Companies House

MRO1 e

Registration of a Charge

Company name: SIGNATURE LIVING HOTEL LIMITED
Company number: 08124207

XOZ2CFKKP

Received for Electronic Filing: 08/03/2016

Details of Charge

Date of creation:  24/02/2016
Charge code: 0812 4207 0017
Persons entitlted: HOPE CAPITAL LIMITED

Brief description:.  FREEHOLD LAND KNOWN AS MILLENNIUM HOUSE, 60 VICTORIA
STREET, LIVERPOOL, L1 6LD AND REGISTERED AT H. M. LAND
REGISTRY UNDER TITLE NUMBER MS303172.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: GAYNOR HEPWORTH

Electronically filed document for Company Number: 08124207 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8124207

Charge code: 0812 4207 0017

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th February 2016 and created by SIGNATURE LIVING

HOTEL LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 8th March 2016 .

Given at Companies House, Cardiff on 9th March 2016

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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44018081

DATED

SIGNATURE LIVING HOTEL LIBITED
and

HOPE CAPITAL LIMITED

THIRD PARTY LEGAL MORTGAGE

Brabners LLP
Horton House
Exchange Flags
Liverpool
L2 3YL



THIS DEED s dated the 2800 day of

BETWEEN:

(1)

{2)

SIGNATURE LIVING HOTEL LIMITED inceorporated and registered in England and Wales
with company number 08124207 whose registered office is at 56-58 Stanley Street, Liverpool
L1 8AU (Mortgager), and

HOPE CAPITAL LIMITED incorporated and registered in England and Wales with company
number 07785052 whose registered office is at Suite B3 Switch House Northern Perimeter

2018

Road Netherton Merseyside L30 7PT {Lender).

RECITALS:

(A)

{B)
()

The Lender has agreed, pursuant to the Facility Agreement, to provide the Borrower with loan
facilities on a secured basis.

The Mortgagor is the owner of the Property.

This deed provides security which the Mortgagor has agreed to give the Lender for the loan

facilities made or to be made avallable to the Borrower under the Facilily Agresment,

iT IS AGREED THAT:

1.

1.1

4401606.1

Definitions and Interpretation

Definitions

The definitions and rules of interpretation in this clause apply in this deed.

Borrower:

Business Day:

Charged Property:

Costs:

SHANKLY HOTEL LLP incorporated and registered
in England and Wales with company number
0OC388881 whose registered office is at 128
Buckingham Paiace Road, London, SW1W 85A;

a day {other than a Saturday or Sunday} on which
commercial banks are open for general business in
London and deposits are dealt with in the London
Interbank Market;

all the assets, pronerly and underfaking for the time
being subject to any Encumbrance created by this
deed {and references to the Charged Property shall
include references to any part of if);

all costs, charges, expenses, faxes and liabiiities of
any kind, including {without limitation} costs and
damages in connection with litigation, professional
fees, disbursements and any VAT charged on Cosis
which the Lender or any Receiver or Delegate may



A401508.1

Delegats:

Encumbrance:

Environment:

Envirpnmenta! Law:

Environmental Licence:

Event of Defauit:

Facility Agresment:

Finance Documents:

Insurance Policy:

LPA 1825;

Property:

chargs or incur;

any person appointed by the Lender or any
Receiver pursuant o clause 13 and any person
appointed as attorney of the Lender, Receiver or
Delegate,

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

the natural and man-made environment inciuding all
or any of the following media, namely air, water and
land (including air within buildings and other natural
or man-made structures above or below the ground)
and any living organisms {including man) or systems
supported by those media;

all applicable laws, statutes, regulations, secondary
legisiation, bye-laws, common law, directives,
treaties and other measures, judgments and
decisions of any court or tribunal, codes of practice
and guidance notes insofar as they relate to or apply
o the Environment;

any authorisation, permit or licence necessary under
Environmental Law in respect of any of the Charged
Property;

has the meaning given fo that expression in the
Facility Agreement;

the facility agreement dated on or around the date of
this deed between the Borrower and the Lender for
the provision of the loan facilities (as the same may
be supplemented or amended from time fo time);

togather the Facility Agreement and this deed;

each contract or policy of insurance effected or
maintained from time fo time in respect of the
Property;

the Law of Properiy Act 1925;

the freehold or ieasshoid properly (whether
registered or unregistered) owned by the Mortgagor



Recsiver

Rent:

Report on Title:

Rights:

Secured Liahilities:

Becurity Interest;

Security Period:

Valuation:

4401808.1

described in Schedule 1;

a receiver and/or manager of any or all of the
Charged Property;

all amounts payable to or for the benefit of the
Morigagor by way of rent, licence fee, service
charge, dilapidations, ground rent and rent charge in
respect of any part of the Property and other monies
payable to or for the benefit of the Morlgagor in
respect of occupation or usage of any part of the
Property, including {without limitation} for display of
advertisemenis on licence or otherwise;

any report on title relating to the Property supplied to
the Lender by the Morigagor (or on its behalf);

any Security Interest or other right or benefit
whether arising by  set-off, counterclaim,
subrogation, indemnily, proof in liguidation or
ctherwise and whether from contribution or
ctherwise:

all present and fulure monies, obligations and
liabilities owed by the Morlgagor or the Borrower to
the Lender, whether actual or contingent and
whether owed jointly or severally, as principal or
surety andfor in any other capacity, including without
prejudice to the generality of the foregoing under or
in connection with the Facility Agreement or this
deed (including, without limitation, those arising
under clause 20.3.2} logether with all interest
(including, without [limitation, default interest)
accruing in respect of such monies or liabilities;

any morlgage, charge (whether fixed or ficating,
iegal or equitable), piedge, lien, assignment by way
of security or other security interest securing any
obligation of any person, or any olher agreement or
arrangement having a similar effect;

the pericd starting on the date of this deed and
ending on the date on which the Lender is satisfied
that all the Secured Liabilities haeve been
unconditionally and irrevocably paid and discharged
in full and no further Secured Liabilities are capable
of being outstanding;

any valuation relating to the Property supplied to the



1.2

44018081

VAT:

Lender by the Mortgagor (or on its behaif);

value added tax.

interpretation

in this desd:

121

1.2.2

1.2.3

124

1.2.5

1.2.8

127

12.8

1.2.9

1.2.10

1.2.11

referance o a statute, statutory provision or subcrdinate legislation is a reference fo
it as it is in force for the lime being, taking account of any amendment or re-
enactment or exitension and includes any former siatule, statutory provision or
subordinate legisiation which it amends or re-enacts;

unless the context otherwise requires, a reference to one gender shall include =z
reference to the other genders;

unless the context otherwise requires, words in the singular include the plural and in
the plural include ths singular,

a reference (o a clause or Schedule is 1o a clause of, or Schedule to, this deed and
references {0 paragraphs are 1o paragraphs of the relevant Schedule, uniess the
context otherwise reguires;

a reference to continuing in relation to an Event of Defaull means an Event of
Default which has not been remedied or walved;

a referance to this deed (or any provision of it} or any ¢ther document shall be
consirued as a reference to this deed, that provision or that document as it is in force
for the time being and as smended in accordance with its ferms or with the
agreement of the relevant parties;

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

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

a reference o assels includes present and fulure properties, underiakings,
revenuas, rights and benefits of every description;

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

a reference o a regulation includes any regulation, rule, official directive, request or
guideline {whether or not having the force of law) of any governmental, inter
governmental or supranational body, agency, department or reguistory, self-
reguiatory or other authorily or organisation;



1.3

1.4

1.5

1.6

1.7

1.8

4401808.1

1.2.12  areferance lo determines or determined means, unless the contrary is indicated, a
determination made at the discretion of the person meking it; and

1.2.13 clause, Schedule and paragraph headings shall not affect the interpratation of this
deed.

Clawhack
If the Lender considers that an amount paid by stther the Borrower or the Mortgagor in
respect of the Secured Liabilities is capable of being avoided or otherwise set aside on the

liquidation or administration of either the Borrower or the Mortgagor or otherwigse, then that
amount shall not be considered to have been irrevocably paid for the purposes of this deed.

Nature of security over real property
A reference in this deed 1o a charge or mortgage of of over the Property includes:

1.4.1 &l buiidings and fixtures and fittings (including trade and tenant’s fixturas and fittings)
and fixed plant and machinery which are situated on or form part of the Property at
any timg;

1.4.2 the proceeds of sals of any part of the Property and any other monies paid or
payable in respect of or in connection with the Property;

143 the beneflt of any covenants for title given, or entersd info, by any predecessor in title
of the Mortgagor in respect of the Property and any monies paid or payable in
respect of those covenants; and

1.4.4  all rights under any licence, agreement for sale or agreement for lease in respect of
the Property.

Law of Property {(Miscellaneous Provisions} Act 1888
For the purposes of saction 2 of the Law of Properly (Miscellaneous Provisions) Act 1988, the

terms of the Facility Agreement and of any side letlers between any parties in relation to the
Facility Agreement are incorporated into this deed.

Third party righis
A third party {being any person other than the Morigagor, the Lender and its permitted

successors and assigns, any Receiver and any Delegate) has no right under the Coniracts
{Rights of Third Parties} Act 1558 to enforce, or to enjoy the benefit of, any term of this deed.

Perpetuity period

if the rule against perpetuities appiies to any trust created by this deed, the perpstuity period
shall be 1286 years (as specified by section 5{1) of the Perpetuities and Accumulations Act
2009).

Schedules



3.1

3.2

A401508.1

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 {o Pay

The Mortgagor shall, on demand, pay to the Lender and discharge the Secured Liabilities
when they become due,

Grant of Sscurity
Legal morigage and fixed charges

As a confinuing security for the payment and discharge of the Secured Liahilities, the
Mortgagor with full titie guarantes charges to the Lender:

3.1.1 by way of legal mortgage, the Properly; and
3.1.2 by way of fixed charge;

3.1.2.1 ait its rights in sach Insurance Policy, including the proceeds of any
claims under each Insurance Policy, the Rent and the benefit of any
guarantee or security in respect of the Rent to the extent not effectively
assigned under clause 3.2;

3122 the benefit of all other contracts, guaraniess, appointments and
warranties relating to the Charged Property and other docurnents to
which the Mortgagor is & party or which are in its favour or of which #t
has the henefii relating to any letling, development, sale, purchase, use
or the operation of the Charged Properly or ctherwise relating to the
Charged Property (inciuding, in each case, but without limitation, the
right {0 demand and receive all monies whatever payable to or for its
benefit under or arising from any of them, all remedies provided for in
any of them or available at law or in equity in relation {0 any of them, the
right to compel performmance of any of them and alf other rights, interests
and benefits whatever accruing to or for its benefit arising from any of
them); and

3123 all authorisations (statutory or otherwise} held or required in connection
with the Morigagor's business carried on at the Property or the use of
any Charged Property, and all righis in connection with them.

Assignment

As a coniinuing securiy for the payment and discharge of the Secured ligbilities, the
Morigagor with full title guarantes assigns to the Lender, subject to & proviso for reassignment
on irrevocable discharge in full of the Secured Liabilities:

321  all its rights in each insurance Policy, inciuding the proceeds of any ciaims under
each Insurance Policy; and



41

4.2

4.3

5.1

4401608.1

322 the Rent and the benefit of any guarantee or security in respact of the Rent,

provided that nothing in this clause 3.2 shall constitule the Lender as morlgagee in
possession,

Perfection of Security
Registration of legal mortgage al the Land Ragistry

The Mortgagor consents to an application being made by the Lender {o the Land Registrar for
the following restriction in Form P {o be registered against its tifle to the Property:

“No disposition of the registered estate by the proprietor of the registered estals or by the
propristor of any registered charge, not being a charge registered before the entry of this
resitriction is to be registered without a written consent signed by the propristor for the time
heing of the charge dated [ ] in favour of Hope Capiial Limited referred fo in the charges

register.”
Further advances

The Lender covenants with the Morgagor that it shall perform its obligations to make
advances under the Facility Agreement (including any obligation o make available further
advances).

Cautions against first registration and notices

VWhethar or not title to the Properly is registered at the Land Ragistry, if any caution against
first registration or any notice {whether agreed or unilateral} is registered against the
Mortgagor's title to the Property, the Morigagor shall immediately provide the Lender with full
particulars of the circumstances relating to such caution or netice. If such caution or notice
was registered {o protect a purported interest the creation of which is not permitted under this
deed, the Morlgagor shall immediately, and at s own expense, take such sieps as the
Lender may require to ensure that the caution or nolice, as applicable, is withdrawn or

cancelled.
Lizbility of the Norfgagor
Liabllity not discharged

The Morigagor's liability urnder this deed in respect of any of the Secured Liabilities shall not
he discharged, prejudiced or affected by:

51.1 any inlermediate payment, settlement of account or discharge in whole or in part of
the Secured Liabilities;

51.2 any varialion, exiension, discharge, compromise, dealing with, exchange or renewal
of any right or remedy which the Lender may now or after the date of this desd havs
from or against the Borrower, the Mortgagor or any other person in connection with
the Seacured Liabilities;



52
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51.10

51.11

51.12

any act or omission by the Lender or any other person in iaking up, perfecting or
enforcing any Securily Interest, indemnity, or guaraniee from or against the
Borrower, the Morigagor or any other person;

any termination, amendment, variation, novation or supplemant of or to any of the
Secured Liabiiities;

any grant of time, indulgence, waiver or concession to the Borrower, the Mortgagor
or any other person;

any insolvency, bankruptcy, liguidation, administration, winding up, incapacity,
imitation, disability, the discharge by operation of law, or any change in the
conslitution, name or style of the Borrower, the Mortgagor or any other person;

any invalidity, iilegality, unenforceabiiity, irregularity or frustration of any actual or
purported obligation of, or Security interest held from, the Borrower, the Morigagor or
any other person in connection with the Secured Liabiiities;

any claim or enforcement of paymant from the Borrower, the Mortgagor or any other
person;

any security, guarantee, indemnity, remedy or other right held by, or available lo, the
Lender that is or becomes wholly or partially illegal, void or unenforceable on any
ground;

the Lender renewing, defermining, varving or increasing eny facility or other
transaction In any manner or concurring in, accepting or varying any compromise,
arrangement or setflement, or omitling to claim or enforce payment from any other
person;

any other act or omission which would not have discharged or affected the liability of
the Mortgagor had it been a principal debler or by anything done or omitted by any
persen which, but for this provision, might operafe to exonerate or discharge the
Morigagor or otherwise reduce or extinguish iis liability under this deed: or

any other act or omission, which but for this clause 5.1 might have discharged, or
otherwise prejudiced or affected, the liability of the Mortgagor.

immeadiate recourse

The Morigagor walves any right it may have:

5.2.1

522

52.3

to take any action or oblain judgment in any court against the Borrowers or any other
person;

o make or file any claim in a bankruptcy, liguidation, administration or insclvency of
the Borrowers or any other person; or

tc make demand, enforce or seek to enforce any claim, right or remedy against the
Borrowers or any other person;



53

8.1

6.2

6.3

6.4

8.5

44018081

524 o require the Lender fo enforce any securily or other right, or claim any payment
from, or otherwise proceed against, any other person before enforcing this deed
against the Morigagor,

Mon Competition

The Morigagor warrants to the Lender that he has not taken or received, and shall not take,
exercise or receive the benefit of any Rights from or against the Borrowers, a liguidator, an
administrator, co-guarantor or any other person in connection with any ilability of, or payment
by, the Mortgagor under this deed but

5.3.1  If any of the Rights is taken, exercised or received by the Morigagor, those Rights
and all monies at any time received or held in respect of those Rights shall be held
by the Mortgagor on trust for the Lender for application in or towards the discharge of
the Secured Liabilities under this deed; and

53.2 onhdemand by the Lender, the Morlgagor shall promipily transfer, assign or pay to the
Lender all Rights and all monies from time to time held on trust by the Morigagor
under this clause 5.2.

Repraesentations and Warranties

Times for making representations and warranties

The Morlgagor makes the representations and warranties set out in this clause 5.3 to the

Lendar on the date of this deed and the representations and warranties containad in this

clause & are deemed to be repeated on sach day of the Security Period with reference to the

facts and circumstances existing at the time of repetition.

Ownership of Charged Property

The Mortgagor is the lega' and beneficial owner of the Charged Property and has good and
marketabie titie to the Property.

No Encumbrances

The Charged Property is free from anv Encumbrance other than the Encumbrances created
by this deed and any Encumbrances created or cutstanding with the Lender's prior written
censent.

Mo adverse claims

The Morigagor has not received, or agknowledged notice of, any adverse claim by any person
in respect of the Charged Property or any inferestin it

No adverse covenanis

There are no covenanis, agreemenis, reservalions, conditions, interests, rights or other
matters whatever, which materially and adversely affect the Charged Property.



86

87

8.8

8.9

8.10

8.4

6.12

6.13

4401608.1

Mo breach of laws

There iz no breach of any law or reguiation, which materislly and adversely affecis the
Charged Property.

No interfersnce in enjoyment

Mo facility necessary for the enjoyment and use of the Charged Properly is subject to terms
entitiing any person {o terminate or curtall its use.

No overriding interesis

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

Mo prohibitions or breaches

There is no prohibition on the Mortgagor assigning its righis in any of the Charged Property
referred to in clause 3.2 and the entry into of this deed by the Mortgagor does not and wiil not
constitute a breach of any policy, agreement, document, instrument or ohligation binding on
the Mortgagor or its assets.

Environmental compliance

The Mortgagor has, at all times, complied in all material respects with all applicable
Environmental Law and Environmental Licences.

Information for Valuations and Certificates of Title

8.11.1 Al vaitten information supplied by the Mortgagor or on its behalf for the purpose of
each Valuation and Report on Title was true and accurate in all material respects as
at its date or as at the dats {if any) on which it was stated {o be given,

§.11.2 The information referred to in clause 6.11.1 was, as at its date or as at the date (if
any} on which it was stated to be given, complete and the Mortgagor did not omit to
supply any information which, If disclosed, would adversely affect the Valuation or
Report on Title.

6.11.3 Inthe case of the first Valuation and Report on Title only, nothing has occurred since

the date the information referred to in clause 8.11.1 was supplied and the dafe of this
deed which would adversely affect such Valuation or Report on Title,

Avoidance of security

No Encumbrance expresssed {0 be creafled under this deed is liable to be avoided, or
otherwise set aside, on the liquidation or administration of the Morigagor or otherwise,

Enforceable security

10



8.1

82

8.3

8.4
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This deed constitutes and will consfitute the legal, valid, binding and enforceable obligations
of the Morlgagor and is and will continue to be effective security over all and every part of the
Charged Property in accordance with its terms.

Covenants

The Mortgagor covenanis with the Lender in the terms set out in Schedule 2.
Powers of the Lender

Power to remedy

8.1.1 The Lender shall be entitled (but shall not be obliged} to remedy, at any time, &
breach by the Mortgagor of any of its obligations contained in this deed.

812  The Mortgagor lrrevocably authorises the Lender and its agents to do all such things
as are necessary or desirable for that purpose.

8.1.3  Any monies expended by the Lender in remedying a8 breach by the Morlgagor of its
obligations coniained in this deed, shall be reimbursed by the Mortgagor to the
Lender on a full indemnity basis and shall carmry interest in accordance with clause
16.1.

8.1.4 In remedying any breach in accordance with this clause 8.1, the Lender, its agenis
and their respective officers, agents and employees shall be entitled to enter onto the
Property and to take any action as the Lender may reasonably consider necessary or
desirable including, without limitation, carrying out any repairs, other works or
developrnent,

Exercise of rights

The rights of the Lender under clause 8.1 are without prejudice to any other rights of the
lender under this deed. The exercise of any rights of the Lender under this deed shall not
make the Lender liable 1o account as & morigagee in possession.

Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed on a
Receiver may, after the security constituted by this deed has become enforceable, bes
exercised by the Lender in relation to any of the Charged Property whether or not it has taken
possession of any Charged Property and without first appointing & Receiver or
notwithstanding the appeintment of a Recaiver.

Conversion of currency

8.4.1 For the purpose of or pending, the discharge of any of the Secured Liabilitles, the
Lender may convert any monies received, recovered or realised by it under this deed
{inciuding the proceseds of any previous conversion under this clause 8.4) from thelr
existing currencies of denomination into such other currencies of denomination as
the Lender may think fit.

11
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8.7

8.1
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842  Any such conversion shall be effected at HSBC Bank plc's then prevailing spot
selling rate of exchange for such other currency against the existing currency.

843 Eachreference in this clause 8.4 1o a currency extends o funds of that currency and,
for the avoidance of doubt, funds of one currency may be converted into different
funds of the same currancy.

New accounis

861 if the Lender receives, or is deemed to have received, notice of any subsaguent
Encumbrance or other interest, affecting all or part of the Charged Properly, the
Lender may open & new account for the Morlgagor in the Lender's books. Without
prejudice to the Lender's right to combine accounts, no money paid to the credit of
the Morigagor in any such new account shall be appropriated towards, or have the
effect of discharging, any part of the Secured Liabilities,

852  If the Lender does not open a new account immediately on receipt of the notice, or
deemed notice, referred to in clause 8.5.1, then, unless the Lender gives express
writien notice {0 the contrary 1o the Morlgagor, ali payments made by the Morigagor
io the Lender shall be treated as having been credited to a new account of the
Morlgagor and not as having been applied in reduction of the Secured Lisbilities, as
from the time of receipt or deemed receipt of the refevant notice by the Lender.

Lender's set-off rights

If the Lender has more than one account for the Morigagor in its books, the Lender may at
any time after;

B.8.1 the securily constiluied by this deed has become enforceable; or

8.62 the Lender has recefved, or is deemed to have received, notice of any subsequent
Encumbrance or other interest affecting all or any part of the Charged Property,

transfer, without prior notice, all or any part of the baiance standing to the credit of any
account to any other account which may be in debit {(but the Lender shall notify the Mortgagor
of the transfer once made).

indulgence

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

When Becurity Becomes Enforceable

Security becomes enforceable on Event of Defauilt

12
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10.1

16.2

10.3
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The sacurity constituied by this deed shall be immediately enforceable if an Event of Default
OCCUrS.

Discretion

After the security consiituted by this deed has become enforceable, the Lender may, in its
absolute discration, 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
Charged Property.

Enforcement of Security

Enforcement powers

10.1.1  The power of sale and other powers conferred by section 101 of the LPA 1825 (a8
varied or extended by this deed) shall, as betwsen the Lender and a purchaser from
the Lender, arise on and be exercisable at any time after the execution of this deed,
but the Lender shall not exercise such power of sale or other powers unill the
security constituted by this deed has become enforceable under clause 8.1,

10.1.2  Section 103 of the LPA 1825 (restricting the power of sale) does not apply o the
security constituted by this deed.

Extension of statulory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on morlgagees under the
LPA 1825 andfor by any other statule are extended s0 as to authorise the Lender and any
Receiver, at any time after the security constituted by this deed has become enforceable,
whather in its own name or in that of the Mortgagor, 1o

10.2.1  grant any lease or agreement for lease;

10.2.2  accept surrenders of leases; or

10.2.3 grant any option of the whole or any parf of the Properly with whatever rights relating
to other paris of if,

whether or not at a premium and containing such covenants on the part of the Morlgagor and
on such terms and conditions {including the payment of meney to a lessee or tenant on a
surrender) as the Lender or Receiver thinks fit, without the need to comply with any of the
rastrictions imposed by sections 99 and 100 of the LPA 1825

Prior Encumnbrances

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

10.3.1 redeem such or any other prior Engumbrance;
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10.3.2 procure the transfer of that Encumbrance to itself, andfor

10.3.3 setile any account of the holder of any prior Encumbrance.

The seitlement of any such account shall be, in the absence of any manifest error, conclusive
and binding on the Mortgagor. All monies paid by the Lender to an encumbrancer in
settiement of such an account shall be, as from its payment by the Lender, due from the

Morigagor to the Lender on current account and shall bear interest at the default rate of
interest specified in the Facility Agreement and be secured as part of the Secured Liabilities.

Protection of third parties

No purchaser, morigagee or other person dealing with the Lender, any Receiver or Delegate
shall be concemned o enquire:

10.4.1 whether any of the Secured Liabilities have become due or payable, or remain
unpaid or undischarged,

10.4.2 whether any power the Lender, a Recsiver or Delegate is purporting to exercise has
bacome exercisable or is properly exercisable; or

10.4.3 how any money paid to the Lender, any Receiver or Delegate is to be applied.
Privileges

Each Receiver and the Lender is entitled fo all the rights, powers, privileges and immunities
conferred by the LPA 1925 on morigagees and recsivers,

No liabiiity as morigagee in possession

Neither the Lender, any Receiver nor any Delegate shall be liable to account as morlgages in
possession in respect of all or any of the Charged Property, nor shall any of them be liable for
any loss on realisation of, or for any neglect or default of any nature in connection with, all or
any of the Charged Property for which a morlgagee in possession might be liable as such.

Relinguishing possession

If the Lender, any Receiver or Delegate enters into or takes possession of the Charged
Property, it or he may at any time relinquish possession.

Conclusive discharge to purchasers

The receipt of the Lender or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, in making any sale or other disposal of any of the Charged Property or in
making any acquisition in the exercise of their respective powers, the Lender, every Receiver
and Delegaie may do so for such considerafion, in such manner and on such terms as it or ha
thinks fit.

14
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Recelvers
Appointment

At any time after the security constituted by this deed has become enforceable, or at the
request of the Mortgagor, the Lender may, without further notice appoint by way of deed, or
otherwise in writing, any ons or more person or persons {0 be a receiver, or a recelver and
manager, of all or any part of the Charged Property.

Hemaoval

The Lender may, without further notice, (subject to section 45 of the Insolvency Act 1986},
from time to time, by way of deed, or otherwise in writing, remove any Receiver appointed by
it and may, whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose
appoiniment may for any reascn have terminated,

Remuneration

The Lender may fix the remuneration of any Recelver appointed by it without the restrictions
contained in section 108 of the LPA 1925 and the remuneration of the Recelvar shall be a
debt secured by this deed, which shall be due and payable immediately on its being paid by
the Lender.

Power of appointment additional to statutory powers

The power o appoint a8 Receiver conferred by this deed shall be in addition to all statutory
and other powers of the Lender under the Insoivency Act 1886, the LPA 1925 or otherwise,
and shail be exercisable without the restrictions contained in sections 103 and 109 of the LPA
1925 or ctherwise,

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this deed or by statute) shall be, and
ramain, exsrcisable by the Lender despite any prior appointment in respect of all or any part
of the Charged Property.

Agent of the Morlgagor

Any Receiver appointed by the Lender under this deed shail be the agent of the Morigagor
and the Mortgagor shall be solely responsible for the contracts, engagements, acts,
omissions, defaulls, losses and remuneration of that Receiver and for liabilities incurred by
that Recelver. The agency of each Receiver shail continue until the Morigagor goes info
liquidation and after that the Receiver shall act as principal and shall not become the agent of
the Lender.

Powers of Recalver

Powers additionai o statulory powers
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12.1.1  Any Receiver appointed by the Lender under this deed shall, in addition to the
powers conferrad on him by slatute, have the powers sef out in clause 12.2 o clause
12.20.

12.1.2 If there is more than one Receiver holding office at the same time, sach Receiver
may (uniess the document appointing him states otherwise) exercise all of the

powers conferred on & Receiver under this deed individually and fo the exclusion of
any other Receiver.

12.1.3  Any exercise by a8 Receiver of any of the powers given by clause 12 may be on
behalf of the Morlgagor, the directors of the Morigagor or himself.

Hepair and deveiop the Property

A Receiver may undertake or complete any works of repair, alteration, building or
development on the Properly and may apply for and maintain any planning permission,
development conseni, building regulation approval or any other permission, consent or
licence to carry out any of the same.

Grant or accept surrenders of leases

A Recelver may grant, or accept surrendsrs of, any leasss or tenancies affecting the Property
and may grant any other intarest or right over the Property on such terms and subject to such
conditions as he thinks fit.

Empioy personnel and advisers

A Receiver may provide services and employ, or engage, such managers, officers, servants,
contractors, workmen, agents, other personnet and professional advisers on such terms and
subject to such conditions as he thinks fit. A Receiver may discharge any such person or any
such person appeinted by the Morigagor.

Make and revoke VAT options to tax

A Recsiver may exercise or revoke any VAT option to tax as he thinks fit.

Charge for remuneration

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

Realise Charged Property

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

Manage or reconstruct the Morigagor's business
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A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or coneur in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the business
of the Mortgagor carried out at the Property.

Dispose of Charged Property

A Receiver may grant oplions and licences over alt or any part of the Charged Property, sell,
assign, lease and accept surrenders of leases of (or concur in selling, assigning, leasing or
accepting surrenders of leases of} all or any of the Charged Property in respect of which he is
appoeinted for such consideration and, in such manner {including, without limitation, by public
auction or private sale) and generally on such terms and condiions as he thinks fit. A

Recelver may promole, or concur in promoting, a company o purchase the Charged Property
to be disposed of by him.

Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fittings from the Property without the
consent of the Mortgagor,

Give valld receipls

A Receiver may give vaiid receipts for all monies and execute all assurances and things
which may be proper or desirable for realising any of the Charged Property.

Make settlements

A Receiver may make any arangement, settlement or compromise between the Morigagor
and any other parson which he may think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation o any of the Charged Property as he thinks fit.

Insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 15.2, effect
with any insurer any policy of insurance either in lleu or satisfaction of, or in addition to, the
insurance required to be maintained by the Mortgagor under this deed.

Powsers under LPA 1825
A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if he

had been duly appointed under the LPA 1925 and exercise all powers provided for an
adminisirative receiver in Schedule 1 of the Insolvency Act 1888,

Borrow

A Receiver may, for any of the purposes authorised by this clause 12, raise money by
borrowing from the Lender {or from any other person} either unsecured or on the security of
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ali or any of the Charged Property in respect of which he is appointed on such terms as he
thinks fit {including, if the Lender consents, terms under which such security ranks in priority
to this deed).

Redeem prior Encumbrances

A Receiver may redeem any prior Encumbrance and setlle the accounts to which the
Encumnbrance relates. Any accounts so seitled shall be, in the absence of any manifest error,
conciusive and binding on the Morigagor, and the monies so paid shall be deamed to be an
expense properly incurred by the Receiver,

Delegation

A Receiver may delegate his powers in accordance with this deed.

Absolute beneficial owner

A Receiver may, in refation fo any of the Charged Property, exercise all powers,
authorisations and rights he would be capable of exercising, and do all such acts and things,
as an absolute beneficial owner could exercise or do in the ownership and management of
the Charged Property or any part of the Charged Property.

Incidental powers

A Receiver may do ail such cther acts and things:

12.20.1 as he may consider desirable or necessary for realising any of the Charged Property;

12.20.2 as he may consider incidental or conducive to any of the rights or powers conferred
on a Receiver under or by virtue of this deed or law; or

12.20.3 which he lawfully may or can do as agent for the Mortgagor.

Delegation

Delegation

The Lender or any Receiver 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 17.1).

Ternmns

Any delegation may be made on such ferms and conditions ({inciuding the power to sub-
delegate} as the Lender or any Recesiver may think fit.

Liability
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Neither the Lender nor any Receiver shall be in any way liable or responsible to the
Mortgagor for any ioss or liability arising from any act, default, omission or misconduct on the
part of any Delegate.

Application of Proceeds

Drder of application of proceeds

All monies received by the Lender, 2 Receiver or 2 Delegate pursuant to this deed after the

security constituted by this deed has become enforceable (other than sums received pursuant

to any Insurance Poiicy), shall {subject to the claims of any person having prior rights and by
way of variation of the LPA 1525) be applied in the following order of priority:

14.1.1 in or towards payment of or provision for all costs, charges and expenses incurred by
or on behaif of the Lender (and any Receiver, Delegate, attorney or agent appointed
by it} under or in connection with this deed and of all remuneration due to any
Receiver under or in connection with this deed;

14.1.2  in or towards payment of or provision for the Secured Liabilities in such order and
manner as the Lender determines; and

14.1.3  in payment of the surplus (if any} to the Morigagor or other person entitled to it.
Appropriation

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

Suspense account

All monies received by the Lender, a Receiver or a Delegate under this desd {other than
sums received pursuant to any Insurance Policy which are not going to be applied in or
towards discharge of the Secured Liabilities):

14.3.1 may, at the discration of the Lender, Receiver or Delegate, be credited to any
suspense or securities realised account

14.3.2 shall bear interest at such rate, if any, as may be agreed in writing between the
Lender and the Morigagor and

14.3.3  may be held in such account for so long as the Lender, Receiver or Delegate thinks
fit.

Costs and indemnity

Costs
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The Mortgagor shail pay fo, or reimburse, the Lender and any Receiver on demand, on a full
indemnity basis, all Costs incurred by the Lender, any Receiver or Delegate in connection
with:

15.1.1 this deed or the Charged Property;

18.1.2 taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do
s0) any of the Lender's, a Receiver's or Delegate's rights under this deed; or

15.1.3 taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest on those Costs, which shall accrue and be payable (without the need for
any demand for payment being made) from the date on which the relevant Cost arose until
full discharge of that Cost (whether before or after judgment, liquidation, winding up or
administration of the Morigagor} at the rate and in the manner spscified in the Facility
Agreament.

Indemnity

The Mortgagor shall indemnify the Lender, each Receiver and each Delegate, and their

respective employees and agents on a full indemnity basis in respect of all Costs incurred or

suffered by any of them in or as a result of:

16.2.1 the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this deed or by law in respect of the Charged
FProperty,

15.2.2 faking, holding, protecting, perfecting, preserving or enforcing (or attempting to do
g0} the security constituted by this dead; or

15.2.3 any default or delay by the Morigagor in performing any of its obligations under this
deed.

Any past or present employee or agent may enforce the terms of this ciause 15.2 subject to
and in accordance with the provisions of the Contracts (Rights of Third Parties) Act 1888,

Further Assurance

The Mortgagor shall, at its own expense, lake whatever action the Lender or any Recelver
may reasonably require for,

16.1.1 creating, perfecting or protecting the security intended to be created by this deed;
18.1.2 facilitating the realisation of any of the Charged Property; or

16.1.3 facilitating the exercise of any right, power, authority or discretion exercisable by the
Lender or any Receiver in respect of any of the Charged Property,

including, without limitation, if the Lender thinks it expedient, the execulion of any transfer,
conveyance, assignment or assurance of all or any of the assets forming part of or intended
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to form part of, the Charged Property (whether fo the Lender or to its nominee) and the giving
of any notice, order or direction and the making of any registration.

Power of Attorney

Appointmant of altorneys

By way of security, the Mortgagor irrevocably appoints the Lender, every Receiver and every

Delegate separately to be the attorney of the Morigagor and, in its name, on iis behalf and as

its act and deed, to execute any documenis and do any acts and things which:

17.1.1  the Mortgagor is required fo execute and do under this deed; andfor

17.1.2 any attorney deems proper or desirable in exercising any of the righis, powers,
authorities and discretions conferred by this deed or by law on the Lander, any
Receiver or any Delegate.

Ratification of acts of attorneys

The Mortgagor ratifies and confirms, and agrees to ratify and confirm, anything which any of

its attorneys may do in the proper and lawful exercise, or purported exercise, of all or any of
the rights, powers, authorities and discrations referred to in clause 17.1.

Helease
Subject {o clause 20.3, on the expiry of the Security Period {but not otherwise), the Lender

shall, at the request and cost of the Morigagor, take whatever action is necessary fo release
the Charged Properly from the security constituted by this deed.

Assignament and Transfer

Assignment by Lender

19.1.1 At any time, without the consent of the Morigagor, the Lender may assign or transfer
the whole or any part of the Lender’s rights and/or obligations under this deed to any
person.

19.1.2 The Lender may disclose to any actual or proposed assignee or transferee such
information about the Morlgagor, the Charged Property and this deed as the Lender
considers appropriate.

Assignment by Morigagor

The Mortgagor may not assign any of iis rights, or transfer any of its obligations, under this

deed or enter into any transaction that would result in any of those rights or obligations

passing to ancther persen,

Further Provisions

independent security
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This deed shali be in addition to, and independent of, every other security or guarantee which
the Lender may hold for any of the Secured Liabilities at any time. No prior security held by
the Lender over the whole or any part of the Charged Properly shaill marge in the securily
created by this deed.

Continuing security

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

Discharge conditional

Any release, discharge or settlement between the Mortgagor and the Lender shall be deemed
condilional on no payment or security raceived by the Lender in respect of the Secured
Liabilities being avoided, reduced or orderad (o be refunded pursuant to any law relating to
insolvency, bankruptoy, winding up, administration, receivership or otherwise. Despite any
such release, discharge or setflement:

20.3.1 the Lender or s nominee may retain this deed and the securily created by or
pursuant {o i, including all certificates and documents relating to the whole or any
part of the Charged Property, for such period as the Lender deems necessary o
nrovide the Lender with security against any such avoidangs, reduction or order for
refund; and

20.3.2 the Lender may recover the value or amount of such security or payment from the

Mortgagor subsequently as if such release, discharge or settiement had not
ocourred.

Certificates

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

amount due.

Rights cumuiative

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

Variations and walvers

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

Further exercise of rights
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No act or course of conduct or negotiation by or on behalf of the Lender shall, in any way,
preclude the Lender from exercising any righl or power under this deed or constitute a
suspension or variation of any such right or power.

Delay

Mo delay or failure to exercise any right or power under this deed shail opsrate as a waiver.

Single or parlial exercise

Mo single or partial exsrcise of any right undsr this deed shall prevent any other or further
exercise of that or any other right.

Gonsolidation

The resfriction on the right of consolidation contained in section 93 of the LPA 1925 shall not
apply to this dead.

Partial invalidity

The invalidity, unenforceabllity or lllegality of any provision {or part of a provision) of this deed
under the laws of any jurisdiction shall not affect the validity, enforceability or legality of the
other provisions. If any invalid, unenforcsable or ilegal provision would be valid, enforceable

or legal if some part of It were deleted, the provision shall apply with any modifications
necessary to give effect to the commercial intention of the parties,

Counterparts

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

Notices
Service

Each notice or other communication required fo be given under or in connection with this
deed shall be:

21.1.1  inwriting, delivered personally or sent by pre-pald first-class lelter or fax; and
21.1.2 sent
21.1.2.14 fo the Mortgagor at

58-58 Staniey Street, Liverpoot L1 8AU
Fax: [PLEASE CONFIRM NUMBER]
Attention: The Directors

21.1.22 to the Lender at;
23
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Suite B3 Switch House Northern Perimeter Road Netherton Merssyside
L3O 7RT

Fax: (845 484 0709

Attention: Jonathan Sealey
or to such other address or fax number as is notified in writing by one party to the other from
time fo time.
Receipt by Morigagor

Any notice or other communication that the Lender gives shall be deemed to have been
received;

21.2.1 if sent by fax, when received in legible form;
21.2.2 if given by hand, at the iime of actual delivery; and

21.2.3 if posted, on the second Business Day after the day it was sent by pre-paid first-class
post.

A notice or other communication given as described in clause 21.2.1 or clause 2122 on a
day which is not a Business Day, or after normal business hours, in the place it is recelved,
shall be deemed o have been receivad on the next Business Day.

Receipt by Lender

Any notice or other communication given to the Lender shail be deemed to have been
received only on actual receipt.

Governing Law and Jurisdiction
Governing law

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

Jurisdiction

The parties to this deed irrevocably agree that, subject as provided below, the courts of
England and Wales shail have exclusive jurisdiction to settle any dispute or claim that arises
out of or in connection with this deed or ifs subject matter or formation (including non-
contractual disputes or ciaims). Nothing in this clause shall limit the right of the Lender to take
proceedings against the Mortgagor in any other court of competent jurisdiction, nor shall the
taking of proceedings in any one or more jurisdictions preciude the taking of procesdings in
any other jurisdictions, whether concurrsntly or not, o the extent permitted by the law of such
other jurisdiction.

Other service
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The Morigagor irrevocably consents to any process in any proceedings under clause 22.2
being served on it in accordance with the provisions of this deed relating o service of notices.

Nothing contained in this deed shall affect the right to serve process in any other manner
paermitted by law,

IN WITNESS this document has been signed as a deed and delivered on the dale first above written
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Schedule 4

Property

The freehold land being Millennium House, 80 Victoria Street, Liverpool L1 8L0 registered at the Land
Registry with title number; MS303172
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Scheduls 2
Covenanis
Fart 1 - General covenants
Negative Pledge and Disposal Restrictions
The Mortgagor shall not at any time, except with the prior written consent of the Lender:

1.1.1  create, purport to creale or permit to subsist any Encumbrance on, or in refafion to,
any Charged Property other than any Encumbrance created by this deed:

112 sell, assign, transfer, part with possession of or otherwise dispose of in any manner
{or purport to do soj all or any part of, or any interest in, the Charged Property; or

1.1.3  create or grant {or purport to create or grant) any intersst in the Charged Property in
favour of a third party.

Preservation of Charged Property
The Mortgagor shall not do, or permit fo be done, any act or thing which would or might

depreciate, jeopardise or otherwise prejudice the security held by the Lander or materially
diminish the vaiue of any of the Charged Property or the effectiveness of the securily created

by this deed.
Compliance with Laws and Regulations
The Morgagor

shall not, without the Lender's prior written consent, use or permit the Charged Property to be
used in any way confrary 1o law;

shall:

321 comply with the requirements of any law and regulation relating to or affecting the
Charged Property or the use of it or any part of it;

322 obtain, and promptly renew from time to time, and comply with the terms of all
authorisations that are required in connection with the Charged Property or its use or
that are necessary to preserve, maintain or renew any Charged Property; and

323 promplly effect any maintenance, modifications, alterations or repairs to be effected
on or In connection with the Charged Property that are required to be made by it
under any law or regulation.

Enforcement of Rights

The Mortgagor shall use its best endeavours to:
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4,11 procure the prompt abservance and performance by the relevant counterparty to any
agreament or amrangement with the Morlgagor and forming part of the Charged
Property of the covenants and other obligations imposed on such counterparty; and

4.1.2  enforce any rights and institute, continue or defend any proceedings relaling to any
of the Charged Property that the Lender may raquire from time o time.

Notice of Misrepresentations and Breaches

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

51.1  any representation or warranty set out in clause 5.3 which is incorrect or misleading
in any material respect when made or deemed to be repeated; and

5.1.2  any breach of covenant set cut in this deed.
Title Documents

The Morntgagor shall, on the execution of this deed, deposit with the Lender and the Lender
shall, for the duration of this deed, be entitled to hold:

8.1.1 all deeds and documents of title relating to the Charged Property which are in the
possession or control of the Mortgagor (if these are not within the possession and/or
control of the Mortgagor, the Mortgagor undertakes io oblain possession of all such
deeds and documents of title); and

6.1.2 each insurance Policy.

Notices to be given by the Mortgagor

The Mortgagor shali immediately on the execution of this deed give notice to the relevant

insurers of the assignment of the Mortgagor's rights and interest in and under each insurance

Policy {including the procesds of any claims under that Insurance Policy) pursuant to clause

3.2.1 and uss s best endeavours to procure that each addressee of such notice promptly

provides an acknowledgement of that notice o the Lender.

The Morigagor shall obisin the Lender's prior approval of the form of any nofice or
acknowledgement io be used under this paragraph 7.

Mortgagor's Walver of Set-off

The Mortgagor walves any present or future right of set-off it may have in respect of the
Secured Liabiiifies (including sums payabie by the Morigagor under this deed).

Part 2 - Property covenants

Repalr and Baintenance
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The Mortgagor shall keep all premises, and fixtures and fittings on the Properly in good and
substantial repair and condition and shall keep all premises adequately and properly painted
and decorated and repiace any fixtures and fittings which have become womn out or otherwise
unfit for use by others of a like nature and equal vaiue.

No Alferations
The Mortgagor shall not, without the prior written consent of the Lender:

211 pull down or remove the whole or any part of any building forming part of the
Praperty nor permit the same to occur; or

2.1.2 make or permit o be made any material alterations to the Property or sever or
remove or permit to be severed or removed any of its fixtures or fittings (except to
make any necessary repairs or renew or replace the same in accordance with
paragraph 1 of this Part 2 of Schedule 2).

The Morigagor shall promptly give notice to the Lender if the premises or fixtures or fittings
forming part of the Property are destroyed or damaged.

Development Resirictions
The Mortgager shall not, without the prior written consent of the Lender:

3.1.1  make or, in so far as it is able, permit others to make any application for planning
permission or development consent in respect of the Property; or

3.1.2  carry out or permit or suffer to be carried out on the Property any development as
definad in each of the Town and Country Planning Act 1930 and the Planning Act
2008 or change or permit or suffer to be changed the use of the Property.

insurance

The Mortgagor shall insure and keep insured {or where, in the case of any leasehold property,
insurance is the responsibility of the landlord under the terms of the lease, either procure that
the landiord insures and keeps insured or, if and to the exient that the landiord does not do
50, iiself insure and keep insured) the Charged Property against:

4.1.1  loss or damage by fire or terrorist acts;

4.12  cther risks, perils and contingencies that would be insured against by reasonably
prudent persons carrying on the same class of business as the Mortgagor;, and

41.3  any other risk, perils and contingencies as the Lender may reasonably require.

Any such insurance must be with an insurance company or underwriters and on such terms
as are reasonably acceptable to the Lender and must be for not less than the replacement
value of the Charged Property (meaning in the case of any premises on the Property, the total
cost of entirely rebullding, reinstating or replacing the premises in the event of their being
destroyed, together with architects’, surveyers', engineers’ and other professional fees and
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charges for demolition and reinstatement) and loss of rents payable by the tenants or other
occupiers of the Property for a period of at least three years.

The Mortgagor shall, if requested by the Lender, produce to the Lender the policy, cerlificate
or cover note relating to any such insurance required by paragraph 4.1 of this Part 2 of
Schedule 2 {or where, in the case of any leasehold property, such insurance is effected by the
landlord, such evidence of insurance as the Morigagor is entitied to obtain from the landiord
under the terms of the relevant lsase).

The Mortgagor shall, if requested by the Lender, procure that a note of the Lender's interest is
endorsed upon each Insurance Policy maintained by it or any person on its behalf in
accordance with paragraph 4.1 of this Part 2 of Schedule 2 and that the terms of each such
Insurance Policy require the insurer not to invalidate the policy as against the Lender by
reason of the act or default of any other joint or named insured and not to cancel it without
giving at least 30 days’ prior written notice to the Lender.

insurance Premiums
The Morigagor shall;

51.1  promptly pay all premiums in respect of each Insurance Policy and do all other things
naecessary 1o keep that policy in full force and effect; and

§1.2  (if the Lender so requires) give to the Lender copies of the receipts for all premiums
and other paymenis necessary for effecting and keeping up each insurance Policy
{or where, in the case of ieasehold property, insurance is effected by the jandiord,
such evidence of the payment of premiums as the Mortgagor is entitled to obfain
from the landiord under the terms of the relevant lease).

No invalidation of iInsurance

The Mortgagor shall not do or omit to do, or permit to be done or omitted, any thing that may
invalidate or otherwise prejudice any Insurance Policy.

Proceeds from Insurance Policies

All monies payable under any Insurance Policy at any time (whether or not the security
constituted by this deed has become enforceable) shall:

7.1.1  be paid immediately to the Lender:

7.1.2  if they are not paid directly to the Lender by the insurers, be held, pending such
payment, by the Mortgagor as trustes of the same for the beneflt of the Lender; and

7.1.3  be applied in making good or recouping expenditure in respect of the loss or damage
for which such monies are received or, after the security constituted by this deed has
become enforceable and if the Lender so directs, in or towards discharge or
raduction of the Secured Liabilities.

Leases and Licences affecting the Property
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The Mortgagor shall not, without the prior written consent of the Lender (which consent, in the
case of paragraph 8.1.4, is not to be unreasonably withheld or delayed in circumsiances in
which the Morigagor may not unreasonably withhold or delay its consent):

8.1.1  grent any licence or tenancy affecting the whole or any part of the Property, or
exarcise the statutory powers of ieasing or of accepting surrenders under section 38
or saction 100 of the LPA 15925 (or agree to grant any such licence or tenancy, or
agree {0 exercise the stafutory powers of leasing or of accepting surrenders under
section 98 or section 100 of the LPA 1925);

8.1.2 in any other way dispose of, accept the surrender of, surrender or create any legal or
equitable estate or interest in the whole or any part of the Property (or agree fo
dispose of, accept the surrender of, surrender or create any legal or equitable estate
or interest in the whole or any part of the Property),

8.1.3 let any person into occupation of or share occupation of the whole or any part of the
Property, or

814  grant any consent or licence under any Jease or licence affecting the Property.

No Restrictive Obligations

The Mortgagor shali not, without the prior written consent of the Lender, enter into any

onarous or restrictive obligations affecting the whole or any part of the Property or create or

permil (o arise any overriding interest, easement or right whatever in or over the whole or any

part of the Property.

Proprietary Rights

The Mortgagor shall procure that no person shall become entitled to sssert any proprietary or

other like right or inferest over the whole or any part of the Property, without the prior written

consent of the Lender,

Compliance with and Enforcement of Covenants

The Mortgagor shall:

11.1.1  ochserve and perform ali covenants, stipulations and conditions to which the Property,
or the use of it, is or may be subject and {if the Lender so requires} produce to the
Lender evidence sufficient to satisfy the Lender that those covenants, stipulations
and conditions have been observed and performed; and

11.1.2 diligently enforce ali covenants, stipulations and conditions benefiting the Property
and shall not (and shall not agree to) waive, release or vary any of the same.

Notices or Clalims relating to the Properly

The Morlgagor shali:
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12.1.1

12.1.2

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

(if the Lender so requires} immedistely, and at the cost of the Mortgagor, take all
reasonabie and necessary steps to comply with any Notice, and make, or join with
the Lender in making, such objections or representations in respect of any such
Notice as the Lender thinks fit

The Mortgagor shail give full parficuiars to the Lender of any claim, notice or other
communication served on it in respect of any medification, suspension or revocation of any
Environmental Licence or any alleged breach of any Environmental Law, in each case reiating
to the Property.

Payment of rent and oulgoings

The Morigagor shali:

13.1.1

13.1.2

where the Property, or part of it, is held under a lpase, duly and punctually pay all
rents due from time {o time; and

pay {or procure payment of the same} when due all charges, rates, taxes, duties,
sssessments and other oulgoings relating to or imposed upon the Property or on its
nooupier,

Rent Reviews

The Morigagor:

14.1.1

14.1.2

shall, if the Property is subject to occupational ieases or licences, implement any
upwards rent review provisions and shall not, without the prior written consent of the
Lender, agres to any changs in rent to less than the open market rental value of the
relevant part of the Property; and

shall not, without the prior written consent of the Lender, if the Property is leasehold,
agree to any change in the rent payable under the lease in excess of the open
market rental value and shall only agree to any upwards rent review in accordance
with the terms of the lease.

Environment

The Mortgagor shall in respect of the Proparty:

15.1.1

156.1.2

comply in all material respects with all the requiraments of Environmental Law; and

cbiain and comply in all material respects with all Environmental Licences.

Conduct of Business on the Property
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The Mortgagor shaii carry on its trade and business on those parts (if any)} of the Properiy as
are used for the purposes of trade or business in accordance with the standards of good
management from time to ime current in such trade or business.

inspection

The Mortgagor shall permit the Lender and any Receiver and any person appointed by either
of them to enter on and inspect the Property on reasonable prior notice.

VAT Option To Tax
The Mortgagor shall not, without the pricr written consent of the Lender:
18.1.1 exercise any VAT option to tax in relation to the Property; or

18.1.2 revoke any VAT option to tax exercised prior to and disclosed to the Lender in writing
prior to the date of this desd.
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IMPORTANT NOTICE: As with any legally binding agreement, the Lender recommends that the
HMortgagor consuits with his solicitor or other Indopendent legal adviser before eniering into
this deed.

EXECUTED as a DEED

by SIGNATURE LIVING HOTEL
LIMITED acting by KATIE
KENWRIGHT a dirsctor in the
presence of,

N e

Signature of Witness:

)
)
)
)
)

Mame: ol ﬁw{;«g,,c«?

Address: ¢ i, &»&«

Cecupation:

EXECUTED as a DEED

by HOPE CAPITAL LIMITED
acting by JONATHAN S8EALEY =
director in the presence of,

B

Signature of Witness:
Name:

Address:

Cecupalion:
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