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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 480214

Charge code: 0048 0214 0055

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th May 2021 and created by CASTLE HOWARD ESTATE

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 21st May 2021 .

Given at Companies House, Cardiff on 24th May 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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DATED 7 May 2621

(1) CASTLE HOWARD ESTATE LTD
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- and -
RETARY OF STATE FOR THE DEPARTMENT FOR DIGITAL, CULTURE,
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THIS ASSIGNMENT OF BANK ACCOUNT is madc on 7 May 2021
BETWEEN:
(1) Castle Howard Estate Ltd incorporated and registered in England and Walcs with company

number 00480214 whose registered office is at Estate Office, Castle Howard, York, Y060
TDA (thc " Assignor"); and

(2) The Sccretary of State for the Department for Digital, Culturc, Mcdia and Sport of
gthp loor, 100 Parliament Street, London, SW1A 2BQ (the "'Lender).

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Deed:

(a) terms defined in, or construed for the purposcs of, the Repayable Finance Agreement
{(as dcfined below) have the same meanings when used in this Deed (unless the same
arc otherwise defined in this Deed); and

(b) the following terms have the following meanings:

"Account Balance" mcans all monics at any time standing to the eredit of the Sccurity
Account and:

(a) all interest at any time acerued or accruing on such monics;

(b) all investments at any time madc out of such monies or account; and
() all rights to repayment of any of the samc;

"Account Bank" mcans Coutts & Co of 440 Strand, London WC2R 0QS;
"Act" means the Law of Property Act 1925;

"Default Rate” means the rate of interest determined in accordance with clause 8.3 of the
Repayable Finance Agreement;

"Party" mcans a party to this Dccd;

"Receiver" mcans any recciver, reeciver and manager or administrative reeciver appointed
by the Lender under this Deed;

"Repayable Finance Agreement' means the Repayable Finance Agreement dated 23 March
2021 and made between (1) the Assignor (2) the Lender and (3) The Arts Council of England
pursuant to which the Lender agreed to make certain facilitics available to the Assignor;

ASB/ASB/320167/96/UKM/109674719.1 1
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1.2

"Sccured Obligations' mcans all present and futurc obligations and liabilitics (whether
actual or contingent and whether owed jointly or severally or alonc or in any other capacity
whatsocver) of the Assignor to the Lender under or pursuant to any Finance Documcnt
(including all monics covenanted to be paid under this Deed);

"Security" mcans the Sceurity Interests crcated by or pursuant to this Deed;

"Sceurity Account” mcans the account held by the Borrower with Coutts, Landowners with
sort code: I 2ccount number B 73 denominated in Sterling, together with:

(a) all additions to or rencwals or replaccments of such account (in whatever currcney)
and all investments madc out of the samc; and

(b) all rights, bencfits and procceds in respect of such account (including interest and
rights to repayment of any monics standing to the credit of such account);

"Sccurity Asscts' mcans all property and asscts from timc to timc mortgaged, charged or
assigned (or cxpressed to be mortgaged, charged or assigned) by or pursuant to this Deced;

“Seccurity Interest” has thc mecaning given to “Seccurity” in the Repayable Finance
Agreement;

"Seceurity Period" mcans the period beginning on the date of this Deed and ending on the
datc on which:

(a) all the Sccurcd Obligations have been unconditionally and irrcvocably paid and
discharged in full; and

(b) the Lender has no further commitment, obligation or liability under or pursuant to the
Finanec Documents.

Interpretation
(a) Unlcss a contrary indication appcars, any refcrence in this Deed to:
(1) thc "Assignor" or thc "Lender" shall be construed so as to include its

succcssors in title, permitted assigns and permitted transferccs;

(ii) "this Deced”, the "Repayable Finance Agreement”, any other "Finance
Document” or any other agreement or instrument shall be construcd as a
reference to this Decd, the Repayable Finance Agreement, such other Finance
Document or such other agreement or instrument as amended, supplemented,
cxtended, restated, novated and/or replaced in any manner from time to time
(howcver fundamentally and cven if any of the samc incrcascs the
obligations of thc Assignor or provides for further advances);

(iii))  an Event of Dcfault that is "continuing" shall be construcd as mcaning an
Event of Default that has not been waived in writing by the Lender;

(iv) "including" or "includes" mcans including or includes without limitation;
(v) "Secured Obligations"” includes obligations and liabilitics which would be

treated as such but for the liquidation, administration or dissolution of or
similar cvent affceting the Assignor;
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1.3

21

2.2

(b)

(©)

(d)

(©)

0

(vi) a provision of law is a rcference to that provision as amended or re-cnacted;
and

(vii)  the singular includcs the plural and vice versa.

References to clauscs, paragraphs and the schedule arc to be construcd, unlcss
othcrwisc stated, as references to clauscs, paragraphs and the schedule of this Deed
and references to this Deed include the schedule.

Clausc and schedule headings arc for convenicnce only and shall not affeet the
construction of this Dced.

Each undertaking of the Assignor (other than a payment obligation) contained in this
Deced must be complicd with at all times during the Sceurity Period.

If the Lender rcasonably considers that an amount paid by the Assignor to the Lender
under a Finance Document is capablc of being avoided or otherwisc sct aside on the
liquidation or administration of the Assignor, then that amount shall not be
considered to have been irrevocably paid for the purposcs of this Deed.

The Partics intend that this document shall take cffect as a decd notwithstanding the
fact that a Party may only cxccutc this document under hand.

Third party rights

A person who is not a Party shall have no right under the Contracts (Rights of Third Partics)
Act 1999 to enforce or cnjoy the bencfit of any term of this Deed.

COVENANT TO PAY

Covenant to pay

The Assignor covenants in favour of the Lender that it will pay and discharge the Sccurcd
Obligations from time to timc when they fall due.

Default interest

(a)

(b)

Any amount which is not paid under this Deed when duc shall bear intercst (both
before and after judgment and payablc on demand) from the duc datc until the datc on
which such amount is unconditionally and irrevocably paid and discharged in full on
a daily basis at the ratc and in the manncr agreed in the Finance Document under
which such amount is payable and, in the abscnee of such agrecment, at the Default
Rate from time to time.

Default interest will accrue from day to day and will be compounded at such intervals
as the Lender states arc appropriate.
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3.2

33

51

5.2

GRANT OF SECURITY
Nature of sccurity

All Sceurity Interests and dispositions created or made by or pursuant to this Deed arc created
or madc:

(a) in favour of the Lender;

(b) with full title guarantce in accordance with the Law of Property (Misccllancous
Provisions) Act 1994; and

(c) as continuing sccurity for payment of the Sceured Obligations.

Sccurity assignment

The Assignor assigns and agrecs to assign absolutcly (subjcct to a proviso for rcassignment
on redemption) all its present and future right, title and interest in and to the Sccurity Account
and the Account Balance and charges and agrees to charge those assets.

Fixed charge

To the cxtent that any assct cxpressed to be assigned pursuvant to clause 3.2 (Security
assignment) is not assignable, the assignment which that clausc purports to cffcet shall
opcrate as a first fixed charge over all present and future rights and claims of the Assignor to
that assct.

NOTICE OF ASSIGNMENT TO ACCOUNT BANK

Immediately upon cxccution of this Decd the Assignor shall:

(a) dcliver a duly complcted notice to the Account Bank; and

(b) usc its best endeavours to procurc that the Account Bank cxccutes and dclivers to the
Lender an acknowledgement,

in cach casc in the respective forms sct out in the schedule (Form of notice to and
acknowledgement from Account Bank) (or in such other form as the Lender shall agrec).

CONTINUING SECURITY

Continuing sccurity

The Security is continuing and will cxtend to the ultimate balance of the Sceured Obligations
rcgardless of any intcrmediate payment or discharge in wholc or in part. This Dccd shall
rcmain in full force and cffcet as a continuing sceurity for the duration of the Sceurity Period.
Additional and separate sccurity

This Deed is in addition to, without prcjudice to, and shall not merge with, any other right,

remedy, guarantcc or Sceurity Interest which the Lender may at any time hold for any
Secured Obligation.
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5.3

7.1

7.2

7.3

7.4

7.5

7.6

Right to enforce

This Deed may be enforecd against the Assignor without the Lender first having recourse to
any other right, remedy, guarantcc or Sceurity Intcrest held by or available to it.

LIABILITY OF THE ASSIGNOR RELATING TO SECURITY ASSETS
Notwithstanding anything contained in this Deed or implicd to the contrary, the Assignor
rcmains liablc to obscrve and perform all conditions and obligations assumed by it in rclation
to the Sccurity Asscts. The Lender is under no obligation to perform or fulfil any such
condition or obligation or to make any payment in respect of such condition or obligation.
REPRESENTATIONS

General

The Assignor makes the representations and warrantics sct out in this clausc 7 to the Lender.

No Sccurity Interest

The Sccurity Account and the Account Balance arc beneficially owned by the Assignor free
from any Sccurity Intercst other than as created by this Deed.

No aveidance

This Deed creates the Sceurity Interest which it purports to create and is not liable to be
avoided or othcrwisc sct aside on the liquidation or administration of the Assignor or
otherwisc.

Ownership of Sccurity Account and Account Balance

The Assignor is the solc lcgal and beneficial owner of the Sceurity Account and the Account
Balance.

No proceedings pending or threatened

No litigation, arbitration or administrative procceding has currently been started or threatened
in rclation to cither the Sccurity Account or the Account Balance.

Time when representations made

(a) All the representations and warranties in this clause 7 arc made by the Assignor on
the date of this Decd and arc also deemed to be made by the Assignor on the dates
specificd in clause 12.26 (Representations and Warranties) of the Repayable Finance
Agrcement.

(b) Each rcprescntation or warranty decmed to be made after the date of this Decd shall
be decmed to be made by reference to the facts and circumstances cxisting at the date
the representation or warranty is deemed to be made.
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8.1

8.2

8.3

8.4

8.5

UNDERTAKINGS BY THE ASSIGNOR
Restrictions on dcaling

The Assignor shall not do or agrec to do any of the following without the prior written
conscnt of the Lender:

(a) crcatc or permit to subsist any Seccurity Interest on the Sceurity Account or the
Account Balancc other than as ercated by this Deed; or

(b) scll, transfer, lend or otherwise disposc of (whether by a single transaction or a
number of transactions and whether rclated or not), the wholc or any part of its
interest in the Sceurity Account or the Account Balance.

No withdrawals

(a) Subjcct to clausc 8.2(b) bclow, the Assignor shall not withdraw or attcmpt or be
cntitled to withdraw (or dircet any transfer of) all or any part of the Account Balance
without the prior written conscnt of the Lender. The Lender shall be entitled in its
absolute diserction to refuse to permit any such withdrawal or transfer. 1f following a
requested withdrawal, the amount standing to the crcdit of the Sceurity Account
would be greater than the lower of (1) £500,000 or (i) thc amount outstanding under
thc Repayable Finance Agrcement, the Lender shall respond to any withdrawal
requcest promptly and shall not withhold conscnt unrcasonably.

(b) Provided that no Event of Default has occurred and is continuing or would occur as a
result of any withdrawal otherwise permitted by this clause 8.2(b), the Assignor is
permitted to make a maximum of onc withdrawal per annum, of an amount cqual to
{or lcss than) the intcrest that has acerued on the Account Balance since the previous
such withdrawal of intcrest.

No variation of tcrms

The Assignor shall not, without the prior written consent of the Lender, permit or agree to any
variation of the rights attaching to thc Sccurity Account or thc Account Balance, other than
minor routinc updatcs to the Account Bank’s standard tcrms and conditions.

Compliance with obligations

The Assignor shall comply with all obligations in rclation to the Sccurity Account and the
Account Balance under any present or future law, regulation, order or instrument or under any
byc-laws, regulations or requirements of any compcetent authority or other approvals, licenecs
or conscnts.

Information
The Assignor shall provide the Lender with all information which it may rcasonably request

in relation to the Sccurity Account or the Account Balance and any communication reccived
by it from thc Account Bank in relation to any of them.




DocuSign Envelope |D: 53B03E2B-DA7F-4AAC-9FAE-9E4B4B8D2404

8.6

9.1

9.2

9.3

10.

10.1

10.2

103

11.

11.1

Not prejudice

The Assignor shall not do, causc or pcrmit to be donc anything which may in any way
depreciate, jeopardisc or otherwisc prejudice the valuc or marketability of the Scecurity
Account or the Account Balance (or make any omission which has such an cffect).

POWER TO REMEDY
Power to remedy

If at any time the Assignor docs not comply with any of its obligations under this Deed, the
Lender (without prejudice to any other rights arising as a conscquence of such non-
compliancc) shall be entitled (but not bound) to rectify that default. The Assignor irrcvocably
authoriscs the Lender and its cmployees and agents by way of sceurity to do all things
(including cntering the property of the Assignor) which arc ncecssary or desirable to rectify
that default.

Mortgagece in posscssion

The cxcreisc of the powers of the Lender under this elause 9 shall not render it liable as a
mortgagece in possession.

Monies expended

The Assignor shall pay to the Lender on demand any monics which are cxpended by the
Lender in cxercising its powcrs under this clausc 9, together with interest at the Default Rate
from the date on which those monics were cxpended by the Lender (both before and after
judgment) and otherwise in accordance with clause 2.2 (Default interest).

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This Sccurity shall become immediatcly cnforccable upon the occurrcnec of an Event of
Default and shall remain so for so long as such Event of Default is continuing.

Statutory powers

The power of salc and other powers confcrred by scction 101 of the Act (as amended or
cxtended by this Deed) shall be immediately cxcereisable upon and at any time after the
occurrcnee of any Event of Default and for so long as such Event of Dcfault is continuing,.

Enforcement

After this Sccurity has become cnforccable, the Lender may in its absolute discretion cnforec
all or any part of the Sceurity in such manner as it sces fit.

ENFORCEMENT OF SECURITY
General
For the purposcs of all powers implicd by statute, the Sccurcd Obligations arc deemed to have

become duc and payable on the date of this Deed. Scctions 93 and 103 of the Act shall not
apply to the Sceurity.
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11.2

11.3

11.4

Powers of Lender

At any time after the Scecurity becomes cnforccable, the Lender may without further notice
{(unlcss required by law):

(a) demand and reccive all and any monics duc under or arising out of the Sccurity
Account and/or the Account Balance; and/or

(b) withdraw, apply, transfcr or sct off all or any part of the Account Balancc to make
paymcnt or other discharge of any Sccurcd Obligation; and/or

() scll or otherwisc disposc of all or any part of the Sccurity Account or thc Account
Balance or cxercisc all or any powers conferred on mortgagees by the Act (as
amcnded or cxtended by this Deed); and/or

(d) cxcrcise in relation to the Sceurity Account or the Account Balance (or any part of
them) all such powers and rights as it would be capable of cxcercising if it were the
absolute owner of the Sceurity Account or the Account Balance; and/or

(c) give valid receipts for the Account Balance and do all such other things as may scem
to it to bc incidental or conducive to any other power vested in it or nceessary or
desirablc for the rcalisation of the Sceurity Account or the Account Balancc; and/or

) {or if so rcqucsted by the Assignor by written noticc at any timc may) appoint any
person or persons to be a reeciver or receiver and manager of all or any part of the
Sccurity Account and the Account Balancc.

Redemption of prior mortgages

At any time after the Security has become enforecable, the Lender may:

(a) rcdecm any prior Sccurity Interest against any Sceurity Assct; and/or
(b) procurc the transfer of that Sceurity Interest to itsclf; and/or
() scttle and pass the accounts of the holder of any prior Sccurity Intercst and any

accounts so scttled and passcd shall be conclusive and binding on the Assignor.

All principal, intcrest, costs, charges and cxpenscs of and incidental to any such redemption
and/or transfer shall be paid by the Assignor to the Lender on demand.

Privileges

(a) Each Recciver and the Lender is cntitled to all the rights, powers, privileges and
immunitics conferred by the Act on mortgagecs and reccivers when such reecivers
have been duly appointed under the Act, cxcept that scction 103 of the Act docs not

apply.

(b) To the cxtent that the Sceurity Asscts constitute "financial collateral” and this Decd
and thc obligations of the Assignor under this Dccd constitute a "security financial
colluteral arrangement” (in cach casc for the purposc of and as defined in the
Financial Collatcral Arrangements (No. 2) Regulations 2003 (S1 2003 No. 3226)) the
Recciver and the Lender shall have the right after this Sccurity has become
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115

11.6

12.

12.1

12.2

12.3

cnforccable to appropriatc all or any part of that financial collatcral in or towards the
satisfaction of the Sceured Obligations.

(c) For the purposc of clausc 11.4(b), the valuc of the financial collateral appropriated
shall be such amount as the Recciver or Lender rcasonably determincs having taken
into account advice obtained by it from an independent investment or accountancy
firm of national standing sclceted by it.

No liability

(a) Neither the Lender nor any Reeciver shall be liable (A) in respect of all or any part of
the Sceurity Asscts or (B) for any loss or damage which ariscs out of the cxercisc or
the attempted or purported exereisc of, or the failure to cxercise any of, its or his
respective powers (unless such loss or damage is causced by its or his gross negligence
or wilful misconduct).

(b) Without prejudice to the generality of clause 11.5(a), ncither the Lender nor any
Reeciver shall be liable, by rcason of entering into posscssion of a Sceurity Assct, to
account as mortgagcc in posscssion or for any loss on rcalisation or for any default or
omission for which a mortgagcee in possession might be liable.

Protection of third partics

No pcrson (including a purchascr) dcaling with the Lender, any Recciver or its or his
delegatces, sub-delegates or agents will be concerned to enquire:

(a) whether the Sceured Obligations have become payable; or

(b) whether any power which the Lender or any Recciver is purporting to cxercisc has
become cxcercisable; or

(c) whether any moncy remains duc under any Finance Document; or
(d) how any moncy paid to thc Lender or to any Reeciver is to be applicd.
RECEIVER

Removal and replacement

The Lender may from time to time remove any Reeciver appointed by it and, whenever it may
dccm appropriatc, may appoint a ncw Rceciver in the placc of any Rceciver whose
appointment has terminated.

Multiple Reccivers

If at any time there is more than onc Recciver of all or any part of the Sceurity Asscts and/or
the income of the Scecurity Asscts, cach Recciver shall have power to act individually (unlcss
otherwisce stated in the appointment document).

Remuneration

Any Recciver shall be entitled to remuncration for his scrvices at a rate to be fixed by

agreement between him and the Lender (or, failing such agreement, to be fixed by the
Lender).
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12.6

13.

13.1

13.2

Payment by Receiver

Only monics actually paid by a Recciver to the Lender in relation to the Sceured Obligations
shall be capablc of being applicd by the Lender in discharge of the Sccured Obligations.

Agent of Assignor

Any Rceciver shall be the agent of the Assignor. The Assignor shall (subject to the
Companics Act 2006 and the Insolvency Act 1986) be solcly responsible for his acts and
defaults and for the payment of his remuncration. The Lender shall incur no liability {cither
to the Assignor or to any other person) by rcason of the appointment of a Reeciver or for any
other reason.

Powers of Receiver

Any Recciver shall have:

(a) all the powers which are conferred on the Lender by clause 11.2 (Powers of Lender);

(b) all the powers which arc conferred by the Act on mortgagees in posscssion and
receivers appointed under the Act;

(c) {whether or not he is an administrative receiver) all the powers which arc listed in
schedule 1 of the Insolvency Act 1986 insofar as thesc arc relevant to the Sceurity
Asscts; and

(d) all powcrs which arc conferred by any other law conferring power on reccivers.

APPLICATION OF PROCEEDS

Application

All monics reecived by the Lender or any Recciver under or in conncction with this Deed or

the Sccurity Asscts (or standing to the credit of the Sccurity Account) after the Scecurity has

become enforceable shall (subject to the rights and claims of any person having a sccurity
ranking in priority to the Sccurity) be applicd in the following order:

(a) Sfirst, in satisfaction of, or provision for, all costs, charges and expensces incurred, and
paymcnts madc by the Lender or any Recciver and of all remuncration duc to the
Reeciver in connection with this Deed or the Sceurity Asscts;

(b) secondly, in or towards the satisfaction of the remaining Sceured Obligations; and

(c) thirdly, in payment of any surplus to the Assignor or other person cntitled to it.

Contingencics

If the Sceurity is enforced at a time when no amounts arc duc under the Finanec Documcnts

{(but at a time when amounts may become so duc), the Lender or a Reeeiver may pay the
procccds of any recoverics cffccted by it into a blocked suspensc account.
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14.

15.

16.

17.

SET-OFF

(a) The Lender may (but shall not be obliged to) sct off any obligation which is duc and
payable by the Assignor under the Finance Documents and unpaid against any
obligation (whether or not maturcd) owed by the Lender to the Assignor, regardless
of the placc of payment, booking branch or currency of cither obligation.

(b) At any time after a Sceurity Document becomes enforeeable (and in addition to its
rights under clausc 14(a)), the Lender may (but shall not be obliged to) sct-off any
contingent liability owed by the Assignor under any Finance Document against any
obligation (whether or not maturcd) owed by the Lender to the Assignor, regardless
of the placc of payment, booking branch or currency of cither obligation.

() If the obligations arc in diffcrent currencics, the Lender may convert cither obligation
at a market rate of cxchange in its usual course of business for the purposc of the set
off.

(d) If cither obligation is unliquidatcd or unasccrtained, the Lender may sct off in an

amount cstimatcd by it in good faith to be the amount of that obligation.
DELEGATION

Each of the Lender and any Recciver may delegate, by power of attorncy (or in any other
manncr) to any person, any right, powcr or discrction cxercisable by it under this Deed upon
any terms (including power to sub-delegate) which it may think fit. Neither the Lender nor
any Recciver shall be in any way liable or responsible to the Assignor for any loss or liability
arising from any act, default, omission or misconduct on the part of any such delegate or sub-
dclcgatc.

FURTHER ASSURANCES

The Assignor shall, at its own cxpense, promptly take whatever action the Lender or a
Reeciver may require for:

(a) crcating, perfecting or protecting the Sceurity Interests intended to be created by this
Dced; and
(b) facilitating the rcalisation of any Scecurity Assct or the cxcrcisc of any right, power or

diserction cxercisable by the Lender, any Reeeiver or any of its or their delegates or
sub-dclegates in respect of any Sccurity Assct,

including the cxccution of any transfcr, conveyance, assignment or assurance of any property
whether to the Lender or to its nominees, the giving of any notice, order or dircetion and the
making of any registration, which in any such casc, the Lender may think cxpedicnt.

POWER OF ATTORNEY

The Assignor, by way of sccurity, irrcvocably and scverally appoints the Lender, cach
Reeciver and any of its or their delegates or sub-delcgates to be its attorncy to take any action
which the Assignor is obliged to take under this Deed, including under clausc 16 (Further
assurances). The Assignor ratifics and confirms whatcver any attorncy docs or purports to do
pursuant to its appointment under this clausc.
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18.

18.1

18.2

19.

20.

201

20.2

PAYMENTS
Payments

Subjcet to clanse 18.2 (Gross-up), all payments to be made by the Assignor in respeet of this
Deced shall be made:

(a) in immediatcly available funds to the credit of such account as the Lender may
designate; and

(b) without (and free and clear of, and without any deduction for or on account of):
(i) any sct-off or counterclaim; or
(ii) cxcept to the cxtent compelled by law, any deduction or withholding for or on

account of tax.
Gross-up

If the Assignor is compclled by law to make any deduction or withholding from any sum
payablc under this Deed to the Lender the sum so payable by the Assignor shall be inercased
so as to rcsult in the reecipt by the Lender of a net amount cqual to the full amount expressed
to be payable under this Deed.

STAMP DUTY
The Assignor shall:

(a) pay all present and futurce stamp, registration and similar taxcs or charges which may
be payable, or determined to be payable, in connection with the cxecution, delivery,
performanec or cnforcement of this Deed, or any judgment given in conncction
therewith; and

(b) indcmnify the Lender and any Recciver on demand against any and all costs, losscs or
liabilitics (including, without limitation, penaltics) with respect to, or resulting from,
its dclay or omission to pay any such stamp, rcgistration and similar taxcs or charges.

COSTS AND EXPENSES
Transaction and amcndment cxpenses

Each Party shall be responsible for its own costs and cxpenscs (including legal cxpenscs) in
conncction with the ncgotiation, preparation, printing, cxccution, registration, perfection and
complction of this Dced, the Sceurity or any document referred to in this Deed.

Enforcement and preservation costs

The Assignor shall promptly on demand pay to the Lender and any Recciver the amount of all
costs, charges and cxpenses (including, (without limitation) legal fees (and any VAT or
similar tax thercon)) incurred by any of them in conncetion with the enforcement, excrcise or
preservation (or the attempted cnforcement, cxcrcise or preservation) of any of their
respective rights under this Deed or any document referred to in this Deed or the Sceurity
(including all remuncration of the Recciver).

12
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20.3

21.

21.1

21.2

22,

23.

23.1

Default interest

Any amount demandced under clauscs 20.1 (Yransaction and amendment expenses) or 20.2
(Enforcement and preservation costs) shall bear intercst at the Default Rate (both before and
after judgment) from the day on which thosc costs, charges or cxpenscs werc paid, incurred or
charged by the relevant person and otherwise in accordance with clause 2.2 (Default interest).

CURRENCIES
Conversion

All monics rcecived or held by the Lender or any Recciver under this Decd may be converted
from their existing currency into such other eurrency as the Lender or the Receiver considers
nccessary or desirable to cover the obligations and liabilitics comprised in the Sceurcd
Obligations in that other currency at a market rate of cxchange. The Assignor shall indemnify
the Lender against all costs, charges and cxpenscs incurred in rclation to such conversion.
Neither the Lender nor any Recciver shall have any liability to the Assignor in respect of any
loss resulting from any fluctuation in cxchange rates after any such conversion.

Currency indemnity

No payment to the Lender (whether under any judgment or court order or in the liquidation,
administration or dissolution of the Assignor or othcrwisc) shall discharge the obligation or
liability of thce Assignor in respect of which it was madc, unless and until the Lender shall
have reecived payment in full in the currency in which the obligation or liability was incurrced
and, to the cxtent that the amount of any such payment shall on actual conversion into such
currency fall short of such obligation or liability cxpressed in that currency, the Lender shall
have a further scparate causc of action against the Assignor and shall be cntitled to enforce the
Security to recover the amount of the shortfall.

INDEMNITY
The Assignor shall indemnify the Lender, any Recciver and any attorncy, agent or other
person appointed by the Lender under this Deed and the Lender's officers and employecs

(cach an "Indcmnificd Party") on demand against any cost, loss, liability or cxpcnsc
(howcver arising) incurred by any Indemnificd Party as a result of or in conncction with:

(a) anything donc or omittcd in the cxcrcisc or purported cxercisce of the powcers
containcd in this Deed;

(b) the Sceurity Asscts or the usc or holding of them by any person; or

(c) any breach by the Assignor of any of its obligations under this Deed.

MISCELLANEOUS

Appropriation and suspense account

(a) The Lender may apply all payments received in respeet of the Sccured Obligations in
reduction of any part of the Secured Obligations as it thinks fit. Any such

appropriation shall override any appropriation by the Assignor.

(b) All monies reecived, recovered or realised by the Lender under, or in conncetion
with, this Dced may at the discrction of the Lender be credited to a scparatc intercst-
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232

233

234

23.5

23.6

23.7

bearing suspensc account for so long as the Lender determines (with interest aceruing
thercon at such rate, if any, as the Lender may determine for the account of the
Assignor) without the Lender having any obligation to apply such monics and intcrest
or any part thercof in or towards the discharge of any of the Sccured Obligations.

New accounts

If the Lender receives, or is deemed to be affected by, notice, whether actual or constructive,
of any subscquent Sccurity Intercst affecting any Sccurity Assct and/or the procceds of salc of
any Scecurity Assct, it may opcn a ncw account or accounts for the Assignor. 1f it docs not
opcn a ncw account, it shall nevertheless be treated as if it had donc so at the time when it
received or was deemed to have reecived such notice.  As from that time all payments made
to the Lender will be eredited or be treated as having been credited to the new account and
will not opcrate to reducc any amount of the Sccured Obligations.

Changes to the Partics
(a) The Assignor may not assign any of its rights under this Deed.

(b) The Lender may assign or transfer or grant participations in all or any part of its rights
under this Decd in accordance with the Repayable Finance Agreement. The Assignor
shall, immediatcly upon being requested to do so by the Lender, enter into such
documents as may be necessary or desirable to effeet such assignment or transfer.

Tacking

a The Lender shall perform its obligations under the Repavable Finance Agrecement
P g pay ar
(including any obligation to makc availablc further advancces).

(b) This Deed sceures advances alrcady made and further advanecs to be made.
Amendments and waivers

Any provision of this Dced may be amended only if the Lender and the Assignor so agree in
writing and any breach of this Deed may be waived before or after it oceurs only if the Lender
o agrces in writing. A waiver given or consent granted by the Lender under this Deed will be
cffeetive only if given in writing and then only in the instance and for the purpose for which it
1s given.

Calculations and certificates

A ccrtificate of the Lender specifying the amount of any Sccurcd Obligation duc from the
Assignor (including details of any relevant caleulation thercof) shall be prima facic cvidence
of such amount against thc Assignor in the abscnece of manifest crror.

Waiver, rights and remedics

No failurc to cxereisce, nor any delay in cxcreising, on the part of the Lender any right or
remedy under this Deed shall operate as a waiver, nor shall any single or partial cxcrcisc of
any right or remedy prevent any further or other exercisc, or the exercise of any other right or
recmedy. The rights and remedics provided arc cumulative and not cxclusive of any rights or
remedics provided by law.
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24,

24.1

242

25,

26.

26.1

26.2

27.

28.

NOTICES
Repayable Finance Agreement

Clausc 24 (Notices) of the Repayable Finance Agreement (relating to all communications to
bec made under the Repayable Finance Agreement) is incorporated into this Deed as if fully
sct out in this Dced cxeept that references to the Repayable Finance Agreement shall be
construcd as referenees to this Deed. The address and fax numbers of cach Party for all
communications or documents given under or in conncction with this Decd arc thosc notificd
from time to time by the relevant Party for the purposcs of the Repayable Finance Agreement.

No deemed notice to Lender

Any noticc to the Lender shall be deemed to have been given only on actual reccipt by the
Lender.

PARTIAL INVALIDITY

All the provisions of this Dced arc scverable and distinet from onc another and if at any time
any provision is or becomes illegal, invalid or unenforceable in any respect under any law of
any jurisdiction, ncither the lcgality, validity or cnforccability of any of thc rcmaining
provisions nor the legality, validity or enforccability of such provision under the law of any
other jurisdiction will in any way be affected or impaired.

RELEASE
Release

Upon the cxpiry of the Sccurity Period (but not otherwisc) the Lender shall, at the request and
cost of the Assignor, take whatcver action is ncecssary to rclease or re-assign (without
rccoursc or warranty) the Sccurity Asscts from the Sceurity.

Reinstatement

Where any discharge (whether in respect of the obligations of the Assignor or any sceurity for
thosc obligations or otherwisc) is madc in whole or in part or any arrangement is madc on the
faith of any payment, sceurity or other disposition which is avoided or must be restored on
insolvency, liquidation or otherwisc (without limitation), the liability of thc Assignor under
this Dced shall continue as if the discharge or arrangement had not occurred. The Lender
may conccde or compromisc any claim that any paymcnt, sccurity or other disposition is
liablc to avoidance or restoration.

COUNTERPARTS

This Deed may be exceuted in any number of counterparts, and this has the same cffect as if
the signaturcs (and scals, if any) on the counterparts were on a single copy of this Deed.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it shall be
governed by English law.

IN WITNESS of which this Dced has been duly cxccuted by the Assignor as a deed and duly
cxccuted by the Lender and has been delivered on the first date specificd on page 1 of this Decd.
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SCHEDULE: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT
BANK

To: [insert name and address of Account Bank]
Datcd: [ ¢ 12021
Decar Sirs/Madams

Account Holder: Castle Howard Estate Ltd (the " Assignor')

Account No: |[¢ ] (the "'Security Account'")

Account Branch: [¢ ]

1. We give notice that, by a sceurity assignment of account dated 2021 (the
" Assignment'), we have assigned to The Scerctary of State for Digital, Culture, Mcdia and
Sport (the "Lender") all our present and future right, title and intcrest in and to the Sceurity
Account, all monics from time to time standing to the credit of the Sceurity Account and all
additions to or rencwals or replacements thercof (in whatcver currency) and to all intercst
from time to time accrucd or accruing on the Sceurity Account, any investment made out of
any such monics or account and all rights to repayment of any of the forcgoing by vou (the
"Sccurity Asscts").

2. Wec advisc you that, subjcct to paragraph 3 below, under the Assignment, we arc not cntitled
to withdraw any monics from the Sceurity Account without first having obtained the written
conscnt of the Lender.

3. Notwithstanding thc restriction at described at paragraph 2 above, provided that no Event of
Default has occurred and is continuing or would occur as a result of any withdrawal, we arc
permitted to make onc withdrawal in cach calendar year without having to show you cvidence
of the Lender’s consent to such withdrawal. Such withdrawal must be of an amount cqual to
{(or less than) the intcrest that has accrued on the Account Balance over the course of the
immecdiatcly preceding 12 months.

4. W irrcvocably authorisc and instruct you from time to timc and notwithstanding any cxisting
instructions affeeting the Sceurity Account which we may have given you:

(a) unless the Lender so authoriscs you in writing, not to permit withdrawals from the
Sccurity Account;

(b) to hold all monics from timc to time standing to the credit of the Sceurity Account to
the order of the Lender and to comply promptly with any instructions received from
the Lender in any way relating to the Sccurity Asscts or the Assignment;

(c) to pay all or any part of the monics standing to the credit of the Scecurity Account to
the Lender (or as it may dircet) promptly following reccipt of written instructions
from the Lender to that cffect; and

(d) to disclosc to the Lender such information relating to the Assignor and the Sceurity
Account and the other Sccurity Asscts as the Lender may from time to time request
you to provide.
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5. Wc agree that you arc not bound to cnquire whether the right of the Lender to withdraw any
monics from the Sceurity Account has arisen or be concerned with (a) the propricty or
regularity of the cxercisc of that right or {(b) noticc to the contrary or {c) to be responsible for
the application of any monics reeeived by the Lender.

6. This noticc may only be revoked or amended with the prior written consent of the Lender.

7. Plcase confirm by completing the cnclosed copy of this notice and returning it to the Lender
{with a copy to us) that:

(a) you agree to comply with this notice;

(b) you have not, at the date this notice 1s returncd to the Lender, reccived notice of any
assignment or charge of or claim to thc monics standing to the credit of the Sceurity
Account or the grant of any sccurity or other intcrest over those monics or the
Sccurity Account in favour of any third party and you will notify the Lender promptly
if you should do so in the future; and

() you do not at the datc of this noticc and will not in the future cxercisc any right to
combinc accounts or any rights of sct-off or licn or any similar rights in rclation to the
monics standing to the credit of the Sceurity Account.

8. This noticc, and any acknowledgement in conncction with it, and any non-contractual
obligations arising out of or in conncction with any of them, shall be governed by English
law.

Yours faithfully,

for and on bchalf of

Castle Howard Estate Ltd

Countcrsigned by

for and on bchalf of
The Scerctary of State for Digital, Culture, Media and Sport
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[On copy]
To: The Sccretary of State for Digital, Culture, Media and Sport
as Lender
4th Floor, 100 Parliament Strect
London
SWIA 2BQ
Copy to: Castle Howard Estate Ltd

Wc acknowledge reccipt of the above notice. We confirm and agree:

(a) that the mattcrs referred to in it do not conflict with the terms which apply to the Sceurity
Account; and

(b) thce mattcrs sct out in paragraphs 7(a) to 7(c) in the above notice.

for and on bechalf of
[{nsert name of Account Bank]

Dated: [ 12021
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EXECUTION PAGE

THE ASSIGNOR

Exccuted as a deed, but not delivered until the )
first datc specificd on page 1, by CASTLE )
HOWARD ESTATE LTD acting by: DocuSigned by)

HOWARD. m
Dircctor HOWARD

UsF FUGELIS F 288R T

DocuSigned by:

Witness signature ('“

Rachel Henley

Witness name:

Witness address:

THE LENDER

Marc Bryant DocuSigned by:
Signed by for ) [*
and on bchalf of THE SECRETARY OF ) Signaturc

| Tk Tated=iric w43l =F. [-\n}

STATE FOR THE DEPARTMENT FOR
DIGITAL, CULTURE, MEDIA AND
SPORT:
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