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Company Name: ARCHER PICCADILLY LIMITED
Company Number: SC074783
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Details of Charge

Date of creation:  20/12/2022

Charge code: SC07 4783 0018

Persons entitled: CBRE LIMITED (AS SECURITY AGENT)
Brief description:

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: ALAN CASSELS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 74783

Charge code: SC07 4783 0018

The Registrar of Companies for Scotland hereby certifies that a charge
dated 20th December 2022 and created by ARCHER PICCADILLY

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 22nd December 2022 .

Given at Companies House, Edinburgh on 22nd December 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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- Certified true copy of original document, save for the
- information redacted pursuant to section 859G of the .
_Compames Act 2006 '
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" ARCHER PICCADILLY LIMITED
as Chargor '

“in favourof -

. CBRELIMITED
" as Chargee and Security Agent -

" BOND AND FLOATING CHARGE
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7 with registered number SCOT4783 and having its registered office at 1 Mormison Street Link, .
- Edinburgh, Scotland, EH3 8DN (the *Chargor™) '

~infavourof

(3] ' CBRE IQEM?TEI}; as chargee and agsécurity trustee for the Semzraé Pé.rties {as déﬁr’md in
 the Facility Agreement defined below) (the “Security Ageat™)

- CONSIDERING THAT:
(A} the Lenders .llzlai’é agreed to make a loan facility available under the 'Fa'ciiiity Agreement {as
-~ defined below) : : .

B) - one of the conditions to the availability of the facility referred to in paragraph (A) above is -
' ~ that the Chargor grants to the Security Agent this bond and floating charge. .

NOW IT IS HEREBY AGREED AND DECLARED s follows:
oy - DEFINITIONS AND INTERPRETATION
L1 Inthis Instrumerit: _- | | |
. “Administrator” means any administrator a;ipn.iﬁieé‘l pursua:ﬁ i%} this Instrument;

' *‘m—iegaéeﬁ means any déiﬁga.iﬁ, agent, nominee, attorney or co-trustee appointed by the
Security Agent. a
. “Event of Default” has the meaning given to it in the Facility Agreement, | |
~ "Excluded Property” means any interest in the property known as The Dilly Hotel, 2122
Piccadilly, London W1J 0D with title number NGLAT473S,; :
o npaemtiy Agréeﬁxé‘nt‘* means the facility agreement dated on or about the date of delivery of |
this Instrument between (among others) the borrower party thereto, the lenders party thereto,
- the Security Agent and, after its accession thereto from the date of delivery hereof, the
' - Chargor, '
* "Ground Lease” means the ground leasé of the propexty known as The Dilly Hotel, 21-22
_ Piccadilly, London dated 10 October 1983 made between (1} 5t Martins Property Corporation
_ _' Limited and (2} Gleneagles Hotels Public Limited Company (a2 former name of the Chargor)
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and registered under fitle number NGL474733 together with any document supplemental or
....... “collateral thereto; .

“Insurances” has the same meaning given o that term in the Facility Agreement; [
: "Pm;f:y" means & party to this 1;*;5?;:‘;3:;%&:3&; R
 “Receiver” means any receiver or administrative receiver appointed in respect of the Secured
. Assets (whether pursuant to this Instrument, pursuant to any statute, by a court or otherwise} o
and includes joint receivers; _
“Secured Assets™ means the whole of the property {including uncalled capital) which is or
may be from time to time while this Instrument is in force comprizsed in the property and
undertaking of the Chargor;
“Secured Liabilities” has the same meaning given to that term in the Facility Agreement;
*Security Period” means the period beginning on the date of ﬁf:&iv&ry of this Instrument and
... ending on the date on which all the Secured Liabilities have been unconditionally and .
wrrevocably paid and discharged in full. ' '
12 . Construction
121 - Capitalised terms defined in the Facility Agmmﬁent have, unless expressly defined
~in this Instrument, the same meaning in this Instrument.
122 The gm;%isians of clause 1.2 of the Facility Agreement apply to this Instrument as
thaugh they were set out in full in this Instrument except that references to the
Facility Agreement are to be construed as references to this Instrument,
123 - A Finance Document or other document includes (without prejudice to any
~prohibition on amendments) all amendments however fundamental to that Finance
- Procument or other document, including any amendment providing for any increase
" in the amount of a facility or any additional facility,
1.24  The tenn this *Security” means any security created by this Instrument,
1,25 Any covenant of the Chargor under this Instrument (other than alpayinem‘ a&xligaﬁan -
which has been discharged) remains in force during the Security Period.
o L26  Aveference to aﬁy'aéséi, unless the context ptherwise r&dzzires, int:iu&eﬁ'any gérese:nt
and future asset.
127 If the Security Agerit considers that an amount paid to a Secured Party undér s '.
~ Finance Docinent is capable of being asvoided or otherwise sel aside on the
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Hquidation or administration of the paver or otherwise, then that amount will not be
.............. - considered to have been frrevocably paid for the purposes of this Instrument.

128 Unless the context otherwise fét;ﬂifeé, a reference to a Secured Asset includes the
proceeds of sale of that Secured Asset, '

129 Forcross-references in this fﬁ&iﬂ&mﬁﬁi, whete a clause number is referred to, along _
- with the clause heading and there is an inconsistency, the clause heading shall
- prevail. '

12,10 Nothing in this Instrument constitutes the Security Agent as an agent, frustee or
. tfiduciary of the Chargor, :

1211 . Ifor to the extent that any of the Secured Assets are prohibited by law or confract -
" the Chargor shall hold the relevant asset ont trust for the Becurity Agent {insofaras
" not so prohihited) and the validity of any other Secured Asset shall not be affected.

13 Third party rights

L3 Unless expressly provided to the contrary in 2 Finance Document, this Instrument
does nol cenfer on any person who is not 8 party (o it (other than any Secured Party,
Administrator, Receiver, Delegate or any attorney appeointed in terms of this
Instrument) any right to enforce or otherwise invoke this Instrument or any part of

"it under the Contract {Third Party Righis) {Scotland) Act 2017, '

132 Nﬂiwit’hsﬁanﬁin’gaﬁy term ﬁf*any Finance B&mumém, the consent of any pee‘sén who
- isnot a party to this Instrument is not required {o rescind or vary this Instrumeni at

any time.
"2 BOND
2.0 - The Chargor undertakes to the Security Agent shall as primary ﬁbl.ig{{;? and not onty as surety
o demand, pay to the Security Agent and discharge the Secured Liabilities when they become B
due. '
22 _ The Chargor acknowledges to the Security Agent that the amount secured by this Instnument -

. pnd in respect of which this Instrument and the security hereby created is enforceable is the
_ full amouni of the Secured Liabilities.
2.3 . Paragraph 14 of Schedule BI o the Insolveney Act (incorporated by Schedule 16 1o the
' Enterprise Act 2002) shall apply to this Instrument which is accordingly & gualifving floating
- charge. :
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- grants in favour of the Security Agent a floating charge over the Secured Assets, excluding,
for the avoidance of doubt, the Excluded Property and the Ground Lease.

3.2 . The Security Agent holds the benefit of this Iustrument and this Security on trist for the
- Secured Parties. : ' '

4 NEGATIVE PLEDGE AND RANKING OF FLOATING CHARGE
41 Except as expressly m’rﬁﬁiﬁéd under the Facility Agreement or this Instrument, the Chargor

‘shall not create or permit to subsist any Security over the Secured Assets.

42 éfmy ﬁxeci securily granted by the Chargor in f‘é{fﬂ&r of iheﬁec&riiy ﬁg&rﬁt {whether before or
. after the date of execution of this Instrument) shall rank in priority to this SBecurity,

43 - Subject to section 464(2) of the Companies Act 1985 and to the terms of the other Finance
.- Docaments, in the event that the Chargor grants or creates any fixed security or floating charge
in breach of the prohibition in Clanse 4.1 or with the consent of the Security Agent under
Clause 4.1 but with no written agreement of the Security Agent as to the ranking of them, this
- lnstrument shall rank in priority to that fixed security or floating charge.

5 ENFORCEMENT

5.1 In addition fo any statutory provisions concerning enforcenbility or atiachment this Security
~ shall become enforceable upon and the Security Agent’s powers of appointment and other
rights and powers shall become exercisable at any time after the occusrrence of an Event of -
. Default which is continuing and the Security Agent may then {or as soon thereafter as
penmitted by law) by instrument in writing appoint any person or persons (if more than one
with power to act both jointly and separately) to be an administrator of the Chargor or (subject, '
if applicable, to Section 72A of the Insolvency Act 1986} a receiver of the Secured Assets. In
addition, and without preiudice to the foregoing provisions of this Clause 5.1, in the event that
- any person appointed (o be a Receiver shall be removed by a court or shall otherwise cease 1o
-act as such, then the Security Agent shall be entitled so to appoint another person as Receiver
i his place.

52 An Administrator shall have and be entitled to exercise, in addition 1o anid without limiting all
' ' the powers of an administrator under the Insolvency Act 19886, all the powers of a receiver
_ under Schedule 2 of the Insolvency Act 1986 and a Receiver shall have and be entitled to _
-exercise, in addition to and without limiting all the powers of a receiver under Schedule 2 of
the Insolvency Act 1986, all the powers of an administrative receiver set out in Schedule 1 of
. the Insolvency Act 1986 together with (in either case) the power fo exercise any powers or -
rights incidental to ownership of the Secured Assets, including (as regards shares and other
-~ securities) any voting rights or rights of enforcing the same together with power to:
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321 implement and exercise all or any of the Chargor’s powers and/or rights and/or
...... .. -obligations under any contract or other agreement forming a part of the Secured

..... L Assets)

523 make any arfangemen't or compromise which he shall think eﬁpedier;t of orin -
respect of any claim by or againgt the Chargor; S

523 promote or procure the formation of any new company of corporation;

524 subscribe for or acquire for cash or ptherwise any share capital of such new company
. or corporation in the name of the Chargor and on its behalf and/or in the name(s) of
a nominee(s) or trustee(s) for it

525 sell, assign, transfer, exchange, hire out, grant leases of or otherwise dispose of or
' . realise the Secured Assets or any part thereof to any such new company or
corporation and secept as consideration or part of the consideration thevefor in the
name of the Chargor and on its behalf snd/or in the name{s) of any nominee{s} or
trustee(s) for it, any shares or further shares in any such company or corporation or :
allow the payment of the whole or any part of such consideration to remain deferred
or outstanding by way of loan or debt or credit;

526 séﬁ, assign, transfer, ﬂxeha'nigé, hire out, grant leases of or otherwise ﬁispz}ﬁﬁ of or
* realise on behalf of the Chargor any such shares or deferred consideration or part -
~ thereof or any rights or benefits attaching thereto;

527 convenean exiraqr&inary general meeting of iﬁe'(‘fimfgar; B
528 acquire any property on behalf of the Chargor; ~ |

5.2.9  do ail such other acis and things as he may consider necessary or desirable for
‘protecting or realising the Secured Assets, or any part thereof, or incidental or
conducive to any of the matters, powers or authorities conferred on a Receiver under
" -or by virtue of or pursuant to this Instrument and exercise in relation to the Secured
. Assets, or any part thereof, all such powers and authorities and do all such things as
“he would be capable of exercising or doing if he wers the absalute beneficial owner
of the same and use the name of the Chargor for all and any of the purposes
aforesaid; :

. sn‘izje‘m‘aiways 0 thé.righis of the Security Agent as holder of this Security. '

53 - To the extent that any of the Secured Assels constitutes “financial collateral” and this
Instrument and the obligations of the Chargor hereunder constitute a “security financial -
- collateral arrangement” (in each case as defined in, and for the purpases of, the Financial =~
Collateral Arrangements (No. 2) Regulations 2003 (51 2003 No. 3226) {the “Regulations™)
~ the Security Agent shall have the right to appropriate all or any part of such financial collateral
in or towards discharge of the Secured Lisbilities, Where any financial collateral is
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~appropristed {a) if it is listed or traded un a recognised exchange, its value will be taken as
...... ~ being the value at which it could have been sold on the exchange on the date of appropriation;
---------- ~or {b) in any other case, its value will be such amount as the Security Agent reasonably
. determines having taken into account advice obtained by # from an independent commercial
~ property adviser, investment bank or accountancy fiem of national standing selected by it, and
each Finance Party will give eredit for the proportion of the value of the financial collateral

. appropriated to #s use.

54 The Security Agent may not appoini a Receiver solely as a result of the obtaining of a
' " moratorium {or as a result of anything done with a view 1o obtaining a moratorium) under Part
. Al of the Insolvency Act 1986 other than in respect of a floating charge referred to in section
A32{4) of Part A1 of the Insolvency Act 1986,

55 No person (including a purchaser) dealing with the Security Agent or a Recciver or its or B
_ hig/her agents will be concerned to enquire; o

551 whether the Secured Liabilities have Becé:m#pﬁ?sﬁ!e;- '

552  whether any power which the Security Agent or a Receiver is purporting to exercise
- has become exercisable or is being properly exercised; -

553 thihﬁr.any money remains due under the Finance Documents; or
- 554 how any i‘abm&y p&ié to the Se:ﬁuriiy Agent or tiaé’iiai Receiver is to be apﬁféé&
6 . OFFICE OF RECEIVER

6.4 Any Receiver appointed under Clause 5 {Enforcement) shall be the agent of the Chargor for -
. all purposes and (subject to the provisions of the Insolvency Act 1986) the Chargor alone shall
be responsible for his vontracts, engagements, acls, omissions, defaults and losses and for
liabilities incurred by him and for his remuneration and his costs, charges and expenses and
the Security Agent shall not incur any liability for those (either to the Chargor or any other
. person) by reason of the Security Agent making his appointment as such Receiver or for any
- ather reason whatsoover.

6.2 . Any Receiver appointed under Clause 5 {Enforcement) shall be entitled to remuneration for
* his services and the services of his firm appropriate to the responsibilities involved. Subject -
- to Section 58 of the Insolvency Act 1986, the remuneration of the Receiver may be fixed by
the Security Agent (and may be or include 2 commission caleulated by reference to the gross
- amount of all money received or otherwise and may include remuneration in connection with
claims, actions or proceedings made or brought sgainst the Receiver by the Chargor or any
- other person or the performance or discharge of any obligation imposed upon him by statute
- or otherwise) but such remuneration shall be payable by the Chargor alone and the amount of
- such remuneration shall form part of the Secured Liabilities and accordingly be secured on
- the Secured Assets under the floating charge constituted by this Instrument.
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virtue of this Inﬁi:‘umem ot in connection with the realisation or enforcement of the security
hereby granted or of any security interest constiluted pursuant hereto shall be applied in
- accordance with the Facility Agreement. This ciause 7 is (a) is subject to the payment of any .
. elaims having priority over this Security; and (b} does not prejudice the ﬂgixt of any Secured
Party to recover any shortfsll from the Chargor,

& PROTECTION OF SECURITY

Rl This 'Securify is a continuing security and will extend to the uitimate balance of the Secured
7 Liabilities regardiess of any inlenmediate payment or discharge in whole or in part,

%2 Neither the Security created by this Instrument nor the obligations of the Chargor under this
Instrument will be affected by an act, omission, matter or thing which, but for this Clause, -
.. would reduce, release or prejudice that Securily or any of those obligations (without limitation
- and whether or not known to the Chargor or the Secured Parties) including:

8.2.1.  any time, waiver or consent granted to, or composition with, any Obligor or other
- person;

822 - the release of any Obligor or any other person under the terms of any compesition
“or arrangement with any creditor of any person;

$.2.3  the taking, variation, cémpmmis&, exchanige, renewal or release of, or refusal or.
_neglect {o perfect, take or enforce, any rights against, or Security over assets of any |
Obligor or any other person or any non-presentation or non-observance of any
 formality or other requirement in respect of any instrument or any failore to realise
the full value of any Security;

824 - any incapacity or lack of power, authority or legal personality of or dissofution or -
- change in the members or status of, any Obligor or any other person;

825  any amendmeni, novation, supplement, extensiod {whether of maturity or
otherwise), restatement (in each case however fundamental and whether o7 not more
onerous} or replacement, assigmment, avoidance or termination of any Finance

- Document or any other document or Security or of the Secured Lishilities, including
any change in the purpose of, any extension of or increase in any facility or the
- addition of any new facility, under any Finance Document or other document or
© Security;

' _.S.E.é any unenforceability, illegality or invalidity of any D’E}Iig&ﬁén of {or expressed to be
' - of) or any Security created by {or expressed to be created by} any person under any :
- Finance Document or any other document; _ '
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8.2.7  any insolvency, liquidation, administration or similar procedure; and/or
.......... . 828 ' this Instrument, any legal charge, ﬁaé;ing charge, share pledge, debenture or any _
. other Finance Document not being executed by or binding on any otherparty toit. -

83 ‘Without prejudice to the generality of Clause 8.2, the Chargor expressly confirms that it
" intends that the Security created under this Instroment shall extend from time to time 10 any
{however fundamental) variation, increase, extension or addition of or to any of the Finance
Documents and/or any facility or amount made available under any of the Finance Documents
for the purposes of or in connection with any of the following:
B30 thuiﬁtiﬁﬁs of any nature;
832 ' increasing wﬁrkiﬂg capital; '
833 enabling investor distributions to be made;
834  carrying out restructurings; _
8.3.5  refinancing existing facilities; C
836 refinancing any other indebtedness;
837 making facilities available to new borrowers;

83.8  any other variation or exiension of the purposes for which any such facility or
amount might be made available from time to time; and

839 any fees, costs and/or expenses associated with any of the foregoing.

B4 The Chargor waives any right it may have of first requiring any Secured Party (or any trustee
~ or agent thereof) to proceed against or enforce any other rights or Security or claim payment -
from any person before claiming from the Chargor under this Instrument. This waiver applies o
- tirespective of any law or any provision of a Finance Document to the contrary. o :

85 _ Dufing the 'Qecﬁr.'ity‘ P@Eéé each of B;hé Smare& Parties maﬁri o

©85.1  refrain from applying or enforcing any other moneys, Security or rights held or
-received by it (or any trustee or agent on its behalf) in respect of the Secured
- Liabilities or, subject to Clause 7 (Application of Enforcement Proceeds), apply and
enforce them in such manner and order as it sees fit (whether against the Secured
- Liabilities or otherwise) and the Chargor shall not be eatitled to the benefit of them; -
and -

852 hold in an interest-bearing suspense account any moneys received from the Chargor
. oron account of any of the Secured Liabilities.
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86  Eachof the provisions in this Instrument shall be severable and distinet from one snother and
S ifa any time any one or more of such provisions is or becomes or is declared wull and void,
invalid, illegal or unenforceable in any respect under any law or otherwise howsoever, the
- validity, legality and enforceability of the remaining provisions of this Instrument shall not in
~any way be affected or impaired by that occurrence,

87 During the Security Period and unless the E‘sﬁémity Agent otherwise directs, the Chargor shall
- not exercise or benefit from any rights referved to in paragraph 8.8 below by reason oft
871 the performance of its obligations under this Instrument or any other Finance =
Document; ' ' ' :
872 any amount being ;}éyabic, or liability arising, under any such document; or
873 the enforcement of the S}ecxzzity'areatﬁé by this Instroment.
o “#8 ° The rights referred toin paragrap& 8.7 above are the ri gﬁisi
880 o receive or claim payment from or be indemnified by an Obligor; '
882 . toclaim aﬁ?’tﬁniﬁb‘mion from any guatantor of, or pmvﬁdﬁf of Seﬁﬁﬁiy' in re&ﬁér:i |
' . of, any Obligor's obligations under any Finance Document;
883 1w take the benefit (in whole or in ';:art and whether i;-y' way of subrogation or
' ~ otherwise) of any rights of any of the Secured Parties under any Finance Document

- or ol any other guarantee or Security taken pursuant 1o, under, or in connection with,
any Finance Document by any Secured Party;

-8.8.4 - to bring Tegal or other proceedings for an order requiring any Obligor fo make any
payment, or perform any obligation, in respect of which any Obligor has given a . .
guarantee, undertaking or indemnity under this Instrument, any legal charge, any

- floating charge, share pledge or debenture or any other Finance Document; '

8.8.5 o exercise any right of set-off or similar right against any Obligor; or - - '

‘886 toclaim or prove as a creditor of any Obligor in competition with ony of the Secured
- Parties. :

85 If the Chargor receives any benefit, payment or distribution in relation to any such rights it
- shall: o i

8.9.1°  hold it on trust for the Security Agent to the extent necessary fo enable all amounts
' - that may be or become payable to any of the Secured Parties by the Obligors under -

~or in connection with this Instrument or any other Finance Document to be repaid
“in full; and
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892  promptly pay or iransfer it to the Security Agent or as the Security Agent may direct
...... -+ for application in accordance with Clause 7 (Application of enforcement proceeds).

9 . MISCELLANEOUS .

91 . The Security and other right created under this Instrument are in addition to and are not in any
© - way prejudiced by and shall not merge with any guarantee or Security now or in the future’
- held by any of the Secured Parties.

82 If, atany time, any provision of this Instrument is or becomes illegal, invalid or unenforceable
" inany respect under any law of any jurisdiction, neither the legality, validity or enforcesbility '
_ of the remaining provisions nor the legality, validity or enforceability of such provision under
the law of any other jurisdiction will in any way be affected or impaired.

93 The Security Ag&ﬁi or éﬁy Receiver may, al any time, delegate by power of azii}may or -
otherwise to any person for any period all or any right, power, authamy or discestion
exercisable by it under this Instrument.

94 . Any such delegation may be made upon any terms and conditions (incleding the power to
- sub- delegate) and subject to any restrictions that the Security Agent or that Receiver {as the
case may be) may, in its discretion, think fit in the interests of the Secured Parties.

9.5 Neither the Security Agent nor any Receiver shall be bound to supervise; or be in ahy way
" responsible for any damages, costs or losses incurred by reason of any misconduct, omission
or default on the part of, any such delegate or sub-delegate,

86 . Meither the Security Agent nor any Receiver shall be lable in respect of the Secured Assets
- or for any loss or damage which arises out of the exercise or sttempted or purported exercise
-of, or the failure to exercise any of, their respective powers, unless caused by its respective

- fraud, gross negligence or wilful default, -

" 97 - The provisions set out in Clause 28 {Role of the Agent arid the Security Agent) of the Facility
' - Agreement shall govern the rights, duties, benefits and obligations of the Security Agent under
“thix Instrument,
98 - New Accounts

981 ifany subsequent charge or uther interest affects any Security Asset, a Secured Party

_ may open a new account with the Chargor, '

982 Ifthat Secured Party does not open a new secount, it will nevertheléss be treated a8
-~ ifit had done so at the time when it received or was deemed to have received notice -

of that charge or other interest.
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9.8.3  As from that time all payments made to that Secured Party will be credited or be
...... S - treated as having been credited to the new account and will not operate (o reduce

..... o any Secured Liability.
99 R '_Wﬁivaraf'ﬁé!‘eﬁ'ces' o

Neither the obligations of the Chargor under, nor the Security created by, this Instrument and
the rights, powers and remedies conferred on the Security Agent by this Instrument or by law
- shall be discharged, impaired or otherwise affecied by reason of:

99.1 - the winding-up, dissolution, administration or reorganisation of the Chargor or any _
. other person or any change in the status, function, control or ownership of the
‘Chargor or any other person;

992 éﬁy of the Secured Liabilities or any other Security which the Security Ageﬁ! or any
- other Secured Party may have in respect of the Secured Liabilities or any of them
‘being or becoming illegal, invalid, unenforceable or ineffective in any respect;

993 any time or other indulgence being granted to or agreed with the Chargor or any
' other person with regard to the Secured Liabilities or any of them or with regard to
any other Security which the Security Agent or any other Secured Party may have . .
- in respect of the Secured Liabilities or any of them;

994 any théﬁge in the teoms or amount of, or any waiver or release of, the Secured
Liabilities or any of them or any other Security, guarantee or indemnity which the -
Security Agent or any other Secured Party may have in respect of the Secured
Lighilities or any of theny;

995 any fotal or partial failure to take or perfect any Security which is offered or
proposed te be taken in respect of the Secured Liabilities or any of them;

. 99.6  any total or partial failure to realise the value of, or any release, discharge, exchange _
' ‘or substitation of, any other Security, guarantee or indemnity which the Security
 Agent or any other Secured Party may have in respect of the Secured Liabilities or
any of them; or

997 ahy_éthéf act, event or omission _Whiéh might operate to discharge, impair or-
- otherwise affect the obligations of the Chargor under this Charge, the Security
. created by this Charge or any of the rights, powers and remedies conferred on the
. Security Agent by this Charge or by law. '
10 CHARGOR'S FAILURETO ACT
I the Chargor fails to mﬁapiy in any material re%pe&{'wit&' the requirements of this In&%ﬁszﬁéﬂﬂ L
* the Security Agent may (but shall not be obliged to} take such action as they consider
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necessary or desirable to remedy that failure, without prejudice to their other rights and
...... remedies under this Instnmment.

11 FURTHER ASSURANCE

The Chargor shall promptly, at its own expense, execute and do all such assurances, acts and
- things as the Security Agent or # Receiver may require for creating, perfecting or protecting
the security created by or pursuant to this Instrument over the Secured Assets or for facilitating - _
the realisation of such assets and the exercise of all powers, authorities and discretions .
- conferred on the Security Agent or on any Receiver by this Instrument. The action that may
be required includes (a} the execution of any meortgage, standard security, charge, transfer,
conveyance, assignment, assignation or assurance of any asset, whether to the Security Agent
or to its nominees; or {b) the giving of any notice, order or direction and the making of any .
. filing or registration, which, in any such cose, the Security Agent may consider necessary or
“desirable. : '

12 MANDATE AND ATTORNEY

12.1 . The Chargor hereby irrevocably appoints the Security Agent and any Receiver to be its
-~ mandatary and attomey for it and on its behalf and in ity name or otherwise and as such to
+ create or constitute any deed, or to make any alteration or addition or deletion in or to, any
. documents which the Security Agent or the Receiver may require for perfecting or protecting
the title of the Security Agent or the Receiver to the Secured Assets or for vesting any of the
Secured Assels in the Security Agent or the Receiver or its nominees or any purchaser and to
re-deliver the same thereafler and otherwise generally to sign, seal and deliver and perfect any - B
' fixed security, floating charge, transfer, disposition, assignation, security and/or assurance or-
- any writing, assurance, document or act which may be required or may be deemed proper by
the Security Agent or the Receiver on or in connection with any sale, lease, disposition,
... realisaiion, geiting in or other enforcement by the Security Agent or the Receiver of allorany
- of the Secured Assets. The Chargor ratifies and confinms whatever any stiorney does or
- purports fo do under its appointment under this Clause 12,

122 . The ﬁé&uﬁ-ry Agent shall only be able 1o exercise its rights under clause 12.1;
222% . faiiaiving the ac#;%sriﬁnw of én Event of Default which is bﬂniinuiﬂg; 'ar
L1222 - ifthe Chargér has failed to comply with a further assurance provision or p&iﬁfﬁfziitsﬁ '
- obligation {or any of them) under this Instrument, within five (5) Business Days of
 being notified of such failure and being requested to comply.
13 EXPENSES AND INDEMNITY
© The Chargormust:

RS imnieéiaiei?'en &mandp&y 1o each Secured ?a#y thie amount of all costs and expenses

{including legal fees) incurred by that Secured Party in connection with the enforcement of,
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or the preservation of any rights under, this Instrument and with any proceedings instituted by
or against that Secured Party as a consequence of it entering into this Instrument, including
............ any costs and expenses arising from any actual or alleged breach by any person of any law or
 regulation; and - '

o 132 keep each Secured Party iﬁﬁiemnifiﬁd against any failure or delay in 'pa;i;ing those costs o |
o _ expenses.

14 . ASSIGNATION BY THE SECURITY AGENT
“The Security Agent may at any time assigﬁ or otherwise transfer all of aﬁy part of its right '
- under this Instrumsent in accordance with the terms of the Facility Agreement,

15 NOTICES

All notices, requests, demands and other communications to be given under this Instrument
- shall be given and/or be deemed to be given in the same manner as notices to be given under
- the Facility Agreement and the terms of clause 34 (Notices} of the Facility Agreement shall
- apply muitatis mudandis 1o this Instrument as though that clause were set out in full in this.
Instrument,

16 COUNTERPARTS AND DELIVERY

16.1 'Yiﬁis In.stt‘zim'ent mag& be executed in any number of counterparis an‘d'hy éa:;ﬁ of the pariies on
- separate counierparts,
162 " Where executed in counterparts:
16.2.1  this Instrument will niot take effect until each of the counterparts has been delivered;
5 1622 . where any counterpart is being held as undelivered, delivery will take pisée'uﬁ the
' _date of delivery agreed between the parties (“the Agreed Daie™), The Agreed Date
will be inserted in the testing clause of this Instrument; and
16,23 . section 2(3) of the Legal Writings (Counterparts and Iﬁ?ﬂi?éﬁr} '(S;:aﬁa.ﬁﬁ} Act 2015
: s hereby excluded and shall not apply 1o the execution smangements in respect of
this Instrument,
17 RELEASE
At the end of the Security Period, the Finance Parties must, at the request and at the cost (in |

each case to the extent permitted by applicable law) of the Chargor, take whatever action is '
© necessary to release s Security Assets from this lnstrument.
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18 CGOVERNING LAW AND JURISDICTION
.!8. i This Instrument and aﬁy non-contractual obligations arising out of ‘or in connection with it are
~ govemned by Scots faw.

18.2. . The courts of Scotland have exclusive jurisdiction to settle any dispute arising out of or in
~connection with this Instrument (including a dispute regarding the existence, validity or
termination of this Instrument or any non-coniractual obligations arising out of or in’
- connection with this Instrument} {a “Dispute”) (whether arising in coniract. tort, tie!;cz or
otherwisal, . : '

. 18.3 - The Parties égree ihat the courts of Scotland are the most appropriate and convenient courts . .
" to settle Disputes and accordingly no Party will argue to the contrary.
This Clause 18 is for the benefit of the Secured Parties aniy;-és a result, no Secured Party
shall be prevented from taking proceedings relating to a Dispute in any other courts with

. junsdiction. To the extent allowed by law, the Secured Parties may take concurrent
procesdings i any number of jurisdictions.
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19 CONBENT TO REGISTRATION

. 'Any certification or determination hy the Secumy Agent of 3 rale or amount under this
" Instrument is, in the absence of manifest error, conclusive evidence of the matters to which it

‘relates. The Chargor hereby consents to the registration of this Instrument and of any such
.centificate for preservation: : '

. IN WITNESS WHEREOF Ehese pr&s&ms c&m&tstmg z of this md the ;xrez:edm;, M pages are exe@:ut&d as.
" follows and DELIVERED on 2{} December 2022: . -

 THE CHARGOR

 SUBSCRIBED for and on behalf of the said ARCHER PICCADILLY LIMITED
at Publica : |
on LD &W&( '1_@2:2—

by

@amw G‘*ﬁ"‘ o

Print Full name

- hefore this wima’m g

AT “&uzmw

- Print Full Name ' . Witness

© Address; ﬁ&j &@& m -Exel.g?p,gf
Dok, {FSC,
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. _TI{E SECURITY AGENT

SUES(ZREBE?} for and on behalf of the said CBRE LIMITEK%

Cwhewelote

on fﬁffi/,{ﬁﬁg o T
by’ o .

m i‘;ﬁiﬁa}

?nm Full name

b3

rised Signatory
before this witness: o - '
O Keﬁzﬁwg ff’aag_ |
e Print Full Name Witness
| Address: y ﬁw {/W -
Hewndtier  Place.
WG ONE Lol
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