Valua:

Permitted Sacurity:

competition, rights in designs, rights in computer software,
datacase rights, rights to use, and protect the confidentiality
of, confidential information (ncluding know-how and trade
secrels) and all other intellectual property rights, in each
case whether regisiered or unregistered andg including all
applications and rights to apply for and be granied,
renawals or extensions of, and rights lo claim priority from,
such rights and ali similar or equivaient rights ar forms of
profection which subsist or will subsisi now or in the future
in any part of the world

any document enlered into by the Bank and another craditor
of the Chargor that purports to regulate the ranking and
priority of debt and/or secunty owing or granled by the
Chargor

all present and future coerlificated siocks, snares,
debentures, loan capital or other securities, bonds and
investmenis {whether or not marketable) for the time being
owned {al law or in equity) by the Chargor, including any.

a. dividend, interest or other distribution paid or payable
in relation {o that stack, shars, debeniure, loan capital
or other secunly, bond or invesiment; and

b, right, money, shares or properly accruing, offered or
issued af any time in relation 1o that stock, share,
debenture, loan capilal or other securily, bond or
investment by way of redemgption, substitution,
exchangs, conversion, bonus, preference or atherwise,
under option rights or atherwise

the Law of Properiy Act 1925

the loan agreement dated on or about the date of delivery
of this deed enterad info by the Chargor and the Bank, as
amended or amended and restated from time 10 fime

means market vaiue as defined in the then cumrent Valuaiion
Standards issued by the Royal Instiution of Chartered
Surveyors (the "Red Book™). if market value ceases 1o be
defined by the Red Book, market vaiue shall be calculated
o the basis from time to tirne determined by the Bank

mieans:

a. any llens anising by operation of law and in the ordinary
course of the Chargor's business and not as a result of
any default or omission by the Chargor;
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Receiver:

Seacured Assels:

Secured Liabilities:

Security:

Security Financial
Collateral Arrangement:

Security Perdod:

Valuation:

b. any normal fitle retention arrangements includad in a
supplier's standard conditions of supply of goods
acquired by the Chargor in the ordinary course of trade;

¢, Security granted by the Chargor in favour of the Bank;

d.  Security granted by the Chargor in favour of a third
parly in respect of which the Bank has given its prior
wiitten consent fo the Chargaor

a receiver, receiver and manager or administrative recsiver
appointad by the Bank under clause 1/7.1

all the assets, property and undertaking which are, or are
expressed 1o be, subject lo the Security created by, or
pursuant 1o, this deed {and meferences to the Sacured
Assets shall include references to any part of them;}

all present and fulure obligations and liabilities of the
Chargor to the Bank, whether aciual or contingeni and
whether owed jointly or severally, as principal or surety orin
any other capacity and whether or not the Bank was an
griginal party fo the relevant transaction and in whatever
name or style, together with all interest (including, without
limitation, defauli interest) accruing in respect of those
obligations or liabilities

any mortgage, charge {whether fixed or floating, legal or
equitable), pledge, tien, assignment by way of security or
other sscunly inlerest securing any obligation of any
person, or any other agreement or arrangement having a
sirnilar effect

has the meaning given to that expression in the Financial
Coltataral Regulations

the period starding on the date of this deed and ending on
thie date on which the Bank is satisfied that all the Secured
Liabilities have been unconditionally and irevocably paid
and discharged in full and no fuither Sscured Liabilities are
capable of being outstanding

a valuation from a Vahier in respect of 3 Secured Assetl
addressed to and salisfactory 1o the Bank in subslance and
content {including, n the case of a Charged Properly,
Market Value andfor vacant possession value of any
Charged Property) and on which the Bank is entitled to rely
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2.1

2.2

2.3

24

2.5

2.6

2.7

2.8

29

2.10

2.1

Yaluer: rmeans such valuer or surveyor instructed, and on terms
approved, by the Bank

VAT: value added tax as provided for in the Value Added Tax Act
1984 and any othar tax of a similar nature,

Interpretalion
I this deed,

a referance 0 & person shall include a reference 10 an indwidual, firm, company,
corporation, partnership, unincorporated body of persong, government, state or agency of
a stele or any association, trust, joint veniure or consortiumn (whather or nol having
separate legal personaiity)

references to statufes, statutory provision and other legislation shall include sl
amendments, substiulions, modifications and re-enactments for the bime being in force
and shall include any orders, regulations, instruments or other subordinale legislation
made under the relevant legislation from time {0 fime;

references 1o any clause, paragraph or schedule shall be construed as a reference to the
clauses, paragraphs or schaedules in this deed unless otherwise specified;

a reference to & parly shall include that parly's successors, permifted assigns and
perrniited transferees and this deed shall be binding on, and enure 1o the benefll of, the
parties {o this deed ang their respective personal representatives, successors, permitied
assigns and permitted transferees;

any tarm or phrase defined in the Companies Act 2008 {as amended from ime {0 me)
shall fwhether or not it is capiislised) bear the same meaning in this deed;

words importing the singular shall include the plurel and vice versa and words denoling
any gender shall include alt genders;

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

clause, schedule and paragraph headings shall not affect the intempretation of this deed;
an Event of Defaull 1s continuing i 1t has not been waived;

a referance to writing or written includes fax and email in respect of communications from
ihe BHank 1o the Chargor but not in respect of communications from the Chargor o the
Bank unless otherwise specified,

a reference to this deed to a document, agresment or instrumend is 8 reference to that
document, agreement or instrument as amended or novaled, supplemenied, extended or
restated (however fundamentally) from time {0 time;
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2.12

213

214

2.15

2.16

217

a refersnce to a regulation includes any requiation, rule, official directive, request or
guideline {whether or not having the force of law) of any governmental, inter-governmental
or supranational body, agency, depariment or requlatory, self-regulatory or other authority
or organisation;

a reference to a holding company or a subsidiary means a holding company or a
subsidlary (a5 the case may be) as defined in section 1158 of the Companies Act 2006
and a company shall be treated, for the purposes only of the membership requirement
contalned in sections 1159(1)(b} and {c), as a member of another company even if is
shares in that olher company are registered in the name of (a) ancther person {or iis
naminge) by way of securily or in connection with the taking of securily, or (b) ifs nominees.
in the case of a limited liability parinership which is a subsidiary of a company or another
limited lability partnership, section 1158 of the Companies Act 2006 shall be amended so
that: (a} referances in sections 1159(1)(a) and (¢} to voling rights are to the members'
rights to vote on all or substantially all matters which ars decided by & vote of the members
of the limited lability parinership; and {b} the reference in section 1159{1)(b} to the right
to appoint or remove a majority of its board of directors is to the right to appoint or remove
members holding a majority of the voting rights;

an obligation on a party not to do something includes an obligation not to allow that thing
to be done; and

a reforence to assels includes present and fulure properties, undertakings, revenues,
rights and benefils of avery descriptior.

Clawback

if the Bank considers thal an amount pald by the Chargor in respect of the Secured
Lisbiliies is capsble of being avoided or otherwise sel aside on the liguidation or
administration of the Chargor or otherwise, then that amount shall not be considered o
have baen rrevocably paid for the purposes of this deed.

Mature of security over real property

A reference in this deed to a charge or morigage of or over any Charged Property
includes:

2171  all buildings and fidures and fittings (including trade and tenant's fixtures and
fitings) and fixed plant and machinery thal are situated on or form part of that
Chargad Property at any time;

217.2 the proceeds of the sale of any parl of that Charged Property and any other
monies paid or pavable in respect of or in connection with that Charged Froperly;

2173 ihe berefit of any covenants for title given, or entered into, by any predecessor
in title of the Chargor in respect of that Charged Properly, and any monies paid
or payable in respact of those covenants; and

21474 alinghis under any licence, agreement for sale or agresment for lease in respect
of that Charged Property.
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2.18 Perpetuity period
if the rule against perpetuities applies to any trust created by this deed, the perpetuily
period shall be 125 years {as specified by section 5(1) of the Perpeluities and
Accurmulations Act 2000},

219 Schedules

The Schedules form part of this deead and shall have affect as if set cut in full in the body
of this g Yany reference te this deed includes the Schedules.

Cirector/Authorised Signatory/Attorney
Allica Bank Limited
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