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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9903052

Charge code: 0990 3052 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th June 2021 and created by HLD (MANCHESTER)

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 28th June 2021 .

Given at Companies House, Cardiff on 30th June 2021

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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REGISTRAR OF COMPANIES




DATED_____ 24 June 2021

{1) HLD (MANCHESTER) LIMITED
and

(2) ROUNDAPPLE HOTEL PARTNERS HI LIMITED

CHARGE OVER BANK ACCOUNT

We certify that this is a true
copy of the original. townes_s at
17:68, 28/8s/2021
Sintons LLP, The Cube, Barrack
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_ 24 Junée
IS DEED is made on. A 2021

HLD (MANCHESTER) LIMITED incorporated and registered in England and Wales with
. company number 9903052 whose registered office is at Marshall House Huddersfield
Road, Elland, West Yorkshire, HX5 9BW ("Tenant™);

.- ROUNDAPPLE HOTEL PARTNERS Il LIMITED incorporated and registered in.
‘England and Wales with comipany number 13177335 whose registered office is at The
Old Town Hall, 4 Queens Road, London, SW19 8YB ("Landlord™).

IT 1S AGREED:

1. DEFINITIONS AND INTERPRETATION

1.1 DEFINITIONS

“Terms defined in the Underlease (as defined below) shall, unless otherwise defined in
- this Deed, have the same meaning in this Deed. In addition, the following definitions
apply in this Deed: '

- "Account” ' the interest bearing account in the name of
HLD (Manchester) Limited, account number
83830839, sort code 60-09-27 held with the
Halifax branch of the Account Bank as that
account may be renamed, renumbered or -
redesignated from time to time.

. "Account Bank® - National- Westminster Bank PLC, 1
Waterhouse Street, Halifax HX1 1JA.
"Business Day™ a day (other than a Saturday, Sunday or public
‘holiday in England) when banks in London are
opern for business.

"Default Rate” 2% per annum - above the base rate of
Barciays Bank PLC from time to time.

"Bﬁiegaie'? : any person appointed by the Landlord
pursuant to clause 10 and any person
appointed-as attorney of the Landlord or any
Delegate. ' '

"Be;ims'it"‘*' - all monies from time to tire standing to the

credit of the Account; together with all other
rights and benefits accruing to or arising in-
cannection with the Account {including, but not
limited to, entittements to interest).

"Event of Default” any of the fo]iowiﬁg'-eve“nts:
(a) the Tenant does not pay - within 5

Business Days of the due date any of the
‘Secured Liabilities and/or any amount
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_}%\S:I:;igmes\MANCHESTER - PORTLAND STREETUNVESTMENT  3SALE\Documentstagresd form dotuments\Charge over bank ascount
nalj.docx '




"Financial Collateral”

"Financial Collateral Regulations”

“"LPA1925"

" "Secured Asscls”

due pursuant to the terms of clause 12 of
this Deed;

(b) the Tenant does riot comply with the
provisions of clause 6 and 12 of this Deed
but no Event of Default will oceur under
clause 6 if the fallure to comply is capable
of remedy and is remedied within ten
Busingss Days of the earlier of (i) the
Landlord giving notice to the Tenant, and
(iiy the Tenant becoming aware of the
Tailure to comply;

{c) ‘any breach by the Tenant of the Escrow
Obligations set out in paragraph 4 of part
.2 of Schedule 8 of the Underlease;

{d) any representation or statement made or
deemed to be made by the Tenant in this
Deed is or proves to have béen incorrect
or misleading in any material respect
when made or deemed to be made;

{e) an Insolvency Event in relation to the
Tenant;

{f) the Tenant (or any other relevant party)
rescinds or purpotts to rescind or
repudiates or purports to repudiate this
Deed or the Underlease or evidences an
intention - to rescind or repudiate this

. Dead or the Underlease;.

(9) any provision of this Deed or the
Underlease is or becomes, for any
“reason, invalid, unlawful, unenforceable,
ferminated, disputed or ceases {0 be
effective or to have full force and effect;

{h} the Teriant is not or ceases to be a legally
and beneficially wholly owned Subsidiary
of Marshall Holdings Limited (CRN:
Company number 01272648).

has the meaning given fo that expression in
the Financial Collateral Regulations.

the Financial Collaterat Arrangements (No 2)
Regulations 2003 (S 2003/3226).

the Law of Property Act 1925.

all the assets, property and uridertaking of the
Tenant which are, or are expressed to be,
‘Subject {o the Security created by, or pursuant

Charge over bank account - HLD / RAHP 14042414 5
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to, this Deed (and references to the Secured
Assets shall include references fo any part of
them). -

“Secured Liabilities" the obligations and liabilities of the Tenant to
the Landiord to pay the Annual Rent under the

- Underlease during the period commencing on’
the third anniversary of the date of the
Underlease up to and including the fifth:
-anniversary of the date of the Underlease
subject to an aggregate maximum liability of
£1,500,000  (One million five hundred
thousand pounds) (inclusive of any VAT)
together with all interest (including, without

- limitation, default interest) accruing in respect
of those ohligations or liabilities. '

*Security Financial Collatera! has the meaning given to that expression in
Arrangement” ‘the Financial Collateral Regulations.
"Security" -dny mortgage, charge (whether fixed or:

floating, legal or equitable), pledge, lien,
assignment by way of  security or other
-security interest sef;urmg any obligation of any
person, or any other agreement or
arrangemenit having a similar effect.

"Security Period" the period starting on the date of this Deed and
ending on the date that all the Secured
Liabilittes have been unconditionally and
irrevocably paid and discharged in full and no
“further Secured Liabilities are capable of being
“outstanding.

“Subsidiary"” means a subsidiary undertaking within the

' meaning of section 1162 of the Companies Act
2006.

"Underlease” an underlease dated 7 May 2021 between (1)

the Landlord (2) the Tenant and (3) Hotel
Brooklyn Limited relating to Hotel Brooklyn
and Napoleons Casino of 57 and 58 Portiand
Street (formerly known as 55a Portland
‘Street), Manchester, M1 3HP.

12 INTERPRETATION
in this Deed:

121 clause and Schedule headings shall not affect the interpretation of this Deed:

1.2.2 & person includes an individual, firm, company, corporation, partnership,
unincorporated body of persons, government, state or agency of a state or any
association, trust, joint venture or consortium (whether or not having separate
egai personality);
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1.2.3
1.24

195

1.26
1.2.7

1.2.8.

1.2:9

1.2.12

1.2.14

1.2.15

1.2.47

1.2.40

1241

1.2.13

1216

1218

unless the context otherwise requires, words in the singular shall include the

‘plural'and in the plural shall include the singular;

unless the context otherwise requires, a reference to ofe gender shail mciucﬁe :
a reference to the other genders; :

a reference to a parly shall include that party's successors, 'permiited assigns
-and permitfed transferees and this Deed shall be binding on, and enure to the

benefit of, the parties to this Deed and their respective successors, permitted’

‘assigns and permitted transferees;

- a reference to a statute or statutory provision is-a reference to it as amended _

extended or re-enacted from fime to fimeg;

a reference to a statute or statutory provision shall include all subordinate

legislationr made from time to time under that statute or statutory provision;
a reference to writing or written does not include emait;

an obligation on a party riot to do something includes an obt%gatién not

knowingly to allow that ihing to be done; |

a reference to this Deed {or any provision of i t} orto-any other agreement or

~document referred. to in this Deed is'a reference to this Deed, that provision or

such other agreement or document as amended (in each case, other than in

‘breach of the provisions of this Deed) from time to time;

unless the context otherwise requires, a reference 1o a clause or Scheduleis to
a clause of, or Schedule to, this Deed; '

“any words following the terms including, include, in particular, for example

or any similar expression shall be construed as illustrative and shall not limit
the sense of the words, description, definition, phrase or term preceding those
term‘s

a reference to an amendment includes a novation supp lement or variation
{and amend and amended shall be construed accordingly);

a réference to assets includes present and future propetties, undér%akings,

" révenues, rights and benefits of every description;

a reference to an authorisation includes an approval, authorisation, corisent,

-exemption, filing, licence, notarisation, registration or resolution;

a reference to continuing in relation to an Evenit of Default means an Event of _
Default that has not been remedied or waived and that continues fo exist;

a reference to- determines or determined means, unless the contrary is
indicated, a determination made at the absclute discretion of the person making
it;.

d refea'ence to a mguiat;an includes any regulatmn rule, official directive,
request or guideline (which i each case has the force of law) of any-

governmental, inter-governmental or supranational body, agency, department
or regulatory, self-regulatory or other authority or organisation;

{finall.dogx
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1.2.19  areference to "Secured Obligations” includes obligations and liabilities which
would be treated as such but for the liquidation, administration or dissolution of
--of similar event affecting the Tenani; and

1.2.20  if there is any conffict or inconsistency between any provision of this Deed and
any provision of the Underlease, the provision of the Underlease shall prevail.

CLAWBACK

If an amount paid by the Tenant in respect of the Secured Liabilities is capable of being

avoided or otherwise set aside on the liquidation or administration of the Tenant or
otherwise and the Landlord reasonably considers that the Tenant is likely to enter into

liquidation or administration imminently, then that amount shall not be considered to
have been irrevocably paid for the purposes of this Deed.

14 SCHEDULES
The Schedules form part of this Deed and-shall have effect as if set out in full in the' body
of this Deed. Any reference to this Deed includes the Schedules.

COVENANT TO PAY

The Tenant.shall; on demand pay to the Landiord and r:hscharge the Secured Liabilities
when they become due,

Any amount which is not paid under this Deed when due shall bear interest (both before
“and after judgment and payable on demand) from the due date until the date on which
such amount is unconditionally and irrévocably paid and discharged in full on a daily
basis at the rate and in the manner agreed in the Underlease under which such amount
is payable.

. GRANT OF SECURITY

| FIXED CHARGE

“As & continuing security for the payment and discharge of the Secured Liabilities, the
Tenant with full title guarantee charges to the Landlord by way of first fixed charge, all

of its present and future nght title, benefit and interest in and to the Account and the
Deposit.

2 FLOATING CHARGE -
The Tenant charges and agress, by way of first floating charge, to charge all of its
‘present and future right, title and interest in and to the Account and the Deposit not

otherwise effec;tiveiy charged by way of a fixed charge pursua‘nt‘ to clause 3.1 or any
other provision of this Deed.

CONVERSION OF A FLGIATING CHARGE'_
3.3.1  Conversion by notice
The Landlord may, by written notice t6 the Tenant, convert the floating c'h'arg‘e.

' created under this Deed into a fixed charge as regards the Account and the
‘Deposit specified in the nofice if:

(&) anEventof Default has occurred anﬁ% is conti numg, or

_Chafge over bank aacount HLD T RAHP 4942-414 5 '
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3.3.2

333

334

(b)- the Landlord reasonably considers any Secured Assets to be in danger
of being seized or sold under any form of distress, attachiment, execution
or other legal process or to be otherwise in jeopardy.

.Smaﬂ companies

‘The fioating charge created under this Deed by the Tenant shall not convert

--into a fixed ¢harge solely by reason of a moratorium being obtaingd under the

Insolvency Act 2000 (or anything done with a view to obtaining stich &
moratoriumy) in respect of the Tenarnt.

Automatic conversion

The floating charge created under this Deed shall (in addition to the
circumstances in which the same will occur under general law) automatically

convert into a fixed charge in relation to any Secured Asset which is subject to

the floating charge if:

(a) the Tenant creates (or attempts or purports to create] any Security on or
over the relevant Set:ured Asset wnthout the prtor written consent. of the
Landlord; ar

(b) any third party levies - or attempts to. tevy any distress, execution,
attachment or other legal process against any%uch Secured Asset; and
(_cf} over all Secured Assets of the Tenant which are subject to the floating
- charge if an administrafor is appointed in respect of the Tenant or the
Landlord receives notice of intention to appoint such an administrator (as.
contemplated by the Insolvency Act 1986).
Partial conversion

The giving of a notice by the Landlord pursuant to clause 3.3.1 in relation to any

_asset or class of assels of the Tenant shall not be construed as a waiver or

abandonment of the rights of the Landlord to serve similar notices in respect of
any other asset or class of assets or of any other right of the Landlord.

LIABILITY OF THE TENANT

4.1 LIABILITY NOT DISCHARGED

417

412

443

The Tenant's liability under this: Deed in respect of any of the Secured Liabilities shali
not be discharged, prejudiced or affected by:

any-security, guarantee; indemnity, remedy or other right held by, or available
to, the Landlord that is, or becomes, wholly or partially illegal, void or.
‘unenforceable on any ground;

the Landlord renewing, determining, varying or increasing any facility of other
transaction in any manner or concurring in, accepting or varying any

- compromise, arrangement or settlement, or omitting to claim or enforce.

payment from any other person; or

"any_-o-ther-act or omission that, but for this clause 4.1, might have diséharged, :
ot otherwise prejudiced or affected, the liability of the Tenant.
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42

59

53

5.4

55

56

8.7

58

IMMEDIATE RECOURSE

The Tenant waives any right it may have 1o require the Landlord to enforce any security

or other right, or claim any payment from, or otherwise proceed against, any other

person before enforcing this Deed against the Tenant.

REPRESENTATIONS AND WARRANTIES
TIMES FOR MAKING REPRESENTATIONS AND WARRANTIES

5.1.1  The Tenant makes the represéntations and warranties set out in this clause 5
to the Landlord on the date of this Deed and are also deemed to be made by
the Tenant on the date af the Rent Commencement Date and each Rent
Payment Date.

512  Each representation or warranty deemed to be made after the date of this Deed.

shall be deemed to be made by reference to the facts and circumstances
~ existing at the da’te the representation or warranty is deemed to be made.

OWNERSHIP OF SECURED ASSETS

*The Tenant s the sole legal and beneficial owner of, and has good, valid and marketable
title to, the Secured Assets.

Y
NO SECURITY

‘The Secured Assets are free from any Secursty other than the Secur;ty created by this
Deed.

NO ADVERSE CLAIMS -

There is no legitimate adverse claim by any person in respect of the Secured Assets or

~any interest in them.

NO ADVERSE COVENANTS

Save for those set out.in the Underlease and this Deed, there are no covenants,
agreements, reservations, conditions, interests, rights or other matters whatsoever that
materially and adversely affect the Secured Assets.

NO BREACH OF LAWS

There is-no breach of any law or reguiat;on that materially and adversely affects the

Secured Assets.

NO INTERFERENCE IN ENJOYMENT

No facility necessary for the enjoymentand use ofthe Secured Assets i§ subjectto terms.

entitling any person to terminate or curtail its Use.

AVOIDANCE OF SECURITY

No Security expressed to be created under this Deed is liable to be avoided, or otherwise
“set aside, on the liquidation or admm;stratlon of the Tenant or otherwise.
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5.9

5.10

6.2

6.3

NO PROHIBITIONS OR BREACHES

The entry into this Deed by the Tenant does not, and will not, constitute a breach of any
agreement or instrumerit binding on the Terant or its assets.

ENFORCEABLE SECURITY

This - Deed constitutes and will constitute the legal, valid, binding and. enforceable

obligations of the Tenant, and is, and will continue to be, effective security over all and
every part of the Secured Assets in accordance with its terms.

"COVENANTS .

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

The Tenant shall not at any time, except with the prior written consent of the Laﬁdidfd:_

6.1.1  create, purport to create or permit to subsist any Security on, or in relation to,

any Secured Asset other than any Security created by this Deed;

6.1.2  sell, assign, transfer, part with possession of, or otherwise dispose of in any
marnner (or purport-to do so), all or any part of, or any interest in, the Secured
- Agsels; or

(Y

6.1.3  create or grant (or purport to create or granty any interest in the Secured Assets

in favour-of a third party.

RESTRICTIONS ON REPAYMENT AND WITHDRAWALS

The Tenant shall not, except in accordance with the Underlease:

821  make anhy request or demand for repayment or payment of all or any part of the

- Deposit; - :

6.2.2  withdraw or transfer all or any part of the Deposit until after the Security Period

- has expired;

6.2.3  permit or agree to any variation of the rights attaching fo the Account or close
the Account; or

'6.2.4° do, or permit to be done, any act or thing that would or might depreciate,

jeopardise or otherwise prejudice the security held by the Landlord, or
materially diminish the value of any of the Secured Assets or the effectiveness
of the security created by this Deed {including, without limitation, closing the
Account). :

‘COMPLIANCE WITH LAWS AND REGULATIONS

6.3.1  The Tenant shall not, without the Landlord's prior written consent, usé or permit
the Secured Assets to be used in any way contrary to law.

6.3.2 T’hé Tenant shall:

{a) comply with the requirements of any law or regulation relating to or
affecting the Sec;_ured Assets or the use of them or any part of them; and
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6.4

6.5

6.6

6.7

(b} obtain, and promptly renew from time to time, and comply with the terms

- of all authorisations that are required in connection with the Secured

- Assets or their use or that are necessary to preserve or maintain any
Secured Assef.
ENFORCEMENT OF RIGHTS

The Tenant shall use its reasonable eneﬁeé\/{}urs‘ to:

8.4.1  procure the prompt observance and performance by each counterparty to any

agreement. or arrangement with the Tenant forming part of; or relating 1o, the
- Secured Assets of the. covenants and other obligations imposed on that
- counterparty; and :

6.4.2 - enforce any rig'hts and institute, continue or defend any proceedings relating to-

any of the Secured Assets as the Landlord may reasonably require from time
o time,

'NOTICE OF MISREPRESENTATION AND BREACHES |

The Tenant shall, promptly on becoming aware of any of the same, notify the Landlord
in writing of:

651 . any representation or warranty set out in fhis Déed which is incorrect. o
misleading in any material respect when made or deemed to be repeated; and

852 any breach of any covenant set out in this Deed.

NOTICE OF CHARGE

The Tenant shall on the execution of this Deed:

661  give notice to the Account Bank in the foim set out in Part 1 of the $che’ﬂ’uie;

and

6.6.2  procure that the Account Bank provides to the Landlord -promptly an
acknowledgement of the notice in the form of Part 2 of the Schedule

INFORMATION

" The Tenant shalt:

6.7.1 give the Landlord such information. concering the Secured Assets as the.

Landlord may reasonably require and any communication received by it from
the Account Bank in relation fo them;

6.7.2 permit-any persons designated by the Landlord to enter on its 'premise's'ané
inspect and examing the records relating to the Secured Assets, at all
reasonable times and on regsonable prior notice; and.

6.7.3 - promptly notify the Landlord in writing of any action, claim; notice or demand
made by or against it in connection with all or any part of a Secured Asset.or of
any fact, matter or circumstance which may, with the passage of time, give rise -
o such-an action, claim, notice or demand, together with, in each case, the
Tenant's proposals for setiling, liquidating, compounding or contesting -any
such action, claim, notice or demarnd and shall, subject to the Landlord's prior
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6.8

1.2

7.3

74

approval {such approval not to be unreasonably withheld or delayed),
implement those proposals at its own expense.

PAYMENT OF ACCOUNT CHARGES

The Tenant shall promptly pay all charges and other outgoings in respect of the Secured
Assets and, on demand, produce evidence of payment to the Landlord.

- POWERS OF THE LANDLORD

POWER TO REMEDY

714

The Landlord shall be entitied (but shall not be obliged) to remedy, at ary time,
a breach by the Tenant of any of its obligations contained in this Deed.

The Tenant irrevocably authorises the Landlord and its agents to do all things

' that are necessary or desirable for that purpose.
The Tenant shall reimburse the Landlord for any monies the Landlord
‘reasonably and properly expends in remedying a breach by the Tenant of its
obligations contained in this Deed, and such monies shall carry inferest in

accordance with clause 12.1.

EXERCISE OF RIGHTS %

7.2

7.22

The rights of the Landlord under clause 7.1 are without prejudice to any other
rights of the Landlord under this Deed.

“The exercise of any rights of the Landlord under this Deed shall not make the

Landlord fiable to account as a mortgages in possession.

CONVERSION OF CURRENCY -

7.3

732

733

For the purpose of, or pending the discharge of, any of the Secured Liabilities,

the Landlord may convert any monies received, recovered or realised by it

under this Deed (including the proceeds of any previous conversion under this

clause 7.3) from their existing currencies of denomination into any other
currencies of denomination that the Landlord may think fit

Any such coriversion shall be effected at Barclays Bank PLC's then prevailing
spot selling rate of exchange for such other currency against the existing

currency.

Each refererice in this clause 7.3 1o a currency extends tofunds of that currency
and, for the avoidance of doubt, funds of ene currency may be converted into
different funds of the same currency.

NEW ACCOUNTS

7.4

if the Landiord receives, or is deemed to have received, notice of any

subsequent Securily, or other interest, affecting all or part of the Secured

-Assets, the Landlord may open a new account for the Tenant in the Landiord's -
- books. Without prejudice to the Landlord's right to.combine accounts, no money

paid to the credit of the Tenant in any such new accotint shall be appropriated
towards, or have the effect of discharging, any part of the Secured Liabilities.
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7.4.2 If the Landiord does not open a new account immediately on receipt of the
o niotice, or deemed notice, under clause 7.4.1, then, unless the Landlord gives
-express written riotice to the contrary to the Tenant, all paymenits made by the
Tenant to the Landlord shall be treated as having been credited 0. a new-
“account of the Tenant and not as having been applied in reduction of the
Secured Liabilities, as from the time of receipt or deemed receipt of the relevant -
notice by the Landlord.

75 INDULGENGCE

The Landlord may, at its discretion, grant time or othier indulgence, or make any other
arrangement, variation or release with any person not being a party to this Deed
{(whether or not any such person is jointly liable with the Tenant} in respect of any of the.”
Secured Liabilities, or of any other security for them without prejudice sither to this Deed -
or to the liability of the Tenant for the Secured Liabilities.

8. WHEN SECURITY BECOMES ENFORCEABLE

8.1 SECUR%Y'BEC‘C}@ES ENFORCEABLE ON EVENT OF DEFAULT

The securfty constituted by this Deed shall become immediately enforceable far; Event’
of Default occurs.
8.2 DISCRETION ®

After the security consfituted by this Deed has become enforcaable, the Landlord méy,. .
provided that the relevant Event of Default is continuing, in its absolute discretion,
~enforce all or any part of that security at the times, in the manner and on the terms it
thinks. fit, and take possession of and hold or dispose of all or any part of the Secured
‘Assets for such purposes.

8.3 TIMED DEPOSITS
The rights and powers of the Landlord under this clause shall apply notwithstanding that:

8.3.1 all orany part of the Deposit may have been deposited for a fixed or minimum
' period or be subject to a period of notice;

832 "any interest on the Deposit is calculated by reference 1o a fixed or minimum
. period; and/or

8.3.3  anysuch fixed or minimum period or period of notice may or may not have beea
given. :

The Tenant irrevocably authorises the Landlord at any time after the security constituted -
by this Deed has become enforceable, and provided that the relevant Event of Default
is continuing, to break or determine the Deposit in whole or in part and/or to renew all or-
- any of the Deposit for stich fixed periods as the Landiord may, in it absolute discretion,
from time to time think fit.

9.  ENFORCEMENT OF SECURITY
9.1 GENERAL

9.1.1  For the purposes of all powers implied by statute; the Secured Liabiliies are
deemed to have become due and payable on the date of this Deed.
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9.4

912 The power of salé and other powers conferred by section 101 of the LPA 1925

{(as .varied or extended by this Deed) shall be immediately exercisable at any
time after the security constituled by this Deed has become enforceable under
clause 8.1,

9.1.3  Section 103 of the LPA 1925 does not apply to the secumy constituted by this
Deed.

2 AP?L!CATiGH {)F THE BEF‘OSi’?

After the Sacuﬂzy constifuted by this E}eeci has betome enforceable; and provided that

the relevant Event of Default is continuing, the Landlord shall be entitied to apply,
transfer or set off all or any. part of the Deposit to discharge in whole' or in part, the
Secured Liabilities in accordance with the provisions of this Deed.

REDEMPTION OF PRIOR SECURITY

9.31  Atany time after the security constituted by this Deed has become enforceable,
and provided that the relevant Event of Defauit is continuing, or after any.
powers conferréd by any Security having priority to this Deed shall have

- betome exercisable, the Landlord may:
{a) redeem any prior Security over any Secured Asset;
(b} procure the transfer of that Security to itself: and
{c) setile and pass the accounts of the holder of any prior Security (and any
- gecounts so settled and passed shall, in the absence of any manifest
error, be conclusive and binding on the Tenant). '

9.3.2 The Tenant shall pay to the Landlord immediately on demand all principal,

interest, costs, charges and expenses of, and incidental to, any such.

redemption or transfer, and such amounts shall be secured by this Deed as
part of the Secured Liabilities.

PROTECTION OF THIRD PARTIES

‘No purchaser, mortgagee or cther person dealing with the Landlord or any Delegate

shall be concerned to enquire:

9.4.1  whether any of the Securad Liabilities have become due or payable, or remain
unpaid or undischarged;

'9.42  whesther any power the Landiord or a Delegate is purporting to exercise has

become exercisable or is being propetly exercised; or
9.4.3  how any money paid to the Landlord or any Delegate is to be applied.

PRIVILEGES

" The Landlord is entitied to ait the rights, powers, privileges and immunities conferred by .

‘-tha LPA ‘3925 on mortgagees and receivers.
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9.6

'NO LIABILITY AS MORTGAGEE IN POSSESSION.

Neither the Landlord nor any Delegate shall be liable, by reason-of entering into
possession of a Security Asset or for any other reason, o account as morigagee in
possession in respect of all or any of the Secured Assets, nor shall any of them be liable

for any loss on realisation of, or for any act, default or omission for which a morigagee.

. in possession-might be liable.

97

9.8

10.
10.1

10.2

CONCLUSIVE DISCHARGE TO PURCHASERS

The receipt of the Landiord or any Delegate shall be a conclusive discharge to a.
‘purchaser and, in maklng any sale or other disposal of any of the Secured Assets or in

making any acquisition in the exercise of their respective powers, the Landlord and every

Delegate may do so for any consideration, in any manner and on any terms that it thinks
- fit.

RIGHT OF APPROPRIATION

981, To the.extent that:

(a) the Secured Assets constitute Financial Collateral; and

{b) this Deed and the obligations of the Tenant undef it constitute a Security

Financial Collateral Arrangement,

the Landlord shall have the right, at any time after the security constituted by

this Deed has become enforceable, and provided that the relevant Event of
-Default is continuing, to appropriate all or any of those Secured Assets in or
towards the payment or discharge of the Secured Liabilities in any order that
the Landlord may, in its absolute discretion, determine.

9.8.2° The value of any Secured Assets appropriated in accordance with this claugse
shall be, in the case of cash, the amount standing to the credit of the Account,

ogether with any accrued but unpaid interest, at the time that the right of

appropriation is exercised.

9.8.3  The Tenant agrees that the methad of valuation provided for in this clause is

- commercially reasonable for the purposes of the Financial Collateral
Regulations.

'DELEGATION

DELEGATION

The Landlord may delegate (sither generally or specifically) by power of attorney or in

any other manner to any person any right, power, authority or discretion conferred on it
by this Deed (including the power of attorney granted under clause 14.1).

TERMS

The Landlord may rmake a delegation on the terms 'a'r'tc{ conditions (including the power

- to sub-delegate) that it thinks fit.
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1.

11.1

11.2

11.3

APPLICATION OF PROCEEDS
ORDER OF APPLICATION OF PROCEEDS

Al monies received or recovered by the Landlord or a Delegate under this Deed or in

connection with the realisation or enforcement of all or part of the security constituted by

- this Deed, shall (subject to the claims of any person having prior rights and by way of

variation of the LPA 1925) be applied in the following order of priority (but without

prejudice to the Landiord's right to recover any shortfall from the Tenant):

1111 inor towards payment of all costs, fiabilities, ¢harges and expenses incurred by

or on behalf of the Landlord (and any Delegate, attorney or agent appointed by
ity under or in connection with this Deed;

11,12 in or towards payment of the Secured Liabiiities in any order and manner that

‘the Landlord determines: and

_ 1'1.'3'.'3 in payment of the surplus (if any) to the Tenant or other person entitied fo it.

APPRGPR!AT!ON

Neither the Landiord nor any Delegate shall be bound (whether by virtue of section
109(8) of the LPA 1925, which is varied accordingly, or otherw;se) to pay or appropriate
any receipt-or payment first towards interest rather than. pr?nmpat or oiherw;sa in any

~ particular order between any of the Secured Liabilities.

SUSPENSE ACCOUHT

All monies re"c;eivédfby'the- Landlord or a Delegate under this Deed:
11.3.1 may, af the discretion of the Landlord or Delegate, be credited o a suspense
account:

11.3.2 shall bear interest, if any, at the rate agreed in writing between the Landlord
and the Tenant; and -

~ 11.3.3 may be held in that account for so long as the Landlord or Delegate thinks fit.

2.

12.1

COSTS AND INDEMNITY

COSTS

12,11 The Tenant shall, within 5 Business Days of demand, pay to, or reimburse, the
Landlord, all costs, charges, expenses, taxes and liabilities of any kind
(including, without limitation, legal, printing and out-of-pocket expenses)
reasonably and propetly incurred by the Landlord or any Delegate in connection
with:

{a) " taking, holding, "_p'roiectirig,_ perfecting, présé?vir}g or 'eﬁfarcing' {or
attempting to do soj any of the Landlord's or a Delegate’s. rights under.
th'fs Deed;

() any amendment, extension, waiver, consent or suspension of rights {or
any proposal for any of these) under or in connection with this Deed;

{c) any release of any security constituted by this Deed; or
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12.1.2

{dy  taking proceedings for, or recovering, any of the Secured Liabilities.

Any amount demanded under clause 12,1 shall bear interast at the Default Rate

{both befors and after judgment) from the later of (a) the day on which those
costs; charges or expenses were paid, incurred or charged by the relevant
person and (b) the day on which those costs, charges or expenses were
demanded from the Tenant until the date of payment of the same by the Tenant.

12,2 INDEMNITY

12.2.1

12.2.2

The Ténant 'é‘hafi, within 5 Business Days of demand, indemnify the Landlord

- and each Deiegate and their respecftive employees and agents against ail

uuuuu

any dfrect mcﬁreet or ccmsequentiai tcsses, foss of profit, ir:sss uf repastataon and

all interest, perialties and -legal costs and all other professional costs -and

expenses) in each case reasonably and properly suffefeci or incurred by any of
them arising out of or in connection with:

(a) theexercise or purpo‘rﬁed exercise of any of the rights, powers,; authorities-
or discretions vested in them under this Deed or by law in respect of the
Secured Assets; :

(b)Y pmtechng perfecting, preserving, reieasing og;ueﬁforc ng (or attempting to

do so) the secursty constituted by this Deed; or.

'(c} any default or delay by the Tenant in perfermmg any of its obiigaﬁoﬁs’_ :

under this Deed.

Any past or present employee or agent may enforce the terms of this clause
12:2 subject to and in accordance with the prov sions of the Contracts (Rights
of Third Parties) Act 1999.

13. FURTHER ASSURANCE

13.1 The Tenant shall promptly, at its own expense, take whatever action the Landlord may
reaso'nably require for:

1311

13.1.2
13143

creating, perfectmg of protecting the secumy ¢reated or intended to be created -

by this Deed:

facilitating the realisation of any Secured Asset; or

facilitating the exercise of any right, power, authority or dtscret;m exercisable -
by the Landlord in respect of any Secured Assef,

including, without limitation the execution of any mar&‘gage’,_ transfer,. conveyance,
assignment or assurance of alf or any of the assets forming part of {or intended to form
part of) the Secured Assets (whether to the Landlord or to-its nominee) and the giving
of any notice, order or direction and the making of any filing or registration which, in any
such case, the Landlord may reasonably consider necessary or desirable.
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14. POWER OF ATTORNEY
141 Apssommmrcg'A?Teﬁﬂsvs

By way of security, the Tenam irrevocably appoints the Landiord and every Delegate
separately to be the attorney of the Tenant and, in its name, on its behalf and as its act
and deed, to execute any documents and do any acts am:i things that:

14,11 the Tenant is required to execute and do under this Deed; or

14.1.2 a';l‘r'y attorney reasonably deems proper of desirable in exercising any of the
rights, powers, authorities and discretions conferred by this Deed or i:}y jaw on
the Landlord or any Delegate.

14.2 RATIFICATION OF ACTS OF ATTORNEYS
The Tenant ratifies and confirms, and agrees to ratify and confirm, anything that any of -

its attorneys may do in the proper and lawful exercise, or purported exercise, of alf or
- any of the rights, powers, authorities and discretions referred fo in-clause 14.1.

15. . RELEASE

shall, at the rec;uest and cost of the Teﬂaﬂt take whatever actlon is necessary to release
the Secured Assets from the security constituted by this Deed.

16. ASSIGNMENT AND TRANSFER.
- 16.1 ASSIGNMENT BY LANDLORD
16.1.1  Atany time, without the consent of the Tenant, the Landlord may a’sSign._ény of
its rights or transfer any of its rights and obligations under this Deed.
'16.1.2. The Landiord may disclose to any actual or proposed assignee or tranisferee
-any information irrits possession that refates to the Tenant, the Secured Assets
_ and this Deed that the Landlord considers appropriate.
16.2 - ASSIGNMENT BY TENANT
The Tenant may not assign any of its rights, or transfer any of its rights or obligations,

-under this Deed or enter into any transaction which would result in any of thesa rights or
“obligations passing to ancther person. :

17. SET-OFF
171 LANDLORD'S RIGHT OF SET-OFF

- The Landlord may at any time set off any liability of the Tenant to the Landlord against
~any liability of the Landlord to the Tenant, whether either liability is present or future,
liquidated or unliquidated, and whether or not either liability arises under this Deed. If
the liabilities to be set off are expressed in different currencies, the Landiord may convert
either lability at a market rate of exchange for the purpose of set-off, Any exercise by
the Landlord of its tights under this clause 17 shall not fimit or affect any other rights or
remedies available to it under this Deed or ctherw;se '
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17.2

NO OBLIGATION TO SET OFF

- The Landlord is not obliged to exercise its rights under clause 17.1. If it does exercise

173

18.
181

182

- 183

19.

those rights it must promptly notify the Tenant of the set-off that has been made.

ﬁXCLUSEGR OF TENANT'S RIGHT OF SET-OFF

Al payments made by the Tenantto the Landlord under this Deed shail be made without
any set-off, counterclaim, deduction or withholding (other than any deduction or

withholding of tax as required by law).
AMENDMENTS, WAIVERS AND CONSENTS
AMENDMENTS

No amendment of this Deed shall be effective unless it is in writing and SIgned by1 oron

behalf of, each party (ot its authorised representatcve)
WAIVERS AND CONSENTS

18.2.1  Awaiver of any right 6r remedy under this Deed or by law, or any consent given
under this Deed, is only effective if given in writing by the waiving or consenting
-party and shall not be deemed a waiver of any suhsequem right or remedy. It
only applies to the circumstances in relation o whac‘h it is given and shall not
prevent the party giving it from subsequenﬁy relying on the relevant prev;s;on

18.2.2" A failure by the Landlord to .exerc-zse_-, or delay by it in exercising, any right or
. remedy provided under this Deed or by law shall riot constitute a waiver of that

_or any cother right or remedy, prevent or restrict any further exercise of that or

any other right or remedy or constitute an election to affirm this Deed. No single

or partial exercise of any right or remedy provided under this Deed or by law

shall prevent or restrict the further exercise of that or any other right or remedy.

No election to affirm th is Deecf by the Landlord shall be effective unlessitisin |
wnttng

RIGHTS AND REMEDIES

The rights and remedies prbvided under this Deed are cumulative and are in addition to,

-and not exclusive of, any rights and remedies provided by law,

PARTIAL INVALIDITY

If, at any time, any _pre'visiéﬂ of this Deed is or becomes invalid, illegal or unenforceable
in any respect under any law of any jurisdiction, neither the legality, validity or .

~ enforceability of the remaining provisions nor the tegality, validity or enforceability of

20,

such provision under the law of any other jurisdiction will in any way be affected or
impaired.

COUNTERPARTS

This. Deed may be executed in any number of 'co'um'erparté,- each of which when

‘executed and delivered shall onstitute a duplicate original, but all the counterparts shall

together constitute one deed.

Charge over bank account - HLD / RAHP ;4042414 5 ) s
HY \Schemes\MANCHESTER PORTLAND STREEE\;NVESTMENT 195ALE\Documentsiagreed form documents\Charge over bink account
(final}y.doox ) :




21.
21.1
21.2

22,
994

22.2

593

22.4

. 22.5

THIRD PARTY RIGHTS

Except as expressly provided in clause 12.2, a person who is not a party to this Deed

has-no right under the Contracts (Rights of Third Parties) Act 1999 to enforcs, or en;oy

the benefit of, any term of this Deed.

Notwithstanding any term of this Deed,. the consent of any person who is.not a party to
this Deed is not required t¢ rescind or vary this Deed at any time.

 FURTHER PROVISIONS

INDEPENDENT SECURITY

The security constituted by this Deed shall be in addition to, and independent of, any

“other security or guarantee that the Landlord may hold for any of the Secured Liabilities

at any time. No prior security held by the Landlord over the whole or any part of the
Secured Assets shall merge in the security created by this Deed.
CONTINUING SECURITY

The security constituted by this Deed shall remain in full forée and effect as a continuing
security for the Secured Liabilities, despite any settlement of account, or infermediate
payment, or other matter or thing, unless and until the Landiord discharges th;s Deed in

_writing.

DISCHARGE CONDITIONAL

Any release, discharge or settiement between the Tenant and the Landford shall be
conditional on no payment or security received by the Landlord in respect of the Secured

. Liabilities being avoided, reduced, set aside or ordered to be refunded under any law

relating to insolvency, bankruptcy, winding-up, administration, receivership or for any
other reason. Despite any such release, discharge or settiement

22.3.1 the Landlord or its nominee may retain this Deed and the security created by
or under it, including all certificates and documents relating to the whole or any
~part of the Secured Assets, for any period that the Landlord reasonably deems-
necessary to provide the Landlord with security against any such avoidance,
reduction or order for refund; and

2232 the Landlord may recover the value or amount of such security or payment from
the Tenant subsequently as if the release, discharge or settlement hacf not
occurred.

CERTIFICATES

-Any certification or determination by the Landlord of any rate or amourit under this Deed

is, in the absence of manifest error, conclusive evidence of the matters to which it -
relates.

‘CONSOLIDATION

The restnciaon oni the right of conselidation contained in section 93 of the LPA 1925 shall -
not apply to this Deed. '
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23. NOTICES

Clause 47 (Notices) of the Underlease (relating to all communications to be made under
the Underlease) is incorporated into this Deed as if fully set out in this Deed except that
references to the Underlease shall be construed as references to this Deed. The address
and fax numbers of each Party for all communications or documents given under or in
connection with this Deed are those identified with its name below or those subsequently
notified from time to time by the relevant Party for the purposes of the Underlease.

24, GOVERNING LAW
This Deed and any dispute or claim (including non-contractual disputes or claims) arising

out of or in connection with it or its subject matter or formation shall be governed by and
construed in accordance with the law of England and Wales.

IN WITNESS the parties have executed this Agreement on the date set out abiove.

Charge over bank actount - HLD / RAHP :4042414_5
LASchemes\MANCHESTER - PORTLAND STREETUNVESTMENT  21SALE\Documenistagreed form documents\Charge over bank account
{finad).docx




SCHEDULE 1
NOTICE AND ACKNOWLEDGEMENT
| Part 1 Form of notice
{On the letterhead of the Tenant]
National Westmifister Bank ple
Real Estate Finance Team
- 2 Whitehall Quay
- Leeds LS1 4HR
[DATE]
Dear Sirs

" Charge Qver_ba'nk account (Charge) dated ~ June 2021  between  HLD
- (MANCHESTER) LIMITED and ROUNDAPPLE HOTEL PARTNERS Il LIMITED

‘This letter constitutes notice to you that under the Charge we have charged, by way of first
fixed charge, in favour of Roundapple Hotel Partners 1if Limited (the Landiord) all monies from
time to time standing to the credit of the account held with you and detailed below (Account),
together with all other rights and benefits accruing 1o or arising in connection with the Account
(including, but not limited to, entitlements to interest):. :

“Name of Account: HLD (Manchester) Limited

Sort code: 60-09-27

Account number: 83830839

We irrevocably instruct and authorise you to:

® -Dis_cicse to the Landlord any information relating to the Account requested from you
by the Landlord.
X - Comply with the terms of any joint written notice or instructions relating to the Account

received by you from the Landlord and us.

s -Pay or release all or any part of the monies standing to the credit of the Account in -
accordance with the joint written instructions of the Landlord and us.

We acknowledge that you may comply with the instructions in this notice without any further
‘permission from us.

We are not permitted to withdraw any amount from the Accourt other than in accordanc:e with
the joint written instructions of the Landlord and us.

. The instructions in this notice may only be revoked or amended on the joint written instructions

of the Landiord and us.
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This notice, and any dispute or claim (including non-contractual disputes or claims) arising out
of or in connection with it or its subject matter or formation, shail be governed by and construed
i accordance with the law of England and Wales.

Please confirm that you agree to the terms of this notice and to act in accordance with its
provisions by sending the attached ackriowledgement to the Landlord at The Old Town Hall,
4 Queens Road, London, SW19 8YB, with a copy {o us.

Yours faithfully,

HLD (MANCHESTER) LIMITED
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Part 2 Form of acknowledgement
[On the letterhead of National Westminster Bank plc]

Roundapple Hotel Pariners lil Limited
The Old Town Hall

4 Qlueens Road

London

SWI198YB

[DATE]
-Dear Sirs,

Charge over bank account {Charge) dated June 2021 between HLD
(MANCHESTER) LIMITED and ROUNDAPPLE HOTEL PARTNERS It LIMITED

We confirm receipt from HLD {Manchester) Limited (Tenant) of a notice (Notice) dated [DATE]
2021 of a charge (on the terms of the Charge) over all monies from time fo time standing to
the credit of the account detailed below (Account), together with all other rights and benefits
accruing to or arising in connection with the Account (including, but not limited fo, entitlements.
to interest). '

We confirm that we: “
. Accept the instructions contained in the Notice and agree to comply with the Notice.
® Will not permit any amount to be withdrawn from the Account _othe‘r than in

“accordance with the joint written iﬂstmétia‘ns of you and the Tenant.
. ‘Have not received notice of the interest of any third party in the Account '(';Srovided
- that we shall be under no obligation to update you in this respect).

] - Have neither claimed nor exercised, nor will claim or exercise, any security interest,
set-off, counter-claim or other right arising after the date of this acknowledgement in’
respect of the Account. '

The above confirmations are given o the basis that:- .

s if a copy of the Charge has been provided to us, we have. not reviewed this and are
not on notice of any provision contained in it, other than any provisions set cut in the
Notice; and '

+ we will be entitled to rely upon any joint written instruction purporting to be from the
Tenant and you in relation to the Account without further enquiry or investigation into
the identity of individuals providing such instruction

The Account is:

‘Name of Account: HLD (Manchester) Limited

Sort code: 60-09-27

. Account number: 83830839
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This letter, and any dispute or claim (including non-contractual disputes or claims) arising out
of or in connection with it or its subject matter or formation, shall be governed by and construed
in accordance with the law of England and Wales.

Yours faithfully,

.............................................

National Westminster Bank PLC
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EXECUTED as a DEED by
HLD (MANCHESTER) LIMITED
acting by Jonathan Booth

a director in the presence of:

" gt gt Ttapppt”

Diractor

Withess signature: :
Witness name: S A STAMIE Lo
Witness address: o 2ol Lans

S L st

WA 8 DR IR

EXECUTED as a DEED by
ROUNDAPPLE HOTEL PARTNERS
Hl LIMITED acting by Edward Nixon a
director in the presence of:

e

Director

Witness signature:
Witness name:
Witnhess atdress:

S

A

|
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