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Registration of a Charge

Company name: SIGNATURE LIVING HOTEL LIMITED
Company number: 08124207

XKOXQBAUX

Received for Electronic Filing: 09/01/2017

Details of Charge

Date of creation:  21/12/2016
Charge code: 0812 4207 0027
Persons entitlted: HOPE CAPITAL LIMITED

Brief description:. DEBENTURE IN RESPECT OF VARIOUS PROPERTIES INCLUDING
APARTMENT 001, DANIEL HOUSE, TRINITY ROAD, BOOTLE, L20 3RG.
FOR FURTHER DETAILS OF THE PROPERTIES CHARGED PLEASE SEE
SCHEDULE 1 OF THE DEED.

Contains fixed charge(s).
Contains floating charge(s) .

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

Electronically filed document for Company Number: 08124207 Page 1




Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: GAYNOR HEPWORTH

Electronically filed document for Company Number: 08124207 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8124207

Charge code: 0812 4207 0027

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st December 2016 and created by SIGNATURE LIVING
HOTEL LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 9th January 2017 .

Given at Companies House, Cardiff on 10th January 2017

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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and

HOPE CAPITAL LI

DEREMNTURE
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THIS DEED Is dated the 21 day of J ,Nx?«zwmﬂé’:mwm 2018

BETWEEN

(%

EHIMATURE LBANG HOTEL LIBNTED ncorporated and regisiered In England and Wales
with company number 08124207 whose registered office is at Millenium House, 80 Victoria
Steetl, Liverpool, L1 8D (Charger); and

4] HOPE CAPITAL LIBMITED incorporated and ragisterad b England and Wales with company
number 07785052 whose regiatered office is at Suite B2 Swilch House Northern Perimeter
Road Netherlon Marseyaide L30 7PT (Lendser).

RECITALS:

{4) The Lender has agresd, pursuant to the Facliity Agreement, i provide the Borrower with ipan
facilites on & secursd Dasls.

{/ The Chargor has agresd o enter into this debanture and tha Guarantas for the purpose of
providing credit suppon to the Lender for the Chargor's Hablliies from tims to lims oulsianding
fo the Lender.

) Undar this debeniure, the Chargor provides seounly 16 the Lander #or the loan faciiitiss made
avaliable 1o the Bomower undar the Facility Agreament.

T AGREED THAT:

1. Dafinitons and Intersriztion

1.1 Definitions

[ o]

The definitions and rules of interpretation in this ¢iause apply In this debeniure.

ni . an administrator appointed o manage the affaim.

Administrator: business and property of the Chargor pursuant fo
paragraph 16 of Schadule 5,

Bk Debte: alt present and fulure book end other debls, and

moneiary claims due or owing o the Chargor, and
the benefit of all security, guarentees and other
rights of any nalure enjoyed or held by the Chamgor
in relation o any of them;

Borrowar: EIGMATURE CAMPUSR LIMITED Incorporated and
registerad i Englend and Walss with company
number DREITEOD whose regislersd office i af
Millerium House 80 Viclorls Street Liverpoo! L1
B.JI;

Businass Day: a day {other than a Saturday or Bunday) on which
cammarcial banks are open for general business in

pad



Charged Property:

Cosis:

Designated Acocount:

Encumbrance:

Environment:

Environmental Law:

Equipment:

Faciity Agreement:

ST38086.9

London and deposits are dealt with on the London
interbank Market;

all the assets, property and undertaking for the time
baing, subject to the security interests crealed by
this debenture {and refersnces to the Charged
Property shail include references to any part of it};

all costs, charges, expenses and labilities of any
kind inciuding, without imitation, costs and damages
in connection with litigation, professional fess,
disbursemants and any value added tax charged on
Cosis;

any account of the Chargor nominated by the
Lender as a designated account for the purposes of
this debeniure;

any morigage, charge (whether fixed or floating,
legal or equitable), pledge, lien, assignment by way
of security or other securily interest securing any
obligation of any person, or any other agreement or
arrangament having a similar effect;

the natural and man-made environment including ali
or any of the following media, namely air, water and
land {including air within bulldings and other natural
ar man-made struclures above or below the ground)
and any living organiems (including man) or systsms
supported by those media;

all applicable laws, statutes, regulations, secondary
legislation, bye-laws, common law, directives,
freaties and other measures, judgments and
decisions of any court or tribunal, codes of practice
and guidance notes in so far as they relate 1o or
a2pply to the Environment;

all present and future equipment, plant, machinery,
fools, vehicles, furniture, fitlings, installstions and
apparatus and other fangible moveable property for
the time being owned by the Chargor, including any
part of it and all spare parls, replacements,
muodifications and additions;

the facility agreement dated on or around the date of
this debenture belween the Bowrower and the
Lender for the provigion of the loan facilities secured
by this debenture and the Guarantse;



Financial Coliateral:

Finangial Cotllateral
Regulations:

Guarantse:

Insurance Policies:

Inteliectual Property:

investments:

Propertias:

Recolver:

Secured Liabllities:

Er39890.1

shall have the meaning given fo that expression in
the Financial Coliateral Regulations;

the Financial Collateral Arrangements (No 2)
Regulations 2003 (5! 2003/3226);

the guarantes dated on or ground the date of this
debenture between the Chargor and the Lender

all the confracts and policies of insurance effected
or maintained by the Chargor from time to tims in
respect of its assets or business {including, without
limitation, any insurances relating to the Properties
or the Equipment);

the Chargor's present and fulure patents, trade
marks, service marks, trade names, designs,
copyrights, inventions, lopographical or similar
rights, confidential information and know-how and
any interest in any of these rights, whether or not
registered, including all applications and rights to
apply for registration and all fees, rovalties and other
rights derived from, or incidental to, these rights:

all present and future stocks, shares, lcan capital,
securities, bonds and investments {whether or not
marketable) for the time being owned (at law or in
equity) by the Chargor, including all rights accruing
or incidental to those Investments from time to time;

gii freshold and lessehold properties {whether
registerad or unregistered) and all commonhold
properties, now or in the future {and from time to
time) owned by the Chargor, or in which the Chargor
holds an interest (including {(but not iimited o) the
properties specified in Schedule 1) and Property
means any of them;

a receiver, manager or receiver and manager of any
or all of the Charged Property apoointed under
paragraph 8 of Scheduls 5;

all present and fulure monies, obligations and
liabilities owed by the Chargor to the Lender,
whether actual or contingent and whether owed
jointly or severally, as principal or surety or in any
other capacity, including without prejudice to the
generality of the foregoing under or in connection
with the Guarantee or this debenture (including,
without limitation, those arising under cdlause



1.2

57309001

Becurity Financlal Collateral

12.3.2), together with all interest (including, without
limitation, default inierest} accruing in respact of
those monles or dlabilities;

shall have the meaning given fo that expression in
the Financial Collateral Reguiations;

Arrangement;

Security Period:

the peripd starting on the date of this debenture and
ending on the dale on which all the Secured
Liabiiities have been unconditionally and irrevocably
paid and discharged in full and no further Secured
Liabilities are capabie of being outstanding.

interpretation

Unless the context otherwise requires, in this debenlure:

1.2.1

1.2.2
1.2.3

1.2.4

1.2.5

1.2.8

127

1.2.8

1.2.8

1.2.10

a reference to a statute or statutory provision includes a reference to any subordinate
legislation made under that statute or statulory provision, fo any modification, re-
enactment or extension of that statute or statutory provision and to any former
statute or statutory provision that & consclidated or re-enacted before the date of this
debeniure;

a reference to one gender includes a reference to the other genders;
words in the singular include the plural and in the plural include the singular;

a reference to a clause or Schedule is to a clause of, or Schedule to, this debenture,
and references o paragraphs are to paragraphs of the relevant Schedule;

a reference to this debenture (or any specified provision of i) or any other
document shall be construed as a reference to this debenture, that provision or that
document as in force for the time being and as amended or novated from time to
time;

a reference to a person shall include a reference to an individual, firm, corporation,
unincorporated body of persons, or any state or any agency of a person;

a reference o an amendment includes a supplement, variation, novation or re-
enactment (and amended shall be construed accordingly);

a reference to assets includes present and future properties, underiakings,
revenues, rights and banefits of every description;

a reference to an authorisation includes an authorisation, consent, licencs,
approval, resolution, exemption, filing, registration and notarisation;

a reference to a regulation includes any regulation, rule, official directive, request or
guideline {whether or not having the force of iaw) of any governmental, inter-



1.3

1.4

1.5

1.6

1.7

1.8

ST38990.1

governmental or supranational body, agency, depariment or regulalory, self-
regutatory or other suthority or organisation; and

1.2.11 clause, schedule and paragraph headings shail not affect the interpretation of this
debeniure.

Clawback

if the Lender considers that an amount paid by the Chargor in respect of the Secured
Liabfities Is capable of being avoided or otherwise set aside on the liquidation or
administration of the Chargor or otherwise, then that amount shall not be considered to have
been irrevocably paid for the purposes of this debenture.

Mature of security over real property

A reference in this debenture to a charge or morlgage of any freshold, leasehold or
commonhoid property includes:

1.4.1  all buildings and fixtwres (including trade and tenant’s fixtures) that are situated on
that property at any time;

1.4.2 the proceeds of the sale of any part of that property: and

143 the benefit of any covenants for tile given, or enterad into, by any predecessor in title
of the Chargor in respect of that property, and any monies paid or payable in respect
of those covenanis.

Third party rights

A third party has no right under the Coniracts {Rights of Third Parties) Act 19989 to enforce, or
to enioy the benafit of, any term of this debenture.

Perpetuity period

If the rule against perpetuities applies fo any trust created by this debenturs, the perpetuity
pericd shail be 125 vears (as specified by section 5{1} of the Perpetulties and Accumulations
Act 2000},

Insolvency Act 1986

Paragraph 14 of Schedule B1 of the insclvency Act 1986 (as inserted by section 248 of, and
Schedule 16 to, the Enterprise Act 2002) applies to the floating charge created by this
debenture.

Schedules

The Schedules form part of this debenture and shall have effect as if set out In full in the body
of this debenture. Any reference to this debenture includes the Schedules.



3.1

H738500.1

Covenant to Pay

The Chargor shall, on demand, pay io the Lender and discharge the Secured Liabiliiies when
they become dus.

Grant of Security
Charging clause

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor
with full title guaraniee:

311 charges to the Lender, by way of legal mortgage, all the Properties specified in
Schedule 1;

3.1.2  charges o the Lender, by way of fixed charge:
3.1.2.1 all Properties acquired by the Chargor in the future;
3122 ali present and future interests of the Chargor not effectively mortgaged
or charged under the preceding provisions of this clause 3 in, or over,

freehold or leasehold property;

3123 ali present and fulure rights, licences, guarantees, renis, deposils,
contracts, covenants and warranties relating to each Property;

3.1.24 all licences, consents and authorisations (statutory or otherwise) held or
required in connection with the Chargor's business or the use of any
Charged Property, and all rights in connection with them:

3125 all its present and fulure goodwill and uncalled capital;

31286 all the Equipment;

3127 all the Intelleciual Property;

3128 all the Book Dabis;

3128 all the Investmants; and

3.1.210 all monies from fime {o time standing to the credit of ils accounts with
any bank, financial instifution or other person (inciuding each
Designated Account}.

3.1.3 assigns o the Lender absolutely, subject to a proviso for reassignment on

irevacable discharge in full of the Secured Liabilities, all its rights in each Insurance
Policy; and



3.2

3.2

34

BFI2e90.3

3.1.4  charges to the Lender, by way of fioating charge, all the undertaking, property,
assets and rights of the Chargor at any time not effectively mortgaged, charged or
assigned pursuant to clause 3.1.1 to clause 3.1.3 inclusive.

Automatic conversion of fioating charge

The floating charge created by clause 3.1.4 shall automatically and immediately (without
notice) be converted into a fixed charge over the relevant Charged Property if:

321  the Chargor:

2211 creates, or attempls (o create, without the prior written consent of the
Lender, an Encumbrance or a trust in favour of another person on all or
any part of the Charged Property; or

3.21.2 disposes, or attempis o dispose of, all or any pari of the Charged
Property {other than Charged Property that is only subject to the floating
charge while if remains uncrystailised):

3.22  areceiver is appointed over all or any of the Charged Property that is subject to the
floating charge;

323  any person levies {or attempis fo levy) any distress, attachment, execution or other
process against all or any part of the Charged Property; or

3.24  the Lender receives notice of the appointment of, or a proposal or an intention to
appoirt, an administrator of the Chargor.

Conversion of floating charge by notice

The Lender may, in its scle discretion, at any time and by written notice to the Chargor,
convert the floating charge created under this debenture into a fixed charge as regards any
part of the Charged Property specified by the Lender in that notice.

Assets acquired after any floating charge crystallisation

Any asset acquired by the Chargor after any crysiallisation of the floating charge created
under this debenture which, but for that crystaliisation, woulid be subject to a floating charge
under this debenture, shail (unless the Lender confirms otherwise to the Chargor in writing)
be charged to the Lender by way of first fixed charge.

Liability of the Chargor

Liability not discharged

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




4.2

8.1

8.2

8.3

Sr3a8sh.1

411 any securily, guaraniee, indemnity, remedy or other right held by, or available to, the
Lender that is, or becomes, wholly or partially ilegal, void or unenforceable on any
ground;

41.2 the Lender renewing, determining, varying or increasing any facility or other
transaction in any manner or concurring in, accepting or varying any compromise,
arrangement or sellement, or omitting to claim or enforce payment from any other
person; or

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

immediate recourse

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

Represeniations and Warrantiss

The Chargor makes the representations and warranties set out in Schedule 2 o the Lender.
The representations and warranties set out in Schedule 2 are made by the Chargor on the
date of this debenture and the representations and warranties contained in Schedule 2 are
deamed to be made by the Chargor on each day of the Security Period with reference to the
facts and circumstances then existing.

Covenants

The Chargor covenants with the Lender In the ferms set out in Schadule 3.

Powers of the Lender

The Lender shail have the powers sef out in Schedule 4.

Enforcement

Enforcement events

The security constituted by this debenture shall be immediately enforceable ¥ any of the
evenis set out in paragraph 1 of Schedule & occurs. The parties {o this debenture agree that
the provisions of Schedule § shall apply to this debenture and shall be binding between them.

Receiver's powers

A Recelver shall have, in addition to the powers conferred on receivers by statute, the further
powers set out in Schedule 8.

Right of appropriation

8.3.1 To the extent that:



2.1

82

$735940.9

8311 the Charged Property constitutes Financial Collateral; and

8.3.1.2 this debenture and the obligations of the Chargor hereunder constitute a
Security Financial Collateral Arrangement,

the Lender shall have the right, at any time after the security constituted by this
debenture has become enforceable, to appropriate all or any of that Charged
Property In or towards the payment or discharge of the Secured Liabilities in such
order as the Lender may, in its absolute discration, determine,

8.3.2 The value of any Charged Property appropriated in accordance with this clause shali
be the price of that Charged Property at the time the right of appropriation is
exercised as listed on any recognised market index, or determined by such other
method as the Lender may select (including independent valuation).

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

Costs and indemnity
Costs

The Chargor shall pay to, or reimburse, the Lender and any Receiver on demand, on a full
indemnily basis, all Costs incurred by the Lender or any Receiver in connection with:

9.1.1 this debenture or the Charged Property;

8.1.2  protecling, perfecling, preserving or enforcing (or attempting to do so) any of the
Lender's or Receiver's rights under this debenturs;

8.1.3 suing for, or recovering, any of the Secured Liabilities,

{including, without limitation, the Costs of any proceedings in connection with this debenture
or the Secured Liabifities), together with interest on any amount due under clause 8.1.2 and
clause 8.1.3 at the default rate of interest specified in the Facility Agreement.

Indemnity

The Lender and any Receiver, and their respective employees and agents, shall be
indemnified on a full indemnity basis out of the Charged Property in respect of all actions,
liabilities and Costs incurred or suffered in or a3 a result of:

9.21 the exercise, or purported exercise, of any of the powers, authorities or discretions
vested in them under this debenture;

922  any matter or thing done, or omitted to be done, in relation to the Charged Property
under those powers; or

9.23 any default or delay by the Chargor in performing any of its obligations under this
debenture.



14,

1.

i2.

12.1

12.2

12.3

§736990.1

Release

Subject to clause 12.3, on the expiry of the Security Period (but not otherwise), the Lender
shall, at the request and cost of the Chargor, take whatever action is necessary to release the
Charged Property from the security constituted by this debenture.

Assignment and Transfer
Assignment by Lender

At any time, without the consent of the Chargor, the Lender may assign or transfer the whole
or any part of its rights and obligations under this debenture to any other person.

Assignment by Chargor

The Chargor may not assign any of ifs rights, or transfer any of its obligations, under this
debenture, or enter into any transaction that would resuit in any of those rights or obligations
passing o another person.

Further Provigions
Independeont security

This debenture shall be in addition to, and independent of, every other security or guaraniee
that the Lender may hold for any of the Secured Liabilities at any time. No prior security held
by the Lender over the whole or any part of the Charged Property shall merge in the securlty
created by this debenture.

Continuing security

This debenture shall remain in full force and effect as a continuing security for the Secured
Liabilities, despite any settlement of account, or intermediate payment, or other matter or
thing, unless and until the Lender discharges this debenture in writing.

Discharge conditional

Any release, discharge or seitlement belween the Chargor and the Lender shall be deemad
conditional on no payment or security received by the Lender in respect of the Secured
Liabilities being avoided, reduced or ordered to be refunded pursuant to any law relating to
insolvency, bankruptcy, winding-up, administration, receivership or otherwise. Despite any
such release, discharge or settlsment:

12.3.1 the Lender or its nominee may retain this debenture and the securlly created by or
pursuant to it, including all certificates and documents relating to the whole or any
part of the Charged Property, for such period as the Lender deems necessary to
provide the Lender with securify against any such avoidance, reduction or order for
refund; and

12.3.2 the Lender may recover the value or amount of such security or payment from the
Chargor subsequently as if such release, discharge or settlement had not occurred.

10



124

42.5

12.6

12.7

12.8

128

12.10

12.11

B73ERRLe

Ceartificates

A certificate or determination by the Lender as to any amount for the time being due to it from
the Chargor shall (in the absence of any manifest error) be conclusive evidence of the amount
due,

Rights cumulative

The rights and remedies of the Lender conferred by this debeniure are cumulative, may be
exercised as often as the Lender considers appropriate, and are in addition to is rights and
remedies under the general law.

Variations and walvers

Any waiver or variation of any right or remedy by the Lender (whether arising under this
gebenture or under the general law), or any consent given under this debenture, is only be
effective if it is in writing and signed by the waiving, varying or consenting party, and applies
only in the circumstances for which it was given, and shall not prevent the party giving it from
subsequently relying on the relevant provision.

Further exercise of rights

No act or course of conduct or negotiation by, or on behalf of, the Lender shall, in any way,
preclude the Lender from exercising any right or remedy under this debenture or constitute &
suspension or variation of any such right or remedy.

Delay

No delay or failure to exercise any right or remedy under this debeniure shall operate as a
walver of that right or remedy.

Single or partial exercise

No single or partial exercise of any right or remedy under this debenture shall prevent any
further or other exercise of that right or remedy, or the exercise of any other right or remedy
under this debenturs.

Consolidation

The restriction on the right of consolidation contalned in section 93 of the Law of Property Act
1825 shall not apply io this debenturs.

Partial invalidity

The invalidity, unenforceability or Hlegality of any provision (or part of a provision) of this
debenturs under the laws of any jurisdiction shall not affect the validity, enforceability or
legality of the other provisions. If any invalid, unenforceable or illegal provision would be valid,
enforceable or legal if some part of it were deleted, the provision shall apply with any
modification necessary lo give effect o the commercial intention of the parties.

i1




12.12

13,

131

13.2
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Counterparts

This debenture may be executed and delivered in any number of counterparts, each of which
is an original and which together have the same effect as if each party had signed the same
document,

Notices

Service

Each notice or other communication required to be given under, or in connection with, this
debeniure shall be:

13.1.1  inwriting, delivered personaily or sent by pre-paid first-class letter or fax; and
13.1.2 sent
13.1.2.1 to the Chargor at:

Millenium House, 80 Victoria Street, Liverpool, L1 6JD
Fao NIA
Attention: The Directors

13.1.2.2 to the Lender at:

Suite B3 Bwitch House Morthern FPerimeter Road Netherion Merseyside
L3 7PT

Fax: 0845 494 0708
Altention: Jonathan Sealey

or to such other address or fax number as is nofified in writing by one party to the other from
time fo time.

#facsipt by Chargor

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

13.2.1 i sent by fax, when received In legible form;
13.2.2 if given by hand, at the time of actual delivery; and

13.2.3 i posied, on the second Business Day after the day it was sent by pre-paid first-class
post,

A notice or other communication given as describad in clause 13.2.1 or clause 1322 on a

day that is not a Business Day, or after normal business hours, in the place it is received,
shall be deemed o have been recalved on the next Business Day.

iz



13.3

14,

14.1

14.2

14.3

Recsipt by Lander

Any notice or other communication given to the Lender shall be dsemed to have been
received only on aciual receipl.

Governing Law and Jurlsdiction
Governing law

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

Jurisdiction

The parties fo this debenture irrevocably agree that, subject as provided below, the courls of
England and Wales shall have exclusive jurisdiction to settle any dispute or claim that arises
out of, or in connection with, this debenture or its subject matter or formation {including non-
contractual disputes or claims). Nothing in this clause shall limit the right of the Lender to take
proceedings against the Chargor in any other court of competent jurisdiction, nor shall the
taking of proceedings in any one or more jurisdictions preclude the taking of proceedings in
any other jurisdictions, whether concurrently or not, to the extent permitted by the law of that
other jurisdiction.

{thor sorvics

The Chargor irrevocably consents to any process in any proceedings being served on it in
accordance with the provisions of this debenture relating to service of notices. Nothing
contained in this debenture shall affect the right to serve process in any other manner
permitted by law.

IN WITNESS this document has been signed as 5 deed and delivered on the date first ahove written

G728890.1
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Scheduls 1
Property

(i) The leasehold property known as Apariment 001 Daniel House Trinity Road
Bootle L20 3RG as more particularly described in a lease dated 14 June 2016 and made
between Signature Living Hotel Limited and the Borrower

{ii) The leasehold property known as Apartment 008 Daniel House Trinity Road
Bootle L20 3RG as more particularly described in 2 lease dated 14 June 2018 and made
between Signature Living Hotel Limited and the Borrower

iii} The leasehold property known as Apartment 009 Daniel House Trinity Road
Bootle L20 3RG as more parficularly dascribed in g lease dated 14 June 2018 and made
between Signature Living Hotel Limited and the Borrower

(iv) The leasehold property known as Apartment 101 Daniel House Trinity Road
Bootle L20 3RG as more particularly described in a lease dated 14 June 2018 and made
between Signature Living Hotel Limited and the Borrower

(v) The leasehold property known as Apartment 102 Daniel House Trinity Road
Bootie L20 3RG as more particularly described in a lease dated 14 Juns 2018 and made
between Signature Living Hotel Limited and the Borrower

{vi) The ieasehold property known as Apartment 103 Daniel House Trinity Road
Bootle L20 3RG as more particularly described in a lease dated 14 June 2016 and made
between Signature Living Hotel Limited and the Borrower

(vii) The leasehold property known as Apartment 104 Daniel House Trinity Road
Bootle L20 3RG as more particuiarly described in a ipase daled 14 June 2018 and made
between Signature Living Hotel Limited and the Borrower

{viii) The leasehold property known as Apartment 110 Danisl House Trinity Road
Bootle L20 3RG as more particularly described in 2 lease dated 14 June 2016 and made
between Signature Living Hotel Limited and the Borrower

(ix) The leasehold property known as Apartment 111 Daniel House Trinity Road
Bootle L20 3RG as more particularly described in a lease dated 14 June 2018 and made
between Signature Living Hotel Limited and the Borrower

{x) The leasehold property known as Apartment 114 Danisl House Trinity Road
Bootle L20 3RG as more pariicularly described in a lease dated 14 June 2016 and made
between Signature Living Hotel Limited and the Borrower

(xi) The leasehold property known as Apartment 115 Daniel House Trinity Road

Bootle L20 3RG as more particularly described in a lease dated 14 June 2018 and made
between Signature Living Hotel Limitad and the Borrower

14
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(xii) The leasehold property known as Apartment 201 Daniel House Trinity Road
Bootle L20 3RG as more particularly described in a lease dated 14 June 2016 and made
between Signature Living Hotel Limited and the Borrower

{xiii) The leasehold property known as Apartment 202 Daniel House Trinity Road
Bootle L20 3RG as more particularly described in a lease dated 14 June 2016 and made
between Signature Living Hotel Limited and the Borrower

{xiv) The leasehold property known as Apartment 203 Daniel House Trinity Road
Bootle L20 3RG as more particularly described in a lease dated 14 June 2016 and made
betwaen Signature Living Hotel Limited and the Borrowsr

(xv) The leasehold property known as Apartment 210 Daniel House Trinity Road
Boolle L20 3RG as more particularly described in a lease dated 14 June 2018 and made
between Signature Living Hotel Limited and the Borrower

{xvi) The leasehold property known as Apartment 211 Daniel House Trinity Road
Bootle L20 3RG as more particularly described in a lease daied 14 June 2016 and made
between Signature Living Holel Limited and the Borrower

{ovii) The leasehold property known as Apartment 212 Daniel House Trinity Road
Bootle L20 3RG as more particularly described in a lease dated 14 June 2016 and madse
between Signaturs Living Hotel Limited and the Borrower

{xviii} The leasehold property known as Apartment 213 Daniel House Trinity Road
Bootle L20 3RG as more particularly described in a lease dated 14 June 2016 and made
betweean Signature Living Hots! Limited ard the Borrower

{xix) The leasehold property known as Apartment 246 Daniel House Trinity Road
Bootle L20 3RG as more particularly described in a lease dated 14 June 2016 and made
between Signature Living Hote! Limited and the Borrower

(>00) The leasehold property known as Apartment 301 Daniel House Trinity Road
Bootle L20 3RG as more particularly described in a lease dated 14 June 2018 and made
between Slgnature Living Hotel Limited and the Borrower

{xxi) The leasehold property known as Apartment 303 Daniel House Trinity Road
Bootle L20 3RG as more particularly described in a lease dated 14 June 2016 and made
between Signature Living Hotel Limited and the Borrower

(i) The leasshold property known as Apartment 304 Daniel House Trinity Road
Bootle L20 3RG as more particularly described in a lease dated 14 June 2016 and made
beiween Signature Living Hotel Limited and the Borrower

{xxiii) The leasehold property known as Apartment 311 Daniel House Trinity Road

Bootle L20 3RG as more particularly described in a iease dated 14 June 2016 and made
between Signaiure Living Hotel Limited and the Borrower
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{xotiv) The leasehoid property known as Apartment 312 Daniel House Trinity Road
Boolle L20 3RG as morse particularly described in a lease dated 14 June 2016 and made
between Signature Living Hotel Limited and the Borrower

{xo0v) The leasehold property known as Apartment 313 Daniel House Trinity Road
Bootle L20 3RG as more particularly described in a lease daled 14 June 2018 and made
between Signature Living Hotel Limited and the Borrower

{anvi) The leasehold property known as Apariment 314 Daniel House Trinity Road
Baotle 1L.20 3RG as more particularly described in a lease dated 14 June 2016 and made
between Signature Living Hotel Limited and the Borrower

{ovil) The leasehaold properly known as Apariment 315 Daniel House Trinity Road
Bootie L20 3RG as more particularly described in a3 lease daled 14 June 2016 and made
between Signature Living Hotel Limited and the Borrower

{soeviii} The leasehold property known as Apartment 316 Daniel House Trinity Road
Bootle L20 3RG as more particularly described in a lease dated 14 June 2016 and made
between Signature Living Hotel Limited and the Borrower

{xxix} The leasehold property known as Apartment 401 Daniel House Trinity Road
Bootle L20 3RG as more particularly descoribed in a lease dated 14 June 2016 and made
between Signature Living Hotel Limited and the Borrower

{xxx) The leasehold property known as Apariment 403 Daniel House Trinity Road
Boolle L20 3RG as more particularly described in 3 lease dated 14 June 2016 and made
between Signature Living Hotel Limited and the Borrower

(o) The leasehold property known as Apariment 404 Daniel House Trinlty Road
Bootle L20 3RG as more particularly described in a lease dated 14 June 2016 and made
between Signature Living Heotel Limited and the Borrower

{xoodi) The leasehold property known as Apariment 410 Daniel House Trinity Road
Bootle L20 3RG as more particularly described in 2 lease dated 14 June 2016 and made
batween Signature Living Holel Limited and the Borrower

Goodif The leasshold property known as Apartment 411 Daniel House Trinlty Road
Bootle L20 3RG as more particularly described in a lease dated 14 June 2018 and made
betwean Signature Living Hotel Limited and the Borrower

{xxiv) The leasehold property known as Apariment 412 Daniel House Trinity Road
Bootle L20 3RG as mors particularly described in 3 lease dated 14 June 2015 and made
between Signature Living Hotel Limited and the Borrower

(v} The leasehold proparly known as Apartment 414 Danial House Trinlty Road

Bootle L20 3RG as more parficularly described in a lease dated 14 June 2018 and made
between Signature Living Hotel Limited and the Borrower
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{oovi) The leasehold property known as Apariment 415 Daniel House Trinity Road
Bootle L20 3RG as more particularly described in & lease dated 14 June 2018 and made
between Signature Living Hotsl Limited and the Borrower

e dil) The leasehold property known as Apartment 416 Daniel House Trinfty Road
Bootle L20 3RG as more particularly described in a lease dated 14 June 2018 and mads
between Signature Living Holel Limited and the Borrower

{30l The leasehold property known as Apartment 501 Danlel House Trinity Road
Bootie L20 3RG as more particularly described in a lease dated 14 June 2016 and made
vetween Signature Living Hotel Limited and the Borrower

fooxin} The leasehold property known as Apartment 504 Daniel House Trinity Road
Bootle L20 3RG as more particularly described in a lease dated 14 June 2016 and made
between Signature Living Hotel Limited and the Borrower

{xl) The leasshold property known as Apartment 601 Daniel House Trinity Road
Boolie L20 3RG as more particularly described in 2 lease daled 14 June 2016 and made
between Signature Living Hotel Limited and the Borrower

{(xli} The leaschold property known as Apariment 804 Daniel House Trinity Road
Bootle L20 3RG as more parficularly described in a lease daled 14 June 20186 and made
between Signature Living Hotel Limited and the Borrower

(xdii) The leasehold property known as Apartment 701 Danilel House Trinity Road
Bootie L20 3RG as more particularly described in a lease dated 14 June 2016 and made
between Signature Living Hotel Limited and the Borrower

(xliii) The leasehold property known as Apartment 704 Danig! House Trinity Road
Bootle L20 3RG as more particularly described in a lease dated 14 June 2016 and mads
between Signature Living Hotel Limited and the Borrower

(xliv) The isasehoid property known as Apartment 801 Daniel House Trinity Road
Bootie L20 3RG as more particularly described in & lease dated 14 June 2015 and made
between Signaiture Living Hotel Limited and the Borrower

{(xlv) The: leasshold property known as Apartment 803 Daniel House Trinity Road
Bootle L20 3RG as more particularly described in & lease dated 14 June 2016 and mads
between Signature Living Hotel Limited and the Borrower

(xdvi) The leasehold property known as Apartment 304 Daniel House Trinity Road
Bootle L20 3RG as more particularly described in a lease dated 14 June 2046 and made
between Signalure Living Holel Limited and the Borrower

{xivil) The leasehold property known as Apartment 1001 Daniel House Trinlty Road

Bootle L20 3RG as more particularly described in a lease dated 14 June 2016 and mads
between Signature Living Hotel Limited and the Borrower
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bl The leasehold property known as Apartment 1101 Daniel House Trinity Road
Bootle 1.20 3RG as more perticularly described in 2 lease dated 14 June 2016 and made
between Signature Living Hote! Limited and the Borrower

{xdix) The leasehold property known as Apartment 1203 Daniel House Trinity Road
Bootle L20 3RG as more particularly described in a lease dated 14 June 2016 and made
between Signature Living Hotel Limited and the Borrower

[{)] The lessehold property known as Apartment 1204 Daniel House Trinity Road
Bootle L20 3RG as more particularly described in a lease dated 14 June 2016 and made
betwaen Signeture Living Hote!l Limited and the Borrower

(i) The leasehold property known as Apartment 113 Daniel House Trinity Road
Bootle L20 3RG as more particularly described in alease dated 71 essin~ 2018 and
made between Signature Living Hotel Limited and the Borrower

{lii) The leasehold property known as Apartment 804 Daniel House Trinity Road
Bootle L20 3RG as more particularly described in alease dated 724 fonater 2016 and
made between Signature Living Hotel Limited and the Borrower

(liii) The leasehold property known as Apartment 1004 D?gae! Houss Trinity Road
Bootle L20 3RG as more particularty described in 2 lease dated w-fr- 2016  and
made betweesn Signature Living Hotel Limited and the Borrower

(liv) The leasehold property known as Apartment 1201 Daniel liguse Trinity Road
Bootle L20 3RG as more particularly described in 2 lease dated  "3¢ Lottt 016 and
made between Signature Living Hotel Limited and the Borrower

(V) The leasehold properly known as Apariment 1304 Daniel House Trinity Road

Bootle L20 3RG as more particularly described in a lease dated 5 Flos,ta. 2016  and
made between Signature Living Hotel Limited and the Borrower

{Ivi) The leasehold property known as Apartment 1104 Daniel House Trinity Road
Bootle L20 3RG as more particularly descoribed in a lease dated  2.{ é’}mwwémm 2016 and
made between Signature Living Hotel Limited and the Borrower

(Ivii) The leasehoid property known as the car park at Danle! House Trinity Road
Bootie L20 3RG as more particularly described in a lease dated .y f}ﬁ‘mﬂ“ {2016 and
made between Signature Living Hotel Limited and the Borrower

(Iviii) The leasehold property known as the rooftop at Danisl House Trinity Road

Bootle L.20 3RG as more particularly described in a lease dated  £.¢ Ve as~fe. 2016 and
made between Signature Living Hotel Limited and the Borrower
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Schedule 2

Representations and warrantiss
Ownership of Charged Properly
The Chargor is the legal and beneficial owner of the Charged Property.
Ne Encumbrances
The Charged Properly is free from any Encumbrance other than the Encumbrances created
by this debenture and any Encumbrances created or outstanding with the Lender's prior
wriltan consent.

Adverse Clalms

The Chargor has not received or acknowledged notice of any adverse claim by any person in
respect of the Charged Properly or any interestin it.

Adverse Govenants

There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatsoever, that materially and adversely affect the Charged Property.

Ho Breach of Laws

There is no breach of any law or regulation that materially and adversely affects the Charged
Property.

No Interference in Enjovment

No facility necessary for the enjoyment and use of the Charged Property is subject to terms
entitling any person to terminate or curtall its use.

No Overriding Interssts

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

Avoidance of Ssourity

No Encumbrance expressed to be created under this debenture is lisble to be avoided, or
otherwise set aside, on the liquidation or administration of the Chargor or otherwise.

Mo Prohibltions or Breaches
There ls no prohibition on assignment in any Insurance Policy and the entry into this

debeniure by the Chargor does not, and will not, constitute a breach of any Insurance Policy
or any other agreement or instrument binding on the Chargor or its assets,
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14, Environmental Compliance

The Chargor has, at all times, complied In all material respscts with ali applicable
Environmental Law.
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1.1

3.1

4.1

g

Scheduis 3
Covenants
Past 1 - General covenants
Negative Pledge and Disposal Restrictions
The Chargor shall not at any ims, except with the prior written consent of the Lender:

1.1.1  create, purport 1o create or permit to subsist any Encumbrance on, or in relation to,
any Charged Property other than any Encumbrance created by this debenfurs;

1.1.2  sell, assign, transfer, part with possession of, or otherwise dispose of in any manner
{or purpori to do so), all or any part of, or any interest in, the Charged Property
{except, in the ordinary course of business, Charged Property which is only subject
to an uncrystallised floating charge); or

1.1.3  cresle or grant {or purport {o create or grant} any interest in the Charged Property in
favour of a third parly.

Preservation of Charged Property

The Chargor shall not do, or permit to be dons, anv act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender, or materiaily
diminish the value of any of the Charged Property or the effactiveness of the security created
by this debenture,

Enforcement of Rights

The Chargor shall uss its best endsavours to:

311 procure the prompl observance and performance of the covenants and other
obligations imposed on the Chargor's counterparties; and

31.2 enforce any righis and instituts, continue or defend any proceedings relating to any
of the Charged Property which the Lender may require from time fo time.

Hotice of Breaches

The Chargor shall, promptly on becoming aware of any of the same, give the Lender notice in
writing of

4.1.1  any representation or warranty set oui in Schedule 2 which is incorrect or misteading
in any material respect when made or deemed o be repeated; and

4.1.2  any breach of any covenant set out in this Schedule 3.

Title Documents
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The Chargor shall, on the execution of this debenture (or, if later, the dale of acquisition of the
relevant Charged Property), deposit with the Lender and the Lender shall, for the duration of
this debeniure be entitled to hold:

51.1 =&l deads and documents of tille relating to the Charged Property which are in the
possession or control of the Charger (and if these are not within the possession or
controf of the Chargor, the Chargor underiakes to obiain possession of ali such
deeds and documents of title);

§1.2 &l insurance Policies and any other insurance policies relating to any of the Charged
Properly which the Chargor is entitled to possess; and

513 all deeds and documents of tille (if any) relating to the Book Debls as the Lender
may specify from time fo time.

HMotices to be given by the Chargor
The Chargor shall within immediately on the execution of this debenture:

6.1.1  give notice to each insurer of the assignment of the Charger’s rights and inferest in
angd under sach insurance Policy pursusnt to clause 3.1.3 and use its best
endsavours 1o procure that each addresses of any such notice promplly provides an
acknowledgement of the Lender's interest to the Lender;

8.1.2 give nolice to any bank, financial institution or other person {excluding the Lender)
with whom the Chargor has an account of the charging io the Lender under clause
3.1.2 of the Chargor's rights and interesis under such accounts and to use its best
endeavours fo procure that each addressee of any such notice promptly provides an
acknowiedgement of the Lender's interest to the Lender,

The Chargor shall oblain the Lenders prior approval of the Torm of any notice or
acknowledgament to be used under this paragraph 6.

Further Assurance

The Chargor shall, at its own cost:

741 prepare and execute, in favour of the Lender and In such form as the Lender may
reasonabiy require, such further mortgages, charges or transfers of or over all or any
part of the Charged Property as the Lender may, in itz absolute discretion, require
from time to time; and

712 give gll nolices, orders and directions which the Lender may require, in its absolute
discrefion, for perfacting, prolecting or faciiitating the realisation of its security over
the Charged Property.

Appointment of Accountanis

The Chargor shall:
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2.1
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8.1.1 ot its own cost, if the Lender requires, appoint an accountant or firm of accouniants
nominated by the Lender to investigats the financial affairs of the Chargor and those
of its subsidiaries and report to the Lender; and

8.1.2 co-operale fully with any accountants so appointed and immediately provide them
with all information requested,

The Chargor authorizes the Lender to appoint, at any time {and without any further suthority
from the Chargor), an sccountant or firm of accountants to Investigate the financial affairs of
the Chargor and those of its subsidiaries and to report to the Lender. If the Lender does
appoint an accountant or firm of accountants, the Chargor shall pay the fees and expenses of
those accountants but, if the Lender pays those fees and expenses on the Chargor's behalf,
the Chargor shall reimburse the Lender under clause 8.

hargor's Walver of Set-off

The Chargor waives any present or fulure right of set-off it may have in respect of the
Secured Liabilities {including sums payable by the Chargor under this debenture).

Part 2 - Book Debis and insurance covenanis

Preservation Of Book Debts
The Chargor shall not (except as provided by paragraph 2 of Part 2 of Schedule 3 or with the
prior wiilten consent of the Lender) release, exchange, compound, set-off, grant time or
indulgence in respect of, or in any cther manner deal with, all or any of the Book Debts,
Realizsing Book Debis
The Chargor shall:
241 as an agent for the Lender, collect in and realise all Book Debis, pay the proceeds

into a Designated Account immediatsly on receipt and, pending that payment, hold

those proceeds in trust for the Lender;

212 not, without the prior written consent of the Lender, withdraw any amounts standing
{0 the credit of any Designated Account; and

213  if called on to do so by the Lender, execute a legal assignment of the Book Debts to

the Lender on such terms as the Lendsr may require and give notice of that
assignment o the deblors from whom the Book Debts are due, owing or incurred.

Insurance
The Chargor:
311 shall (¥ the Lender so requirss} produce to, or deposit with, the Lender each

Insurance Policy and the receipts for all premiums and other payments necessary for
effecting and keeping up sach insurance Policy; and
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3.1.2  shall not do or omit to do, or permit to be done or omitted, any aci or thing that may
invalidate or otherwise prejudice any Insurance Policy.

inzsurance Policies® Proceeds

All monies payable under anv Insurance Policy at any time {whether or not the security
constituted by this debenture has become enforceable) shali:

411  immediately be paid to the Lender;

4.1.2 i they are not paid directly to the Lender by the insurers, be held by the Chargor as
trusiee of the same for the benefit of the Lender (and the Chargor shall account for
them to the Lender); and

413 atthe oplion of the Lender, be applied in making good or recouping exgenditure in
respact of the loss or damage for which those monies are received or in, or towards,
discharge or reduction of the Secured Liabilities (but subiect to paragraph 12 of
Schedule 5).

Part 3- Property covenants
Maintenance and Insurance

The Chargor shali:

1.1.1  keep all buildings and 2l fixtures on each Property in good and substantial repair and
condition;

1.1.2  insure, and keep insurad, those buildings and fixiures with such insurer and against
such risks, in such amounts and otherwise on such terms as the Lender may require
{or, failing such reguirement, in accordance with the practice in respect of items of
the same type which are current amongst prudent businessmen from time fo time);
and

1.1.3  procure that the interest of the Lender is noted on all those insurance policies or, at
the option of the Lender, that those insurance policles are issued in the joint names
of the Lender and the Chargor,

Preservation of Property, Fixtures and Equipment
The Chargor shall not, without the prior written consent of the Lender;

241 pull down or remove the whole, or any part of, any building forming part of any
Property;

241.2  make any material alterations to any Property, or sever or remove any of its fixiures,

2.1.3 remove or make any material alterations to any of the Equipment belonging to, or in
use by, the Chargor on any Property {except to affect necessary repairs or replace
them with new or improved models or substitutes); or
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2.1.4

whanever any Equipment is destroyed, damaged or deteriorates, immediately repair,
replace and make good the same.

Conduct of Business on the Properties

The Chargor shall carry on its irade and business on those paris (if any) of the Properties as
are used for the purposes of trade or business in accordance with the standards of good
management from time to time current in such frade or business .

Planning Information

The Chargor shall:

4.1.1

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

(if the Lender so requires) immediately, and at the cost of the Chargor, take all
reasonable and necessary steps to comply with any Planning Notice, and make, or
join with the Lender in making, such objections or representations in respect of any
suich Planning Notice as the Lender may desire.

Compiiance with Covenants and Payment of Rent

The Chargor shali:

51.1

observe and perform all covenants, stipulations and conditions to which each
Property, or the use of it, is or may be subjected, and (if the Lender so requires)
produce evidence sufficient to satisfy the Lender that those covenants, stipulations
and conditions have been cbhserved and performed: and

{without prejudice {o the generality of the foregoing) where a Property, or part of it, is
held under a lease, duly and punctually pay all rents due from time to time, and
perform and observe all the tenant's covenants and conditions.

Maintenance of Interests in the Properiies

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

6.1.9

61.2

grant, or agree to grant, any licence or tenancy affecting the whole or any part of any
Property, or exercise the statutory powers of leasing {or agreeing to lease) or of
accepting {or agreeing to accept) surrenders under sections 99 or 100 of the Law of
Property Act 1825; or

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

Registration Restrictions
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The Chargor shall procure that no person shall be registerad under the Land Registration
Acts 1825 o 2002 as proprietor of any Property without the prior written consent of the
Lender. The Chargor shall be liable for the Cosls of the Lender in lodging cautions against the
regisiration of the title o the whole or any part of any Property from time {o time.

Development Restrictions
The Chargor shall not, without the prior writlen consent of the Lender, carry out, or permit, or

suffer {0 be carried out on any Property any development as defined in the Town and Country
Planning Act 1920 or change or permit or suffer o be changed the use of any Property.

Environment

The Chargor shall:

2.1.1  comply with all the requiraments of Environmental Law both in the conduct of iis
general business and In the managemeni, possession or ooccupation of each

Property; and

81.2 obitain and comply with all suthorisations, permits and other types of licences
necessary under Environmental Law.

Mo Restrictive Obligations

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

Proprietary Righls

The Chargor shall procure that ne person shall become entitled {o assert any proprietary or
other like right or interest over the whole or any part of any Property without the prior writien
consent of the Lender.

inspection

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

Property Information

The Chargor shall inform the Lender promptly of any acquisition by the Chargor of, or confract
mads by the Chargor o acquirs, any freshold, leasehold or other interest in any property.

Registration at the Land Registry

The Chargor consents to an application being made by the Lender o the Land Registrar for
the following restriction in Form P to be registered against its file to each Property:
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“No disposition of the registered estate by the proprietor of the registered estate or by the
propriator of any registered charge, not being a charge registered before the entry of this
restriction is to be registered without a written consent signed by the proprietor for the ime
being of the charge dated [DATE] in favour of Hope Capital Limited referred to in the charges
register.”

Part 4 - Investment covenanis
Registration of Investments
The Chargor shall:

1.1.1  terminate with immediate effect all nominations it may have mads under sections
145 and 146 of the Companies Act 2006 in respect of any investments and, pending
that termination, procure that any person so nominated:

1.1.1.1 does not exercise any rights in respect of any Investments without the
prior written approval of the Lender; and

1.1.1.2 immediately on receipt, forward o the Lender all communications or
other information received in respect of any investments for which it has
been so nominated; and

1.1.2  at the direction of the Lender, immediately execute and deliver to the Lender ali
transfers and other documents, and do all such things, as may bs necessary or
desirable to register all or any of the invesiments in the name of the Lender or ifs
nomines.

During the Security Period, the Chargor shall not exercise any rights under sections 145 and
148 of the Companies Act 20086 to nominate any person in respect of any of the investments.

Additional Registration Obligations

The Chargor shall:

21.1  obtain all consents, waivers, approvals and permissions that are necessary, under
the articles of association of any issuer that is not a public company or otherwise, for
the transfer of the Invesimenis to the Lender or its nominee, or to a purchaser on
enforcement of this debenture; and

2.1.2  procure the amendment of the share transfer provisions of the articles of association
of each issuer that is not a public company in such manner as the Lender may
require in order to permit such a transfer.

Uividends and Voling Rights post Enforcement

After the security constituted by this debenture has become enforceabie:

3.1.1  all dividends and other distributions paid in respect of the Investments and received
by the Chargor shail be heid by the Chargor on trust for the Lender and immediately
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paid into a Designated Accourit or, if received by the Lender, shall be retained by the
Lender; and

3.1.2  all voling and other rights and powers attaching to the Investments shall be
exercised by, or at the direction of, the Lender and the Chargor shall, and shall

procure that its nominees shall, comply with any directions the Lender may give, in
its absolute discretion, concerning the exercise of those rights and powers,

Calls on Investments

The Chargor shall duly and promptly pay all calls, instalments and other monies that may be
payable from time to time in respect of the Investments. The Chargor acknowledges that the
Lender shall not be under any liability in respect of any such calls, instalments or other
monies.

Mo Alteration of investmenis

The Chargor shall not, without the prior written consent of the Lender, amend, or agres to the
amendment of, the memorandum or arlicles of association, or any other constitutional
documents, of any issuer that is not a public company, or the rights or liabilities attaching to
any of the invesiments.

Preservation of invesiments

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

6.1.1  consolidate or subdivide any of its Investments, or reduce or re-organise its share
capital in any way,;

8§.1.2 issue any new shares or stock: or

6.1.3 refuse to register any transfer of any of its investments that may be lodged for
registration by, or on behalf of, the Lender or the Chargor in accordance with this
debenture.

Investments information

The Chargor shali send to the Lender copies of ali notices, circulars, reports, accounts and
other documents, which are sent to holders of any Investments, promptly foliowing receipt.

Part 5 - Equipment covenants
Maintenance of Equipment
The Chargor shall:

1.1.1  maintain the Equipment in good and serviceable condition {except for expected fair
wear and tear); and
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1.1.2  not permit any Egquipment to be:

1.1.2.1 used or handled cther than by properly qualified and trained persons; or
i.1.2.2 overioaded or used for any purpose for which it is not designed or
reasonably sultable.

Payment of Equipment Taxes

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

Equipment Information

The Chargor shali:

31441 give tha Lender any information concerning the location, condition, use and
operation of Equipment as the Lender may require; and

3.1.2 permit any persons designated by the Lender to inspect and examine Equipment and
the records relating to Equipment at all reasonable times.

Equipment Insurance
The Chargor shali:

411 at s own expense, procure that the Equipment is covered and kept covered by
insurance of a kind satisfactory to the Lender with insurers approved by the Lender
{such approval not to be unreasonably withheld) for full comprehensive insurance
cover, which shall include {but not be limited to) fire, theft and accident, for an
amount that is not less than the aggregate cost of reinstating or replacing the
Equipment;

4.1.2  if the Lender so requires, procure that the interest of the Lender is noted on all such
insurance policies or, at the option of the Lender, that such insurance policies are
issued in the joint names of the Lender and the Chargor; and

4.1.3  maintain insurance for third party liabilities in such amount, and on such terms, as i
usual for users of eguipment of the same type as the Eqguipment.

Notlce of Charge

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

"NOTICE OF CHARGE
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This [DESCRIBE ITEM] and ancillary equipment Is subject to a fixed charge dated [DATE] in
favour of Hope Capital Limited.”.

Part 6 - Inteliectual Property covenants
Preservation of Rights
The Chargor shall take all necessary action to safeguard and maintain present and future
rights in, or relating fo, the Intellectual Property including (without limitation) observing ali
covenants and stipulations relating to such rights, and paying all appiicable renewal fees,
licence fees and other outgoings.
Registration of Intellectual Property
The Chargor shall use all reasonable efforts to register applications for the registration of any
intellectual Property, and shall keep the Lender informed of all matters ralating o each such
registration.

Maintenance of intellectual Property

The Charger shall not permit any Intellectual Property to be abandonad, cancelied or to lapse.
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Bchedula 4
Powers of the Lendear

Powaer to Remedy

The Lender shall be entitied (but shall not be bound) to remedy, at any time, 2 breach by the
Chargor of any of iis obligations contained in this debenture, and the Chargor irrevocably
authorises the Lender and its agents to do everything necessary or desirable for that purpose.

Exercige of Righis

The rights of the Lender under paragraph 1 of this Schedule 4 are without prejudice to any
other rights of the Lender under this debenture. The exercise of those rights shall not make
the Lender liable to account as a mortgagee in possession.

Power to Dispose of Chattels

At any time after the security constituted by this debenture has become enforceabis, the
Lender or any Receiver may, as agent for the Chargor, dispose of any chattels or produce
found on any Property.

Without prejudice to any obiligation to account for the proceeds of any disposal made under
paragraph 3.1 of this Schedule 4, the Chargor shall indemnify the Lender and any Receiver
against any liability arising from such disposal.

Prior Encumbrances

At any time after the security constituted by this debenture has become enforceable, or after
any powers conferred by any Encumbrance having priority to this debenture shall have
become exercisable, the Lender may:

4.1.1  redeem such or any other prior Encumbrance, or procure its transfer to itself; and
4.1.2 sefile any account of the holder of any prior Encumbrance.

Any accounts 5o settled and passed shall be, in the absence of any manifest error, conclusive
and binding on the Chargor. All monies paid by the Lender to the holder of an Fncumbrance
in setilement of such an account shall, as from its payment by the Lender, be due from the
Chargor to the Lender on current account and shall bear interest at the default rate of interest
specified in the Faciiity Agreement and be securad as part of the Secured Liabilities.

Conversion of Currency
For the purpose of, or pending the discharge of, any of the Secured Liabilities, the Lender
may convert any monies recelved, recovered or realised by it under this debenture {including

the proceeds of any previous conversion under this paragraph 5) from their existing
currencies into such other currencies as the Lender may think fit,
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Any such conversion shall be effected at HSBC Bank's then prevailing spot selling rate of
exchange for such other currency against the existing currency.

Each reference in this paragraph § o a currency extends o funds of that currency and, for the
avoidance of doubt, funds of one currency may be converted into different funds of the same
ourrency.

Mew Accounts

if the Lender receives notice of any subsequent Encumbrance, or other interest, affecting all
or part of the Charged Property, the Lender may open a new account for the Chargor in the
Lender’s books. Without prejudice to the Lender's right to combine accounts, no money paid
to the credit of the Chargor in any such new account shall be appropriated towards, or have
the effect of discharging, any part of the Secured Liabilities.

If the Lender does not open a new account immediately on receipt of notice under paragraph
6.1 of this Schedule 4, then (unless the Lender gives express written notice fo the contrary to
the Chargor) all payments made by the Chargor to the Lender shall be treated as having been
credited 1o & new account of the Chargor and not as having been appilied in reduction of the
Secured Liabilities, as from the time of receipt of the relevant notice by the Lender.

Lender's Set-off Rights

If the Lender has more than one account for the Chargor in its books, the Lender may st any
time after:

741 the security constituted by this debenture has become enforceable; or

71.2 the Lender has received nofice of any subsequent Encumbrance or other interest
affecting all or any part of the Charged Property,

transfer, without prior notice, all or any part of the balance standing to the credit of any
account to any other account that may be in debit (but the Lender shall notify the Chargor of
the ransfer once made).

indulgence

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

Investments: Dividends and Voting Rights before Enforcement
Until the security constituted by this debenture becomes enforceable:
211  the Lender shall, in exsrcising all voting and other rights and powers of the Lender

or its nominee attaching to the Investmenis, act in accordance with the directions of
the Chargoer from time to time provided that acting In accordsnce with those
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directions would not, in the Lender's opinion, prejudice the Lender's security under
this debenture or the value of the Investments, or contravene any agreement
between the Lender and the Chargor,
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Schedule 5
Enforcement
Enforcement Evenis

This debenture shall be enforceable if the Lender shail have made a demand for payment on
the Chargor under the Guarantes.

if the Lender shall have made a demand for payment on the Chargor under the Guarantes,
without prejudice 0 any oiher rights of the Lender and whether or not such event is
continuing, the powers of sale under the Law of Properly Act 1825 shall immediately be
exercisable and the Lender may, in its absolute discreiion, enforce all or any part of the
security created by this debenlure as it sees fit.

Statutory Power of Sale

The statutory powers of sale conferred by the Law of Propeariy Act 1925 shall, as between the
Lender and a purchaser from the Lender, arise on and be exercisable at any time after the
exacution of this debenturs, but the Lender shall not sxercise such power of sale until the
security constituted by this debenture has become enforceable under paragraph 1 of this
Scheduie 5.

Extonsion of Statutory Powers

The staiutory powers of leasing and accepling surrenders conferred on morigagees under the
Law of Property Act 1925, and by any cther statule, are extended so as o authorise the
Lender and any Receiver, at any time affer the security constituled by this debenture has
hecome enforceable, whether in s own name or in that of the Chargor, o

3.1.1  grant any lease or agreement for lease;

3.1.2 accept surrenders of leases; or

31.3  grant any oplion of the whole or any part of the freehold and leasehold property of
the Chargor with whatever rights relating to other parts of it,

wheather or not at a premium and containing such covenants on the part of the Chargor, and
on such terms and conditions {including the payment of money o a lessee or tenant on a
surrender) as the Lender or Receiver thinks fit, without the need to comply with any of the
restrictions imposed by sections 89 and 100 of the LPA 1825

Proteciion of Third Parties

MNo purchaser, morigagee or other person dealing with the Lender or any Receiver shall be
congermned fo enguire:

411  whether any of the Secured Ligbiiiles have become due or paysble, or remain
unpald or undischarged;
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4.1.2  whether any power the Lender or 2 Reosiver is purporting to exercise has become
exercisable; or

4.1.3  how any money paid to the Lender, any Receiver or any Delegate is to be applied.
No Liability as Morigagee in Possession

Melther the Lender, nor any Recelver nor any Administrator shall be liable to account as
mortgagee in possession in respect of all or any of the Charged Properly, nor shall any of
them be liable for any loss on realisation of, or for any neglect or default of any nature in
connection with, all or any of the Charged Property for which 2 morigages in possession
might be fiable as such.

Appeintment of Receiver

Al any time after the securily constituted by this debenture has become enforceabie, or at the
raquest of the Chargor, the Lender may, without further notice:

6.1.1 appoint by way of desd, or otherwise in writing, any one or more person or persons
o be a Receiver of all or anv part of the Charged Property; and

8.1.2 (subject to section 45 of the insoivency Act 1886) from time to time, by way of deed,
or otherwise in writing, remove any person appointed o be Receiver and may, in a
simiiar manner, appoint another in his plage,

Where more than one person is appointed Recelver, sach Receiver shall have power to act
separately (unless the appointment by the Lender specifies to the contrary).

The Lender may fix the remuneration of any Receiver appeinted by it without the restrictions
contained in section 109 of the Law of Property Act 1825, and the remuneration of the
Recelver shall be a debt secured by this debenture which shall be due and payable
immeadiately upon its being paid by the Lender.

Power of 8ale Additional

The powers of sale and appointing a Receiver conferred by this debenture shall be in addition
to all stalutory and other powers of the Lender under the insolvency Act 1988, the Law of
Property Act 1925 or otherwise, and shall be exercisable without the restrictions contained in
sections 103 and 109 of the Law of Property Act 1825 or otherwise.

The power to appoint a Receiver {whether confarred by this debernture or by statute) shall be,
and remain, exercisable by the Lender despite any prior appointment in respect of ail or any
part of the Charged Property.

Agent of the Chargor

Any Receiver appointed by the Lender under this debenture shall be the agent of the

Chargor, and the Chargor shall be solely responsible for his acts and remuneration, as well as
for any defaults commitied by him.
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Powers of Recelver

Any Receiver appoinied by the Lender under this debenture shall, in addition o the powers
conferred on him by the Law of Property Act 1925 and the Insolvency Act 1986, have;

9.1.1  the power to do all such acts and things that an absclute owner could do in the
management of that part of the Charged Properly over which the Receiver is
appointed; and

89.1.2  the powers set out in Schedule 8.
Order of Application of Proceeds

All monies received by the Lender or a Receiver in the exercise of any enforcement powers
conferrad by this debenture shall be applied:

10.1.1  first, in paying all unpaid Tees, costs and other Hability incurred by, or on behalf of,
the Lender {(and any Receiver, altormey or agent appointed by it);

10.1.2 second, in paying the remuneration of any Receiver {as agresd belween the
Receiver and the Lender);

10.1.3 third, in or towards discharge of the Secured Liabilities In such order and manner as
the Lender determings; and

10.1.4 finally, in paying any surplus to the Chargor or any other person entitled to it
Appropriation

Neither the Lender nor any Receiver shall be bound {(whether by virtue of section 109(8) of
the Law of Property Act 1825, which is varied accordingly, or otherwise) to pay or appropriate
any receipt or payment first towards interest rather than principal or otherwise in any
particular order between any of the Secured Liabilities.

Suspense Account

All monies received by the Lender or a Receiver under this debenture may, at the discretion
of the Lender or Recelver, be credited 1o 2 suspense or securiiies realised account and be
held in such account for so long as the Lender or Reosiver thinks fit, and shall bear interest at
such rate, if any, as may be agresd n writing between the Lender and the Chargor.

FPower of Attorney

By way of securily, the Chargor irrevocably appoints the Lender and every Receiver
separately o be the attorney of the Chargor and, in its name, on its behalf and as ifs act and
deed, to exacute any documents and do any acts and things that:

13.1.1  the Chargor is required to execute and do under this debenture, inciuding execute
any document required by the Lender under paragraph 6 of Parl 1 of Schedule 3;
and
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13.1.2 any sttommev may deem proper or desirable In exercising any of the powers,
authorities and discretions confarred by this debeniure or by law on the Lender or
any Receiver,

Ratification of Acts of Attomey

The Chargor ratifies and confirms, and agrees o ratify and confirm, anvihing that any of its
attorneys may do in the proper and lawful exercise or purported exercise of ali or anv of the
powers, authorities and discretions referred 1o in paragraph 13 of this Schedule &,
Appointment of an Administrator

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

Any appoiniment under this paragraph 15 shail:

15.2.1 be in writing slgned by a duly authorised signatory of the Lender; and

16.2.2 {ake effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency Act
1686, when the requirements of paragraph 18 of that Schedule B1 are satisfied.

The Lender may, subject to any necessary approval from the court, end the appointment of
an Administrator by notice in writing in accordance with this paragraph 15 and appoint a
replacement for any Administrator whose appoinfment ends for any reason under that
paragraph.
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Schadule 6
Further powers of a Recaiver
Power to Rapair and Develop Proparties

A Receiver may undertake or complete any works of repair, building or development on the
Properties.

Power to Surrender Loases

A Receiver may grant, or accept surrenders of, any leases or tenancies affecting the
Properties on such terms, and subject to such conditions, as he thinks fit,

Power to Employ Personnel and Advisors

A Receiver may provide services and employ, or engage, such managers, contractors and
cther personnel and professional advisors on such terms as he thinks fit.

Power 1o Make VAT Elestions
A Recelver may make exercise or revoke any value added tax option to tax as he thinks fit.
Power to Charge for Remuneration

A Receiver may charge and receive such sum by way of remuneration (in addition to all costs,
charges and expenses incurred by him) as the Lender may prescribe or agree with him.

Power to Realise Charged Property

A Receiver may collect and get in the Charged Property, or any part of it, in respect of which
he is appointed and make such demands, and take such proceedings, as may seem
expedient for that purpose, and take possession of the Charged Property with like rights.

Power to Manage or Reconstruct the Chargor’s Business

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

Power to Disposs of Charged Property

A Receiver may grant options and licences over all or any part of the Charged Property, sell,
assign, lease and accept surrenders of leases of {or concur in selling, assigning, leasing or
accepiing surrenders of leases of} all or any of the Charged Property in respect of which he is
appointed for such consideration and, in such manner {(including, without limitation, by public
auction or private sale) and generally on such terms and condilions as he thinks fit. A
Receiver may promote, or congur in promoting, a company fo purchase the Charged Property
to be disposed of by him.
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Power to Sever Fixtures and Fittings

A Receiver may sever and sell separately any fixtures or fitlings from any Property without the
consent of the Chargor.

Power to Scli Book Debis

A Receiver may ssll and asslgn all or any of the Book Debts in respact of which he is
appointed in such manner, and generally on such terms and conditions, as he thinks fit.

Power o Make Setilementis

A Receiver may make any arrangement, seltlement or compromise between the Chargor and
any other parson that he may think expedient.

Power te Improve the Equipment

A Receiver may make substitutions of, or improvements to, the Equipment as he may think
expedisnt.

Power to Make Calls on Chargor sharehoiders
A Receiver may make calls conditionally or unconditionally on the shareholders of the
Chargor in respect of uncalled capital with, for that purpose and for the purpose of enforcing

payments of any calls 50 made, the same powers as are conferred by the arlicles of
association of the Chargor on its directors in respect of calls authorised to be made by them.

Power to Appoint

A Receiver may appoint managers, officers, servants, workmen and agents for the purposes
of this Schedule 8§ at such salaries, for such pericds and on such terms as he may determine,

Power to Insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 8, effect with
any insurer any policy of insurance either in fiev or satisfaction of, or in addition to, the
insurance required to be maintained by the Chargor under this debenture.

Powers under Law OfF Property Act 1828

A Receiver may exercise all powers provided for in the Law of Property Act 1925 in the same
way as if he had been duly appointed under that act, and exercise all powers provided for an
administrative receiver in Schedule 1 of the Insolvency Act 1988,

Power to Borrow

A Receiver may, for any of the purposes authorised by this Schedule 6, raise money by

borrowing from the Lender (or from any other person) either unsecured or on the security of
ali or any of the Charged Property in respect of which he is appointed on such terms as he
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shall think fit {including, if the Lender consents, terms under which such security ranks in
priority to this debenture).

Power fo Redsem Prior Encumbrances

A Receiver may redeem any prior Encumbrance and seifle and pass the accounts o which
the Encumbrance relates. Any accounts so settied and passed shall be, in the absence of any
manifest error, conclusive and binding on the Chargor, and the monles so paid shall be
deemed to be an expense properly incurred by him.

Incidenial Powers

A Receiver may do all such other acts and things:

18.1.1  as he may consider desirable or necessary for realising any of the Charged Property:

19.1.2  as he may consider incidental or conducive to any of the rights or powers conferred
on a Recelver under or by virtus of this deed or law or

18.1.3  which he lawfully may or can do as agent for the Chargor.
Scope of Powers
Any exercise of any of the powers given by this Schedule 6 may be on behalf of the Chargor,

the directors of the Chargor (in the case of the power contained in paragraph 13 of this
Scheduis 8} or himself.
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