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Registration of a Charge

Company Name: MUSTANG SALLYS LIMITED
Company Number: 03463394

Received for filing in Electronic Format on the: 15/03/2023 XBZCKMV4

Details of Charge

Date of creation:  10/03/2023
Charge code: 0346 3394 0013
Persons entitled: LWC DRINKS LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: DWF LAW LLP

Electronically filed document for Company Number: 03463394 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3463394

Charge code: 0346 3394 0013

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th March 2023 and created by MUSTANG SALLYS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 15th March 2023 .

Given at Companies House, Cardiff on 16th March 2023

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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L “ffﬁ)'  USTANG SALLYS LIMITED
' L AS CHARGOR

and

L {2) LWC DRINKS LIMITED
AS CHARGEE

SECURITY AGREEMENT
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 THIS SECURITY AGREEMENT is made by deed the () day of +4&RLEA 2023 between: -
(1) MUSTANG SALLYS LIMITED (Company numiber 03463394) with its registersd office at

Delicious Dining, Ground Floor Endeavour Court Channet Way, Ocean Village, Southamplton,
Hampshire, England, 5014 3GD {the "Charger™);

{2) . LWC DRINKS LIMITED (Company humber 07677007) with its registerad office at LW Drinks
Lid Greenside Way, Middiston, Manchester, England, M24 18W {the "Charges"), _

TERMS AGREED:
4. _ Definitions and éntérpmtaﬁbn ]
1.1 Definitions

“Administrator” - theans an adiinistrator for the purposes of schedule B1
- to the Insolvency Act 1986 {as inserted by section 248
of, and schedule 18 to, the Enlerprise Act 2002),

- “Authorisation” U means an - authorisation, approval, consent, !écemae' _
) . permit, exemption, regisiration or filing necessary or
- desirable for the ownership, use or enjoyment of the -
" Charged Assets or the validity or effectiveness of this
Desd or s admissibilily in evidence in England and |
Walas.

"Business Day” . means a day (cther than & Saturday or Sunday) on
o - which banks ars coen for general business in Londorn,

"Charged Assets” . means all the assats of the Chargor which afe from time
' Cto Hime sublect to the securily intevests created by this '
Deed and refererices to the Charged Assels shall be
interpreted to mean both the whole and any part of sugh -
cassals and any interest therein,

“Debta” “means all book debts, ofher debts, receivables and -
' ' liabilities of any kind whatsoever now or at any fime.
“hereafter {and from time 10 Hme) due, owing or payeble
o the Chargor including without imitation all monies -
from time. to time standing to the credit of any of its
—accounts with any bank, financial institution or other”
DErson, '

"Default Rate”  means the rate of 3% per-annum above the base rate of
'  Barclays Bank Plg from time to time.

"Enfarcement Event” . means the cccurrence of any of the following events or
- ciroumnstances,

C(ay . the Chargor fails fo pay or discharge any of the
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.................... - discharge;
___________________________ {%3} - the Chargor breachas ahy of the provisions ¢f -
________________________________ o this Deed;
""""" o {c) . - the Chargor is or becomias unable tio.pay s

debts as they fall due or the walug of the
Chargor's assels is less than the amount of its _ _
-fiabilities . taking Mo sccount the Chargors.

..... T contingent and. prospective liabilities, or the
- Chargor commences negotialions with any ong
or more of its creditors with a view o the
general readjustment or rescheduling of its
indebtedness or fnakés & neneral -assignment
for the benefit of, ar 8 composition with, its
graditors,

-y the Chargor passes any resolution or takes any _
corporate action, or.@ petilion is presented or
proceedigs are commaencead, or any step s

taken by the Chargor or any other person for its.”
Cwinding-up,  dissolution, admipistration or e
- organisation or for the appoiniment of 2
. receiver, administralive receiver, administrator, B
trustes or similar officer of L or of any orall of its -
revenues or assels,

(&1 a distress, sxecution, aftachment or other !'eg‘aﬁi' '
. process 5 levied, or enforced on or sued
“against, all or any part of the assets of the
CChargor . and  remains - undischarged for 5
Business Days, '

iy ' -an ehcumbrancer takes 'pﬁésesséoﬂ of the whole . '
. or any part of the revenues or assels of the
‘Chargor,or -

gy any event oeeurs - in relation to the Chargb? '
~which is analogous to any of those set out in
paragraphs (8} o {fy sbove.

”E’qﬁip’mérﬁ" o S ‘means all equipment, plant, machinery, togls, véhécéas;
~furniture and other tangible moveable property now or at
- any time heraafter {and from time 1o time} cwned by the
 Chargor, and any part theraof, together with all spare. -
cparts, . replacements, modifications and - additions
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thereto.
“Financial Collateral” . has the meaning given fo that exprassion in the
Fingncial Colisteral Regulations.

“Einancial Collateral the Financial  Collatersl  Arrangsmenis  (Noo 2

- Regulations”  Regulations 2003,
“Insurance Policies™ - ‘means all present and future policies of insurance or

“assurance held or maintained by the Charger {including
in raspsct of the Charged Assets) and all claims and
recoverias under those polities.

intellectual Pri}pe"ﬂy“"-' means any present of futlire rights of interésts of the
U Chargor in respect of any patent, trade mark, service
mark, trade name. registerad design, desigh righis,
copyrights, know-how and any other righis in intellectusl
oroperty whether registered or unregistered and any
- registration or application for registration including a#l
.;}?ﬁﬁﬁ‘ﬁi ang future fees, royalties and ofher income or-
rights derived  tharefrom  or incidental therete and
including the  benefi of gl ;}i’iﬁﬁ@ﬁi. and  fuiure
“agreements relating to the use of a lcensing or .
' expioitation of any such rights. '

*Party" L ~ o means a party to this Deed and includes its SUCCRSSOrS
' Uin tille, permifted assigns and permitted transferees,
Cwhather immediate or dervative. '

. Progertiss” means Al freshold and leasehold propertiss (whether _
' ' - registered. or unregistered; and  all  commonhold
" properties (Emi'udmg all buildings, fixtures, fitings and -
fixed plant and machinery on that property and the
- benefit of any covenants for title given or enterad info by
any predecesiorn title of the Chargor in respect of that
property of any monles paid or payable in respect of
those covenants), now or at any time hereafter {and -
from fime to time) owned by the Thargor or in which the
- Chargor holds an interest and "Property” means any of
tham. '

“Reéceiver o means a receier or receiver and maz’%agwm; whare
' permitted by law, an administrative receiver of the whale ~
or any part of the Charged Assets and that ferm will
- include any appointes made under a joint and/or several
appointment,

“Relevant Legislation” - means all laws dirsclions, regulations, codes of -
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""""""""""" praclice; guidance notes,  circulars and the fike

- concerming the prodection of the environmant, himan

................ o haalth or working conditions st any Property, or the
---------------- o actual or proposed use or development of any Property.

“Secured Liabilities” - &ll present and future monies, obligations and liabilities -
..... o of the Chargor to the Chargee, whether actual or-
' ' contingent and whether owed jointly or severally, as
principal or surely or i any other capacity together with.
all interest {including, without limitation, default interasty
‘accruing i respect of those monies, obligations or
habilities. {and references 1o the Secured Liahilities
Sinclude any of tham),

“Socurities” . means al slocks, .ahéiragg' lan - capital, debentures,
'  securities,  bonds and investmenis of any kind
. whaisoever {(whether or not rarketable) now or at any
_ time hereafter {and from time to time} owned {(at law or
i eguilyy by the Chargor, together with all allotments
offered or arising in respect thereof or incidental thereto.

“Security Financial - has the meaning given to that expression in the
Collateral - Financial Collateral Regulations. '
Arrangement”

 “Security interest” means & mortgage, charge, pledge, lien, assignment by

way of security or other security interest securing any
- obligation of any person or any other agreement or
arrangemernt having a similar effect.

. “Secirity Period” ©means the period from the date of this Desd unti the. .
- Ghargee confirms in witing o the Chargor that all the

Secured Lisbilities have been unconditionally and
irrevocably pald and d%achafged in full.

Sh2 interpretation
424 Inthis Deed, unleas the confext otharwise requires’

4241 emch reference to this Deed of any  other ag'ré@mam' or
' - ingtrument is a reference to this Deed or such dther agreement
“or instrument  as  amended,  novaled, replaced, restated,
supplemanted of vatiad from time {o time; '

12712 each reference to a provision of law Is & reference to that
provigion.as amendead, raplaced or re-enacted from time to time;

1243 any grant of rights for full titls guarantes shall be deemed 1o
o . cantain all of the covenants and warranties implied in respect of

4
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- any conveyarice with full title guarantee pursuant 1o section 1(2)
of the Law of Property (Miscellarieous Provisions) Acl 1894,

1244 clause and Schedule headings are for ease of reference only;

1218 . . each reference 1o a clause or schedule is a refererce 10 &
" -clause ar schedule of this Deed;

1216 - words importing the singular shall include the plural and vice

versa;
1247 words Importing one gender will be treated as imporfing any
©ogender,
1218 - areference to any persan includes that persed’s successors and -

~fin the case of the Chargee only) its permitted assignees and
transferses;

1249 - 'a reference o’ any . person is 1o be construed 1o inclide
references to g corporation, firm, Chargor, parnership, joint
- venfure, unincorporated bady of persons, individual or any -
agency of a siate, whather or ngt a separate legal entity;

2410 the words “include”, including™, “in garticolar” and any '
' similar exprassion shall nol be construed as émpéymg any '
"~ limitation, and general words introduced by "other”, "otherwise™
ar any simitar expression will nat ba given a restricive meaning
- by re@son of the fact that they are preceded or followsd by words

indicating a particular class, of acts, matters or things;

12141 “any "rights” in respect of an dsset includss: .

{a) . sl amounts and proceeds paid or pavable:
fa)! ol rights to make any demand or claim; and
o Coal powers, remiedies, - cadses  of - adlion, | securily,

"~ guarantees and indemnities,
' in each case i respect of or derivad from that asset,

L2142 any "share”, "stecld, “debenture”, "bond” of "’mher-secﬂréty” of -
' “investment” includes:

ay - any dividend, irterest o other - distribution paid or
payable; ' '
By - any right, money of propérty aceruing or offered at any -

time . by way of redemplion, substifution, exchange,
- bonus or preference, under oplions rights or olherwise,
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i each case i respect of that shars, sfock, debenture o
other security of investment.

12143 a reference to a Charged Asset inclides the. proceeds of any
disposal of that Charged Assel,

13 Any covenant.of the Chargor under this Deed (other than a paynmierit obligation which
- has been discharged) remains in foroe during the Security Period.
'. _1'.4. .l the Lender considers that an amount paid fo it in discharge of the. Secursd
- Liabilities (whether in full or in part) is capable of being avoided or otherwise set aside-

- on the liguidation or administration of the paver or ctherwise, then that amount will not
be considared to have been irrevocably paid for the purposes of this Deed.

4B Eriterprise Act 2002
~ Paragraph 14 of schedule B1 to the Insolvency Act 1086 §a.s insefted by section 248
of, and schedule 16 to, the Enferprise Act 2002) applies to the floating charge created
by this Deed.
16 Effect of this Desd

This Deed is intendad fo taks effact as'a deed notwithstanding that 2 Party may have
[ executed it under hand only.
L2 Covenant to pay
. The Chargor covenants thal it will pay to the Charges or discharge all Secured Linbifities an -
" the due date or dates for payment or discharge or, in the absence of any agreed or specified
. due dates, immediately on damand by the Chargee.
3 Grant of security
- 3.1 SBeturity

- As a continuing security forthe payrﬁeﬁt and diséharg@ of the Secured Liabilitiss; the
-~ Chargor with full title guarantee hereby:

. 341 charges to the Chargee by waﬁ; af férsit'ieg;'a'l.mertga‘gé, 4l Properties which _
. are currently owned by the Chargor; and
34.2  charges to the Chargee by way of first fixed charge:
C31.2.1 . all Properties hereafter acquired by the Cha‘%gar;'__'
L3122 - the Securities; .
3123 . :"'a'!i present and future rights, licences, guarantees, contracts ah‘d'_' '_ .

warranties relating to the business carried on from tima to time
by the Chargor;
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Ca.2.4 all present and fulure qoodwill of the Chargor and &l uncalled.
' - capital for the time being of the Chargor;
3125 - the Fquipment,
3126 alintellectual P.'z‘c}';zezﬁ:y; and -
314.27 theDebis; and
L33 assigns to the Chargee {suéﬁjecﬁt 10 reasisigﬂmen? an tha a'xgﬁéf'gf of the Saourity
Periad) all right, title and interest of the Chargor in and fo the Inswance. .
- Policies; and
344 _'Charg@zs'to the Chargee, by '@ay' of first floating chéfgeg all the undertaking,
~property, assets and rights of the Chargor from time 16 Ume including any

; property, assets and rights not effectively mortgaged or charged by fizged
chargse or assigned pursuant to clauses 311, 312 and 314

Effect of assignment

)

- Notwithgtanding the assignrient in clause 3.1.3 the Chargor will rémain lisble fo
B parform all the obligations to be performed on the part of the Chargor in respact of the
assets assigned and the Chargee shall have no obligation of any kind in respect of
those assels nor any liability to perform the Chargor's obligations thereunder, unless
the Chargee expressly agress otherwise in writing. The Chargor will indemnify the
oo Dhargee In respect of all liabilities which the Charges may incur in raspect of the
Coassels assigned under clause 313

33 - Crystallisation of floating charge by fatice
A34 . Without prejudice fo any other circumstances in which such floating c’ﬁé‘rgﬁ
- may cryststlise, the Chargee may at any time and from time to time by written -
notice 1o the Chargor convert the fioaling charge created by this Deed into a-.
~fiwed charge in respact of any part of the Charged Assets.
3.3.2  Subjest to clause 3.3.3Eror] Reference source not found, beic}wi he
- flmating charge crestad by such floating charge may not be convertad into a.
*fixed charge solely by réason of!
3.3.24 the oblaining of a morstorium, or
3323 - anything done with a view to oblaining a ma?étb(éums_'_
under Part A1 of the Insolvency Act 1986, _
338 Clause 1.3.7 above doas not apply In respact of aity Hoating charge referred
o in subsection (4) of section AS2 of Part A1 of the Insolvency Act 1886,
3.4 Automatic crystalfisation of floating charge

R Notwithstandirig clause 3.3 (Crystalisation of floafing chaige by nofice) and without
-prajudice o any law which may have a similar effact, the floating charge creatad by

7
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_____________________ this Deed wil ipon the ocourrence of an Enforcement Event automai;raiy be
- gonverted { without notice) with immediate effect into a fixed charge in raﬁpe{:*{ of all’

..... - the assets subject to the foaling charge.
3.5 Effect of ciystallisation of floating ch:a‘é’g?e :
Following any conversion of crysiallisation of the floating eharge created by this
Deed, whether or not pursuant 1o clausa 3.3 {Crystalisation of floating charge by -
notice) or clause 3.4 (Automatic orvstailisation of floating charge}, ihe Chargor will no -

longer have the right to sell the relevant Charged Assels pursuant io clause 4.2
~ (Security interests and disposals).

36 Qualifying floating charge

The floating charge created by this Deed is a qualifying floating chargé for the .
‘purpose of paragraph 14 of Schedule B tothe Ingsolvency Act 1988, : '
87 - Priotity
. The charges and agsignmerits created by this Deed:
.3(?.1 - rank as first charges and assignments; and - o
3.7.2 e given with full title guarantea.
38 itle Decuments
THe Chargor will on request by the. Chargee deposit with ihe Chargee and the -
Chargee will duning the continuance of this security be entitied {o hold all deeds and
_documents of title relating to the Charged Assels and all Insurange Policies
ST Security Interests and Disposals _

The Chargor sovenants with the Chargee that the Chargor wil ot at any time, except with the
prior written consent of the Chargee:

44 wreate or purport fo create or permit to subsist any Security Interest on or in relation
- tothe Chargad Assets other than this Deed;

42 sel, assign, transfer, lease, licence, share occupation of part with possession of or
 otherwise dispose of all or any part of the Charged Assets or any interest therain,’
- except {in the case of the Charged Assets which are at that time subject only to & '
floating charge) by way of sale in the ordinary course of the Chargor's business and
for the purpose of carrying on that business; or

43 agree to do any of the things referred to in¢lause 4.1 ord 2.
o 5 - Covenants refating to the charged assets
B Properties

" The Chargor will .
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51.1. keep all huildings on each Property and all fadures belonging to the Chargor
' Cihereon and therein in good and substantial repalr and condition ang insured
o thelr full reinstatement value;

L BA.2  not without the prior written consent of the Chargss make any material -
 alterations 0 any Property or carry oul any developmeant thereon,

51.3 . observe and perform all covenants, stipulations and conditions o which sach
Property or the user thereof is now dr may hereafler be subjedt

514 permit the Chargee and any Receiver and any person anpointed by eithér of _
- them o enter upon any Property and inspect i and any other Charged Assels
. therson upaon reasonable prior notice.

5.3 Heslirities

The Chargor will exercise 4l rights in Sonnection with the Securifies in accordance
“with the directions of the Chargee from time to time.
5.3, Debtsandinsurandes
 The Chargor will
531 not withouf the prior wiiten consent of the Chargee release, exchange,
' compound, set-0f, grant Gme or indulgence in respect of, or v any othay
Cmanner deal with, all or any of the Debls save as herenafler expressly
. provided;
532 ‘pay the procesds of the Deébts into the account maintained by the Chargor -
with s bankers from time to time;
539 ensure that the interast of the Chargeés is noted on all Insurance Policies and, - -
if requested, produce to the Chargee copies of all Insurance Policies. and
avidence of payment of premiums in respect tharenf,

o 54 ' Equiprment
The Chargor will iaintain the Equipment in good and serviseable condition (fair wear
- and tear excepted) and keep it insured against usuzl business risks for its Rl
“reingtatemant or replacement value

55 . intellectual Froperty

The Chargor will take all necessary action m'safeg;umd and maintain présem and
future rights, in or relating to the Intellectusl Properly including, withoul imitation,
Cobserving all covenants and stipulations relating thereto, applying for registration
thereof and paying all agplicable renewal fees, licence fees and other outgoings, and
taking action against any third parties for the unauthorised use or exploitation thereof,

COROE1GH1E



56 Authorisations

© The Chargor wilt at all imas acauire and maintain all Authorisations and will comply
_ with their terms and conditions and will not do or permit any act or omission wherehy
. any Avthorisation would be Habls 1o be varied ar revokad,

57 Preservation of Chargad Assets

'.Tm Chargor will not do, or germi to be done, ahy'act or thing which will or might '
matenially diminish the vdlug of any of the Charged Asszels orthe effectiveness of the
Ceecyrity created by this Deed.

5.8 - informiation and Notices _
. The Chargor will

581 produce to the Charaee such documents or information relating 1o the
- Charged Assels as the Charges may from time o time reasonably request '
and promplly deliver to the Chargee a copy of any notice, arder or
_ . proceedings served by any person on the Chargor concerning any Charged '
- Assets, or alleging any breach by the Chargor of it obligations relating o the
- Chargad Assets, '

582 if requested by the Chargse, without delay and at its own cost take all
_teasonable or necessary steps to comply with any notice, order or

proceedings referred to in clause 5.8.1,

. 58.3 - atthe request of the Charges, without delay and at its own cost give fokice ta
- such persons specified by the Chargee of the security created by this Desd.
8. Powerto remedy
84 - Powerto remedy
" if te Chargor at any time defaults in complying with-any of jis obligations: contairned
in this Deed, the Charges shall, without prejudice 1o any other rights arising @5 a-
consequence of such defaull, be entitied 1o make good such default and the Chargor
irrevocably authorises the Chargee and its employees and agents by way of securily
- in do ail such things necessary or desirable in connection with the same.
B2 . Expenditure
Any moneys expended by the Charges pursuant fo exercise of its powers under
~clausa 6.1 shall be repavable by the Chargor to the Chargee on demand iogether -
Cwith interest at the Defaull Rate from the date of payment by the Chargee until such’
repayment, both before and after judgment.
8.3 Noliability to account
The exercise by the Chargee of its fights Under this clause 6 shall riot miske the

Charges liablé to account as a Mofigagees in possession. -
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Renresentations

mj

The Chargor makes the %’epreééhtm%gné and warranties set aut in this clause 7 to the Lender
- on the date of this Deesd, '

74 Status

704 ltig g fimited liability corporation, duly incorporated and validly éxésf@ng under
" the laws of the jurisdiction of its incorporation.

742 It has the power to own its assets and cardy on its business @5 i is baing
- concludad.

© 72 - Binding obligations

The obligations expresasd to be assumed by it in this Dead are. E&gai valid, binding -
-and enforceable obligations,

7.4 Nonconflict with other obligations

- The eniry into and performance by it of, and the transactions {iﬂntwﬂ;ﬂé}iﬁd by.thés '
. Deed do not and will not.conflict with;

734 any law or regulation ag‘p%is‘abié o
732 its constitutional doctiments; or

7.3.3 any agreement or instrument binding tpon it s:sr'aﬁy of it assets or constitute
' “oa defaull or lermingtion event {howsosver described) under any such
Cagreernent of instrument. : '

74 . Powerand authority .

T4 1t has the power to enter ints, perform and deliver. and has taken al
necessary action 1o atthorise its entry into, performance and delivary of this .
Dead and the transactions conlemplatad by this Deed.

7.4.2 - Nolimit on its powers will be exteeded as o result of the grant of secarity or
' - giving of indemnities contemplated by this Deed.

7.5 Validity and admissibility in evidence
| S 7AT Al Authorisations required or desirable

7511 - fo enable it to lawfully entef into, exarcise its rights and comply
with i obligations in this Daed; and

7542 tomake this Deed admissible in evidence in England.

_ have been obtained or éffected -and are in full force and effect (except any
Authorisation referred to in clause 7.8 {No filing or stamp taxes) which will be ..
promplly obitained or effecied after the date of this Dead).

11
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------------------- 752 All Authorisations necessary for the conduct of the busingss, frade and
_____ ardinary activities of the Chargor have been obialied or effected and are in
""" : - full foree and effect. '

7.6 Nofiling or stamp taxes

it is not necessary that this Deed be registered, filed, recorded, notafised or enrolied .
" with any court or other authorty or thal any stamp, registration, notarial or other ™
‘similar taxes or fess be paid on or in relation to this Dead of the transactions '
- contemplated by this Deed except registration of the particulars of this Deed at
Companies House under the Companies Act 2008 and payment of associated fees,
“which regisiration and fees will be made and paid promplly after the date of this

Diead.
ES Enforcement
R Ez’zf@rcsémem

At any time on or affer the oecurrence of an Enforcement Event, or if requested by
-the Chargor, the Chargee may, without further notice and whether of fiot & Recaiver
shail have been appointed, exercise all the powers conferred upon mortgagess by
the Law of Property Act 1825, as varied or extended by this Daed, and all the powers

' ~and discrations conferred by this Deed on a Receiver either expressly or by '

- reference. '

82 Statutory power of sale

" The statutory power of salé shall, a5 batween the Chargée-and a purchaser fromthe -
-Chargee, ange on and be exarcisable at any time after the execution of this Dead,

" provided that the Chargee will not exercise such power of sale until the security -~
_constituted by this Deed has bacams enforcesble pursuant to clause 8.1, B

B3 Extension of statUtory powers

o The' Chargae shall have the power to lesse and make agreements for leases at a
o premium or otherwise, to accept surrenders of leases and W grant oplions on such
“terms as tha Chargee shall consider expedient and without the need to ohserve any

of the provisions of seciions 88 anad 100 of the Law of Property Act 1825,

84 Neobligation o enquire

No person dealing with the Chargee or any Administralor or Receiver appoirted
heveunder, or s agenils or brokers, shall be concerned o anquire whether the
“security constituted by this Deed has become enforceable, or whether any power
- exercised or purported to be exercised has become exercisable, and such dealing
shall be desmed o be within the powers hereby conferred and o be valid and
affectual accordingly. '

17
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86

- No liability as mortgagee in possession

- Mone of the Charges, the Administrator of the Recaiver shall be liable to account 83

maorigages in possession in respect of all or any of the Charged Assels nor shall any

" of them be liable for any loss upon realisation of, or for any neglect or default of any

nature whatsoever in connection with all or any of the Charged Assels for which a
morngagee in possession might as such be liable.

Appropriation

L8641 Tothe extént that the Charged Assets canstitute Financial Collateral and this

. .Deed and the obligations of the Charger hereunder constitute a Sacurity -

Finangial Cellatersl Arrangement, the Charges shall have the 1ight, at any

time after the security constituted this Desd has become enforceabls, to

- appropriate all or any of the Charged Asseis in or towards the payment

- - andfor discharge of the Secured Lishilities in such order as the Chargee in it
absolule discretion may from tme o tims determine

8.'62_ The value of gny Charged Assels 'ép’pm;}réated i accorddnce with this 2

clauge 8.6 shall be the price of those Charged Assats at the time the right of

Cappropriation s exercised as listed on any recognised markel index, or

determined by such other method as the Charges may select {including

independent valuationy. The Chargor agrees that the methods of valuation

provided for in this clause 8.6 are commercially reasanable for the purposes
. of the Financial Collaters Requiations.

8. hdministrator or Receiver

5.1

PrE

BOG105E1

Appointinent of Administrator or Receiver

At any time after the security constituted by this Deed beca’;ﬁmaﬁf@rceab!e; ar at the '_
- request of the Chargor, the Chargee may without further nofice:

T84 appoint under seal or by wiiting under hand of 2 duly authorised officer of fhe

Charges any ong ¢ more person or persons io be an Administrator or a
Receiver of -all or any part of the Charged Assels {the oxprossions
Adminisirator and Receiver shall, where the context so admils, include any
person substituted as admimstralor or receiver or receiver and manager or _
administrative receiver under the power hereinafter confained}, and

847 . {subject to section 45 of the Insolvency Act 1088) fram time o time under

seal or by writing under hand of a duly authorised officer of the Chargee
Tremove any persen appoinied 1 be Administrator or Receiver and may in like
Comanier appoint anothar in his place,

' Mam than orie égpaiatﬁﬁ&m

Whers maoré than one person is appointéd Administiator of Receiver, they will ave
- power to act separately (unless the appointment by the Chargee specifies io the
contrary). '

13
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94

Additional powers

1 8.2.1. The powers of sale and &pgﬁﬁai'ﬁiihg an Adminigteator or 8 Receiver conferred e

by this. Deed shall be in addition io all etatutory and other powers of the
Chargee under the Insolvency Act 1888 and the Law of Properly Act 1825 or.

© otherwise and shall be evercisable without the resirictions contained in

“sections 103 and 108 of the Law of Property Act 1925 or otherwise, and

3.3.2  The power to appoint an Administralor or @ Recelver {whether conferrad by _
- this Deed or by statite) shall be and remain exercisable by the Charges

notwithsianding any prior appointiment in respact of all or any pad of the

Charged Assels,
Re%:;:eéi'véfr as agent of the Qh’afga?

Any Receiver appainted by the Charges under 'th%%{_ﬁé&d shall be théa‘gantﬁf the

Chargor and the Chargor will be solely responsible for his acts and remuneration as

‘wedl as for any defaulls committed by him.

TS - Powers of Receiver

N Any Recefver apmihéad By the Charée@ uridar this Deed shall in addition to the powers ..

conferred on him by the Law of Property Act 1925 and the Insolvency Act 1988 have power o
-do all such acts and things as an absolute owner cauld do in the management of sugh of the
Charged Assels gver which such Receiver s appointed, and in paricuiar {but without
firnitation): '

0

0.2

103

10.4

105

s

o BORAEETE

t6 take possession of and genefaiiy manage the Charged Asssts and any business of _ '
the Chargor; '

1o carry out on any Property any rew works or complete any unfinished works of

building, reconstruction, maintenarnce, furnishing or eguipment,

to purchiase or acguire any land or other property and purchase aciuire grant or. g
release any intérest in or right over land or the benefit of any covenants {positive or
rastriciive) affecting land; '

' to sell, lzass, suweﬁaﬁerﬁr actant wfr@r&da’?s of leases, charge or otherwise deal with B
- or dispose of the Properies without restriction including (without limitation) power to
dispose of any fixtures separately rom-the land,

to carry into effect and complete any fransaction by execuling desds or doruments in

the name of or on behalf of the Chargor,

“to take continue or defend any procesdings and entsr into any arrangement or

compromise,

o inaure the Ché'rgé:cﬁ Assets and any works and affect %.i“aeiiemt"%i?y.il’iﬁ.i.ifaﬁfjﬁ arother
- simitar insurance and obtain bonds and give indemnities and security to any
- bondsmean;

14



108 | to call up any Uncalled capllal of the Chargor with all the powers confarred by the
~ Articles of Association of the Chargor in refation to calls!

M08 o amploy advisers, consultants, managers, agents, workmen and ofiers; -
1049 W delegate his powsrs In accordance with clause 20,
10411 - to purchase or acquire materials, tools, eguipment, gaods of supplies i

10,12 to borrow any money and secura the payment of any money in priority to the. Secured '
Liabilities for the purpose of the exercise of any of his powers; and

10.13 " to do-any other acls which the Receiver may consider to be incidental or conducive to
Cany of his powers or otherwise expediant for the realisation of the Charged Assets. e

'-_.‘E‘EA - Application of proceetls
111 Order of application.

Al mioneys received by the Chargee or by any Receiver shall be applied. after the -
discharge of the remuneration and expenses of the Receiver and all liabilities having
priority 1o the Secured Liabilities, in or towards satisfaction of such of the Secured

~ Liabilities and in such order as the Charges i iis absolute discretion may from tima to

time conclusively determine, excent that the Chargee may credit the same to a _
suspensze account for sa long and in such manner as the Chargee may from time to
time determine and the Recalver may retain the same for such period as he anhd the -

" Chargee consider expediant. Thisclause 11.1: '

11.4.1 is subject to the payment of any claims having priovity over the security .
cragied under this Deed; and

4119 does not prejudics thi right of the Lender or any Receiver it recover any
~shortfall from the Charger. .

1.2 . SBection 109(8} Law of Property Act 1975

C . Netther the Charee nor any  Racsiver shall ‘be bourd (whather by virtue of
. section 108(8) of the Law of Property Act 1925, which is hereby variad accordingly, o7
“oiherwisa) to pay or appropriale any receipt or payment first towards inferest rather
than principal or otherwise in any pardicular order as betwesn any of the Sacured
- Lighilitias.
12, Indemnities
2.4 Costs and Expenses
-+ The Chargor will, on demand and on afull and ungualified .é'ncéézr'hriéiybéséé:si- nay to the
Chargee the amount of all costs and expenses {ncluding legal and out-of-pockel

| expenses and any value added tax on such costs snd axpenses) which the Charges
andfor any Receiver incurs in connection with:

15
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""" 1247 - any dischatae, release or reassignment of this {’Jééd;
12.1.3 the actual or attempled preservation or exeicise of any rights under or in -
connaction with, and the actual or attempled enforcemeant of, this Deed;

'12.?.4 obtaining payment of any of the Secured Liabilities: and

1215 all other moneys gald by the Chargee i1 connectidn with this Deed including
- {withaut Hmitation) any costs, charges and expensas specifically referred 1o in
any of the provisions in this Deed. '

122 .Recovary of Costs and Expenises

 The costs, expenses and other monias referred to in tlause 12 1 shall be racoverable
from the Chargor a8 a debt and shall bear inferest accordingly at the Defaull Rate:
-~ and shall be charged on the Charged Assstls.

123 Indemnity from Charged Assets

The Chargee and any Receiver, attorfiey, agent or other person -ép;ﬁé%s”ﬁé'd by the
- Chargee under this Deed and the officers and employess of the Charges and any
such Recelver, attorney, agent or other person (each an "Indemnified Party™ shall
“he entitled to be indemnified out of the Charged Assals in respect of all costs and
©lgsses which may be incurred by, or made against, any of them (or by or against any
manager, agent, officer or emiployes for whose liability, act or omiasion gny of them.
may be answerable) at any time relating to or arising out of or as a consequence of

- 12.3.1 anything done or omitted in the exarciss, or purporied exerciss, of the pc}wé?é -
" contained in this Deed; or

12.3.2 any bresch by e Chargor of any of ifs obligations under this Desd: or -
A any claim made or asserted against an. Indemnifisd Party under any Refevant
Legislation which would nof have arisen if this Deed had not been executed

and which was not caused by the gross negligence or wilful defavlt of the - .
relevant Indemnified Party.

13 Power of attorney
13.1 . Power of attorney
_The Chargor hershy érraw‘ca%ﬁ!g appoints the Charges and (iointly and sevarally)
each and every Receiver anpaointed by the Chargee undar the provisions of this Dead N
Jto be the atiormey of the Chargor and in the name and on hahalf of the Chargor and .
as ihe Chargor's act and deed or otherwise, at any time afler ihe ocourrence of an
- Enforcement Dvent which is continuing 10 sign, execute, seal, defiver, completa any
blarks in and otherwise perfect any deed, transfer, asswrance, agreement, instrumant .

~or act which such Recelvar or the Chargee may consider expadient in the exercise of -

1%
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The power of attorney hereby granted is o secure the performance of obligations
owed to the donees within the meaning of the Powers of Altorney Act 1871

432 Confiration
. The Civarqar cavenants with the Chargee and with ahy Réceiver that if required 1o do
- 8o it shall ratify and confirm: :
1321 all transactions entered info- by’ the: Chiargee andior any Receiver in thie
- proper exercise Of its or thelr powers in accordance with this Dead: and _

13.2.2 all transactions enferad into by the Chargee andior any Receiver in signing,
_ sealing, delivering and cotherwise pearfecting any assignment, morlgage,
© o charge, security, document or other act.

14, _Endépémiéeni and continuing security
141 Independent security
' This Deed shall bé in addition 0 and independent of every other security, guaranies
or ofher right or remedy held by or available to the Chargee for any of the Secured
Ligbilities or in respect of the Charged Assets, and it is hereby declared that no such

other security, guarantee or other right or remedy shall merge in the securily created
" by this Deed.

14.2 . - Continuing security
This Deed shall remain in full farce and effect a5 & continuing sécurity for the Secured
Liabilites, nohwithstanding any settlement of account or intermediate payment or
- othermatier or thing whatsoever, unlil the expiry of the Security Pariod,

15, Further assurdnce
© 151 Further asSu}'ahce
The Chargor will, if and when required by the Charges:

15.1.1 execute such further Securly Imterests and assurances in favour of the
- Charges and do all such acts and things as the Chargee shall from time to
- time require over or in relation to all or any of the Charged Assets to secure
the Secured Liabilities or to perfect or protedd the security intended to be
created by this Deed over the Charged Assets tr any patt thereof or o
faciitate the reslisation of the same; and

15 4.2 affix to sich items of the Charged Assets or endarse or cause to be endorsed
thereon as the Charges shall stipulate such signs, Iabels, memoranda or
cther recognisable identification markings as the Charges shall require
referring or drawing attention to the secunty constitlted by or pursuant fo this
Deed,
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16:2 . Certain Documentary Requirements

U Sdach further Secuttty Interests and assurances shall be prapgred by or on bahalf of -
~the Charges, al the expense of the Thargor, and shall contain an immediate power of -
sale without nofice, a clause excluding section 83 of the Law of Property Act 1825, a
clause excluding the restrictions contained in seclion 103 of the Law of Propery
Act 1925 and such other clauses for the benefit of the Chargee as it may reasonably
renuire.

~induigence

‘The Chargee may in ifs discrefion without prejudice either o this Deed or to the Tiability of the
“Chargor for the Secured Lisbilities grant time or other indulgence or make any other

afrangement; variation of release with any person or persons not party to this Deed (whether '
or not such person or persans ars jointly liable with the Chargon) in respect of any of the

- Secured Liabilities or of any other security thersfor,

" Demands and notice

“Any demand for payment and any other demand, notice, consent of commiunication made of
~ given on of to the Chargor under of in connection with this Deed gy be left al the registered
- office or any place of business of the Chargor ov sent thare by first class post Any such '
" demand shall be validly made whether or not it contains an accurate statement of the amount -

- of the Secured Liabilities. In proving senvice of a document it shall he sufficient o prove that i

was left at the relevant location or that it was proparly addressed, stampad and posted. Any

—damand or notice shall be desmead given, iIf le® at the relevant address when so lefl and if -
-sent by post, when { would be delivered in the normal course of post. '

Ty

Rights cumtlative
18.1 - Rights cumulative -
" The righta and povearas which this Diged confers on the Chérgee are cumulative, may
- be exercised as often as the Chargee considers appropriate, and are in addition {o ds
. rights and powers under the general law.

.18;2 - Waiver

182,71 The rights of the Charges (whether dnsing under this Deed o under the
“general law) shall not be capable of being waived or varied dtherwise than by
an exprass walver or variation in writing.

18.2.7 Ne failure to exercise nor any delay in exércising any such right shall operate
' as a variation or walver of that or any other such right.  Any defective or
partiagl exercise of any such right shall not preciude any other or further
exercise of that or any other such right, and no act or course of conduct or ~
negotiation on s part or on 15 behalf shall in any way prechude the Charges .
L from exercising any such right or constitute a suspension or variation of any

U such right.

18
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19 Conselidation

 The restriction on fhe fight of consalidating miorigages conitained in section 93 of the Law of
© Property Act 1925 shall not apply to this Deed.

20,7 Delegation
The Chargee and any Receiver may delegate by power of attorney of in ahy.ﬂihér fanrer to
any parson any right, powsr or discretion exercisable by it under this Dead.  Any such
delegation may be made upon the terms (including powet to sub-delegate) and subject to any
regulations which the Chargee or such Receiver (as the case may be) may think fit. Neither
the Chargee nor any Receiver will be in any way liable or responsible to the Chargor for any
loss or liability afising fram any act, default, omission or misconduct on the part of any such -
 delegate or sub-delegate.

74 Partial invalidity
If. afany time, any provision of this Deed is or bécmmeé%é!ega%, invalid or unenforceable inany
~respect under any law of any jurisdiction, neither the legality, validity or enforceability of the

remaining provisions nor the legality, validity or enforceability of sunh provisions under the law
- of any other jurisdiction will in any way be affected or impaired. '

22, Transfers.
321 Transfer by the Chargee

The Charges may asségn; fransfer or declare a frust in res‘penf'a}f the whole or any
part of its rights and obligations under or in respect of this Deed.

2.7 Transfer by the Chargor

The Chargor may not assign or transfer -émy of its rights and oéﬁﬁigz‘aiécm urder oF in -
- respect of this Deed or enter info any transaction which would result in.any of those
rights and obligations passing o ancther person,

23 - Notices
231 Communications in writing
Any communication to be mate under ar i connection with this Desd shall be made
Cin owriting and, unless otherwise stated, may be made by fax or letter,  Any such
- communication by the Chargee may be signed by an officer. employes ar agent of
the Chargee.
23.2 . Communications by the Chargee

" Without prejudice to any other effecfiva means of service, any communication by the
Chargee may be served on the Chargor personally at, or by fax or by post to, the
registered office or any place of busingss or last known sodrass of the Chargor, Any
such communication so servaed shall be deemed 1o have been received by the
Chargor and 1o be effective:

19
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---------- 23.2.1 ¥ delivered personally, immediately ugon delivery, - I

........... C 23220 by way of fax, when the Chargee has  received & gent facsimile
""" ' “transmission report: and
T 28.2.3 ¥ sent by post, on the second Business Day followiriy the day on which it was
deposited in the post postage prepaid, evern if returned undelivered, _
233 Comimunications by the Chargor

~ Any comimunication or document to' be rmade or delivered o the Chargee will bé
treated as delivered for'the purpases of this Deed only when actually received by the
Chargee.

24 Third party rights
Save as permitted in this Desd. a person who i€ not 2 Party to this Deed fas ne ;igms'undeé’ _
the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Deed. This
clause 23 does not affact any right or remedy of any person which exists or is available .~

otharwize than pursuant to that Act. Notwithstanding any term of this Dead, the consent of - o
- any person who is not a Party is not required to rescind or vary this Deed at any time.

25 Counterparts
" This Deed may be executed in any number of cie.unte{;}arts, and this has the same effectas f
the signatures on the counterpars were on a single copy of this Deed.
C 2B Governing baw and jurisdiction
This Deed, and any nor-eontractual bb!ifga{éans aréémg but of of in connection with it, shall be
_governed by and construed in accordance with English law and the Chargor wrevocably
- submits {o the non-exclusive jurisdiction of the English coudts.
IN WITNESS of which this Deed has been entered into and has. been caused to be delivéred on the
. date first stated.
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© SIGNATURE PAGE * -

EXECUTED (but not deliversd until the-
. date hereof] as @ DEED by MUSTANG
- BALLYS LIMITED acting by

" adirector, i the presenceof. ... - DIRECTOR

WITNESS

+ Sighplars®

CoNamer EA N 0 1 SO

Addrass?

Oceopation™ - . o )

EXECUTED (but not delivered unfil the
- date hereof) as a DEED by LWC DRINKS -
LIMITED acting by

| adé{eémn ih.thé préseﬂc.é of | DIRECTOR
_-WETNESS-.'
© Bighature: e i s
Name: il RO R
Aﬁdm&é; . . ....... ............ .

- Ocoupation: L TR s

o
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SIGNATURE PAGE

EXECUTED (but not delivered until the
~date hereoh) as a DEED by BMUBTANG
SALLYS LIMITED acting by

@ director, inthe presence of - DIRECTOR
WITNESS

CShenaieneT . a e e, e e
CBHIE et e o

 Adidregy!

Oxcittion

EXECUTED (but not delivered untl the
 date hereof) as a DEED by LWC DRINKS
- LIMITED acting by

. g difectdr, in the presence of. - DIRECTOR
o iThESS

Sigﬂmsjré: ’

M

. Address

Opcupation; imm““ vk Fla
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