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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8124207

Charge code: 0812 4207 0021

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th September 2016 and created by SIGNATURE LIVING
HOTEL LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 6th October 2016 .

Given at Companies House, Cardiff on 7th October 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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DATED

2016

SIGNATURE LIVING COAL EXCHANGE LIMITED

and

SIGNATURE LIVING HOTEL LIMITED

and

SENECA SECURITIESLTD

ASSIGNMENT OF CONTRACT

Brabners LLP
55 King Strest
Manchester
M2 4LG



THiIS DEED is dated 29- 9, 2016

BETWEEN:

(1)

SIGNATURE LIVING COAL EXCHANGE LIMITED {company number 09842018) whose
registered office is at Millennium House, 60 Victoria Street, Liverpool, Merseyside L1 6JD
(Borrower), N

{2) SIGNATURE LIVING HOTEL LIMITED. (company number 08124207) whose registered office
is at 56-58 Stanley Street, Liverpool L1 6AU (Assignor); and

3 SENECA SECURITIES LTD (company number 08290552) whose regisiered office is at 12
The Parks, Haydock WA12 0JQ (Lender).

WHEREAS:

{A) The Lender has agreed, pursuant to the Facility Agreement, to provide the Barrower with loan
facilities on a secured basis.

{B) Under this deed, the Assignor provides security to the Lender for the loan facilities made

available under the Facility Agreement.

NOW THIS DEED WITNESSES and it is agreed and declared as follows:

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions
The following definitions apply in this deed:

Business Day: a day (other than a Saturday or Sunday) on which commercial banks are
open for general businéss in. London.

Counterparty: any party to the Development Agreement other than the Borrower and the
Assignor,

Delegate: any person appointed by the: Lender or any Receiver-pursuant to clause 11.15.3,
and any person appointed as attorney of the Lender, Receiver or Delegate.

Development Agreement: the development agreement dated & April 2016 and made
between the Company (1) and The Coal Exchange Hotel LLP (2} in respect-of the Property.

Event of Default: has the meaning given to that expression in the Facility Agreement.

Facility Agreement: the facility agreement dated on or about the. date of this deed between
the Borrower anid the Lender for the provision of the loan facilities secured by this deed.

LPA 1925 the Law of Property Act1925.

Property: the freshold land owned by the Borrower being Cardiff Exchange Building, Mount
Stuart Sguare, Cardiff (titlé number WAS7048).

Receiver: a receiver, manager or receiver and manager-of any or-all of the Sscured Proparty.

Secured Liabilities: all present and future monies, obligations and liabilities: owed by the
Borrower to the Lender, whether actual or contingent and whether owed jointly or severally,
as principal or.surety-or in-any other capacity (including, without limitation, those arising under
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1.2

clause 19.3.1), together with all interest (including, without limitation, default interest) accruing
in respect of such monies or liabilities,

Secured Property: all the assets, property and undertaking for the time. being subject to any
Security Interest created by this deed (and references to the Secured Property shall include
references to any part of it).

Securlty Interest: 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.

Security Period: the period starting on the date of this deed and ending on the date on which
the Lender is satisfied that all the Secured Liabilities have been unconditionally and
irrevocably paid and discharged in full and no further Secured Liabilities are capable of being
outstanding.

interpretation
in this deed:

1.2.1  reference to a statute, statutory provision or subordinate legislation is-a reference to it
g itis in force for the time being, taking account of any amendment or re-enactment
or exterision and includes any former statute, statutory provision or subordinate
legisiation which it amends or re-enacts;

1.2.2 unless the context otherwise requirgs, a reference to one gender shall include a
reference {o the other genders;

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

1.2.4 a reference-to a clause or Schedule is to a clause of, ¢F Schedule to, this deed and
references to paragraphs are to paragraphs of the relevant Schedule, unless the
context otherwise requires;

1.2.5 a reference to this deed {or any provision of it} -or any other document shall be
construed as a reference (o this deed, that provision or that document as it is in force
for the time- being and as amended in accordance with its terms or with the
agreement of the relevant parties,

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

1.2.7 a reference to an amendment includes a novation, re-enactment, supplement or
variation {and amended shall be consfrued accordingly);

1.2.8 areference o assets includes present and future properties, undertakings; revenues,
rights ahd benefits of every description;

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

1.2.10 a reference t0 a regulation includes any. regulation, rule, official directive, request or
guideline {whether of not having the force of law) of any gJovernmental,
intergovernmental or supranational body, agéricy, department or regulatory, self-
regulatory or other-authority or-organisation;



1.3

1.4

1.5

1.6

3.1

3.2

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

1.2.12 a reference to the Borrower, the Assignor or the Lender shall include its
successors, permitted fransferees and permitted assigns; and

1.2.13 clause, schedule and paragraph headings shall not affect the interpretation of this
deed. '

Clawback

If the: Lender considers that-an-amount paid by the Borrower or the Assignor in respect of the
Secured Liabilities is capable of being avoided or ctherwise set aside con the liquidation or
administration of the Borrower, the Assignor or otherwise, then that amount shall not be
considered to have been irrevocably paid for the plrposes of this deed.

Third-party rights

A third party {being any person other than the Borrower, ithe Assignor, the Lender and its

permitted successors and assigns, any Receiver and any Delegate) has no right under-the
Contracts {Rights of Third Parties) Act 1998 to enforce, or enjoy the benefit of, any term of
this deed.

Perpetuity period

if the rule against perpetuities applies to any trust created by this deed, the perpetuity period
shall be 125 years (as specified by section 5(1) of the Perpetuities and Accumulations Act

2009).

Schedules

The schedules form part of this deed and shall have effect as if set out in full in the body of
this.deed. Any referenice to this deed includes the schedules.

COVENANT TO PAY

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

GRANT OF SECURITY

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities; the
Assignor with full title guarantee assigns to the Lender absolutely, subject to a proviso for
reassignment-on-irrevocable discharge in full of the Secured Liabilities:

3.1.1  the benefit of the Development Agreement; and

3.1:2 &l authorisations (statutory or otherwise). held or required in connection with the use
of any Secured Property, and all rights in connection with them,

provided that nothing in this clause 3 shall constitute the Lender as a mortgagee in
possession.

Assignor entitled to exercise rights

Until the security constituted by this deéd has become enforceable, the Adsignor shall be
3



4.1

4.2

5.1

b2

53

entitled to exercise all its rights in the Secured Property, subject to the other provisions of this
deed.

LIABILITY OF THE ASSIGNOR
Liability not discharged

The Assignor's liability under this deed in respect of any of the Secured Liabilities shall hot be
discharged, prejudiced or affected by:

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

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

4.1.3 any other act or omission, which but for this clause 4 might have. discharged, or
otherwise prejudiced oraffected,; the fiability.of the . Assignor.

Immediate recourse

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

REPRESENTATIONS AND WARRANTIES

Representations and warranties

The Assignor makes the representations and warranties set out in-this clause 5 to the Lender.
Ownership of Secured Property

The Bofrower is the legal and beneficial owner of, and has.good, valid and marketable title to
the Secured Property.

Secured Property

5.3.1 The counterparts comprising the Development Agreement as provided to the Lender
before the date of this deed, svidence all terms of the relevant Secured Property, and
there are no other documents, agreements or arrangements that may affect the
operation or enforceability of any Secured Property.

5.3.2 Neither the Development Agreement nor any cther document, agréement or
arrangement. comprising the Secured Property is void, voidable or otherwise
unenforceable.

5.3.3 No variation of the Development Agreement or othef document, agrésment or
arrangement comprising the Secured Property is contemplated.

5.3.4 The Assignor is not in-breach of its obligations under the Development Agreement or

other document, agreement or arrangement comiprising the Secured Property and
nething has occurred: '

5.3.4.1. which is, or would constitute (with the giving of notice or passage:-of time or
4



54

5.5

56

57

58

5.9

510

5.11

6.1

both), an event of default (however described) under the Development
Agreement or other document, agréement or arrangement comprising the
Secured Property; or

5.3.4:2. which would entitle a person to terminate or rescind the Development
Agreement or other document, agreement or arrangément comprising “the
Secured Property.
No Security Interest

The Secured Property is free flom any Security Interest other than the Security Interests.

created by this deed.

No adverse claiims

The Assignor has not received, or acknowledged notice of, any adverse claim by any person
in respect of the Secured Property or any interestin it.

No adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights. or other
matters whatever, -which-materially and adversely affect the Secured Property.

No breach of laws

There is no breach of any law or regulation, which materially and adversely affecis the
Secured Property. '

Avoidance of security

No Security Interest expressed to be created under this déed i liable fo be avoided, or
otherwise set aside, on the liguidation or administration of the Assignor or otherwise.

No prohibitions

There is no prohibition on assignment in the Development Agreement, and the entry into this
deed by the Assignor does not and will not constifute a breach of the Development
Agreement or any other agreement, instrument or obligation binding on the Assignor or its
assets.

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable obligations
of the Assignor and is, and will continue to be, effective security over all and every part of the
Secured Property in-accordance with its terms:

Times for making representations and warranties

The representations and warranties set out ifi clauses 5.2 to 5.10 (inclusive) are made by the
Assignor on the date of this deed and are deemed to be repeated on each day of the Security
Period with reference to the facts-and circumstances existing at the time of repetition.
COVENANTS

Negative pledge and disposal restrictions

The Assignor and the Borrower shall not-at any time, except with the priot written consent of
the Lender,



6.2

6.3

6.4

6:5

8:6

6.7

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

any Secured Property other than any Security interest created by this deed,

6:1.2 sell, assign, transfer, part with possession of or otherwise dispose of in any manner
{or purport to do so) all or any part of, or any interest in, the Secured Property, or

6.1.3 create or grant (or purport to create or grant) any interest-in.any Secured Property in

favour of a third party.
Preservation of Secured Property
The Assignor and the Borrower shall not do, or permit to be done, any act or thing that would
of'is likely to depreciate, jeopardise or otherwise prejudice the security held by the Lender or
dirinish the value of any of the Secured Property or the effectiveness:of the security created
by this deed.
Development Agreement
The Assignor shall, unless the Lender agrees otherwise ih writing:
6.3.1  comply with the terms of;
6.3.2 notamend orvary or agree to:any change in, or waive any requirement of,

6:3.3 notsellle, compromise, terminate, rescind or discharge (except by performance); and

6:3.4 not abandon, waive, dismiss; release or discharge any action, claim or proceedings
against any Counterparty or.other person in connection with,

the Development Agreement arid any other documient, agreement or arrangement comprising
the Secured Property.

Rights
The Assignor gnd the Borrower shall:

6841 not waive any of the Lender's rights or release any person from its obligations in
connection with the Secured Property; and '

6.4.2 take all necessary or appropriate action against-any person (including as reasonably
required by the Lender) to protect and enforce its rights, and recovel money of
raceive other property in ¢connection with, the Secured Property.

Payment of money

Thie Assignor-and the Borrower shall, after an Event of Default, ensure that all money payable

to, or other property receivable by, the Assignor under or in relation to any Secured Property

is paid ordelivered to the Lender {(or that the Assignor pays over or delivers such amounts to
the Lender).

Assignor's waiver of set-off

The Assignor and the Borrower walve any present or future right of set-off it may have in
respect of the Secured Liabilities (including sums payable by the Assignor under this deed).

Compliance with laws and regulations

The Assignor-and the Borrower:



6.8

6.9

8.10

8.1

6:12

6.7.1 shall not, without the Lenders prior written consent, use or permit the Secured
Property to be used inany way contrary-to law; and

6.7.2 shall

6.7.2.1. comply with the requirements of any law and regulation relating to or affecting
thie Secured Property of the uge of it or any part of it; and

6.7.2,2; obtain, and promptly renew from tirme to time, and comply with the terrs of
all authorisations that are required in connection with the Secured Propetty or
its use or that are necessary to preserve, maintain or rénew any Secured
Property. '
Enforcement of rights

The-Assighor-and Borrower shall use their best endeavouis tor

6.8.1 procure the prompt observance and performance of the covenants and other

obligations imposed on the Assignor's counterparties (including each Counterparty in
respect of the Development Agreement); and

6.8.2 enforce any rights and institute, continue or defend any proceedings relating to any of
the Secured Property that the Lender may. require from time to time.

Notice of misrepresentations and breaches

The Assignior and the Borrower shall, promptly on becoming aware of any of the same, notify
the Lender in writing of;

6.9.1  any representation or warranty set out in clause 5 which is incorrect or misleading in
any material respect when made or deemed to be repeated; and

6.9.2 -any breach of any covenant set out in this deed.

Nétices to be given by Assignor

The Assignor shall immediately on the execution of this deed:

6.10.1 give notice fo each Counterparty {o the Development-Agreement; in the form set.out
in Part 1 of Schedule 1, of the assignment of the Assignor's rights and interest in and
under the Development Agreement pursuant to clause 3; and

6.10.2 use its best endeavours to procure that each Counterparty will promptly provide 1o the
Lender within five Business Days an acknowledgement of the notice, in the form set
out in Part 2 of Schedule 1, of the Lender's interest,

Documents

The Assignor and the Borrower shall, if so required by. the Lender, deposit with the Lender

and the Lender shall, for the duration of this deed, be entifled to hold all the Assignor's

original counterparts of, and instruments comprising, the Devélopment Agreement and gach
other document, insttument or agreement comprising the Secured Property.

information

The Assignor and the Borrower shall:

8.12.1 give the Lender such information concerning the Secured Property as the Lender
7



6.13

6.14

7.1

7.2

7.3

7.4

may require, and

6.12.2 promptly notify the Lender in writing of any action, claim, notice or demand made by
or against it in connection with all or any part of the Secured Property or of any fact,
matter or circumstance which may, with the passage of time, give rise to such an
-action, claim, notice or demand, together with, in each case, the Assigrior's proposals
for settling, liquidating, compounding or contesting any such action, claim of-demand
and shall, subject to the Lender's prior approval, implement those proposals at its
OWn expense.

Payment of outgoings

The Assignor and the Borrower shall promptly pay all taxes, fees, licence duties, registration
charges, insurance premiums and other outgoings in respect of the Secured Property and, on
demand, produce evidence of payment o the Lender.

Compliarice with covenants

The Assignor and the Borrower shall observe and perform all covenants, stipulations and
conditions to which any-Secured Property, or the use.of it, is or may be subjected and {if the
Lender so requires) produce to the Lender evidence sufficient to satisfy the Lender that those
covenants, stipulations and conditions have been cbserved and performed,

POWERS OF THE LENDER
Power to remedy

7.1.1 The Lender shall be entitled (but shall not be obliged) to remedy, at any time, a
breach by the Assignor or the Borrower of any of their obligations contained in this
deed,

7.1.2  The Assignor and the Borrower irrevocably authorises the Lender and its agents to do
all such things as are necessary or desirable for that purpose.

7.1.3 Any monies expended by the Lender in remedying a breach by the Assignor or the
Borrower of their obligations contained in this deed, shall be.reimbursed by the
Borrower to the Lender on a full indemnity basis and shall carry interest in
gccordance with clause 14.

Exercise of rights

The rights of the Lender under clause 7 are without prejudice to any other rights of the Lender
under this deed. The exercise of any nghts of the Lender under this deed shall not make the
Lender liable to account as a mortgagee in possession.

Lender has Receiver's poweis

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 déed has become enforceable, be
exercised by the Lender in relation to any of the Secured Property whether or not it has taken
possession of any Secured Property and without first appointing a Receiver of
notwithstanding the appointment of a Receiver.

Conversion of currency

7.4.1 For the purpose of, or pending the discharge of, any of the Secured Liabilities, the
Lender may convert any mories received, recovered or realised by it underthis deed
(including the proceeds of any previous conversion under this clause 0} from their

8



7.5

7.6

1.7

8.1

8.2

existing currencies of denomination into such other currencies of denomination as the
Lender may think fit.

7.42  Any such conversion shall be effected. at the Lender's then prevailing spot selling rate
of exchange for such other currency agairnst the-existing currency.

7.4.3 Eachreference.in this clause 7.4 to a currency exiends fo funds of that:currency and,
for the avoidance of doubt, funds of one currency may be converted into different
funds of the same cuirency.

New-accounts

7.5.1 If the Lender receives, or is deemed to have received, notice of any subsequent
Security interest, or other interest, affecting all or part of the Secured Property, the
Lender may open a new account for the Borrower in the Lender's books. Without
prejudice to the Lender's right fo combine accounts, no money paid to the credit of
the Borrower in any such new account shall be appropriated towards, or have the

7.5.2 If the Lender does not open a new account immediately on receipt of the notice, or
deemed notice, under clause 7.5.1, then, unless the Lender gives express written
notice to the contrary to the Borrower, all payments made by the Borrower to the
Lender shall be treated as having been credited to a new account-of the Borrower
and not as having been applied In reduction of the Secured Liabilifles, as from the
time of receipt of the relevant notice by the Lender.

Lender's set-off rights

If the Lender has more than one-account for the Borrower in its books, the Lender may at-any
time after:

7.6.1  the security constituted by this deed has become enforceable; or

7.6.2 the Lender has received, or is deemed to have received, notice of any subsequent
Security Interest or other inferest affecting all or any part of the Secured Property,

transfer, without prior notice, all or any part of the balance standing to the credit of any

account to any other account which may be in debit. After making any such transfer, the
Lender shall notify the Borrower of that tranisfer,

Indulgenca

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

WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable on Event of Default

The security constituted by this deed shall be immediately enforceable if an Event of Default
OCCLrs.

Discretion
After the security constituted by this deed has become erforceable, the Lender may, in its
g.



9.1

9.2

9.3

9.4

absolute discretion, enforce all or any part of that security at the times, in the manner and on
the terms it thinks fit, and take possession of and hold or dispose of all or any part of the
Secured Property.

ENFORCEMENT OF SECURITY

Enforcement powers

9.1.1  The power of sale and other powers conferred by section 101 of the LPA 1925 (as
varied or extended by this deed) shall, as between 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 shail not exercise such power of sale or other powers until the security
constituted by this deed has become enforceable under clause 8.

9.1.2 Section 103 of the LPA 1925 {restricting the power of sale) does not apply to the
security constituted by this deed.

Aczrss on enforcement

9.2.1 Atany time after the Lender has demanded paymenit of the Secured Liabilities or if
the Borrower and/or the Assignor defaults In the performarice of its obligations under
this deed or the Facility Agreement, the Borrower and the Assignor will allow the
Lender or its Receiver, without further notice or demand, immediately to exercise all
its rights, powers and remedies,

9.2.2 Atall'times, the Borrower and the Assighor must use their best endeavours to allow
the Lender or its Receiver access to any premises for the purpose of clause 9.2.1
(including-obtaining any hecessary consents or permits of other persans) and ensure
that their employeés and officers do the same.

Prior Security Intérest

9.3.1 At any time after the security constituted by this deed has become enfarceable, .or
after any powers conferred by any Security Interest having pricrity to this-deed shall
‘have become exercisable, the Lender may:
9.3:1.1. redeem such or any:other prior-Security Inferest;
8:3.1.2. procure the transfer of that Security Interest to it; and
0.3.1.3. seftle and pass any account of the holder of any prior Security Interest.

9.3.2  The settlement and passing of any such account.shall, in the absence of any manifest
error, be conclusive and binding on the Borrower. All monies paid by the Lender to an
encumbrancer in setflenent of such an account shall, as from its. payment by the
Lendef, be: due from the Borrower 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 purchaset, mortgagee or other person dealing with the Lender, any Receiver or Delegate
shall be concerned to enquire:

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

9.4.2 whether any power the Lender, a Receiver or Delegate is purporting to exercise has
10



95

8.6

9.7

10,

10.1

10.2

10.3

10.4

105

become aexercisable or is properly exercisabie; or
9.4.3 how any money paid to the Lender, any Receiver or any Delegate is to be applied.
Privileges

Each Receiver-and the Lender is entitied to all the rights, powers, privilegss and immunities
conferred by the LPA 1925 on mortgagees and receivers.

No liability as mortgagee in possession

Neither the Lender, any Receiver nor any Delegate shall be Hable to account as-moerigagee in

‘possession in respect of all or-any of the Secured 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 Secured Property for which a mortgagee in possession might be liable as such.

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 salé or other disposal of any of the Secured Property or in
making ahy acquisition in the exercise of their respective powers, the Lender, every Receiver
and Delegate may do so for such consideration, in such manner and on such terms-as itor he
thinks fit.

RECEIVER

Appointment

At -any time after-the security -constituted by this deed has become enforceable, o at the

request of the Borrower or the Assignor, the Lender may, without further notice, appoint by
way of deed, or atherwise in writing, any one ar more person of persons to be a receiver, ora
receiver and manager, of all or any part of the Secured Property.

Removal

The Lender may, without further notice {subject to section 45 of the lhsolvéncy Act 1988),

from time to time, by way of deed, or otherwise in-writing, remove any Receiver appointed by

it and may, whenever i thinks fit, appoint a new Receiver in the place of any Receiver whose
appointment may for any reason have ferminated.

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 108 of the LPA 1925, and the remuneration of the Receiver 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 to appoint a Receiver conferred by this deed shall be in addition to all statutory
and other powers of the Lender under the Insolvency Act 19886, the LPA 1925 or otherwise,
and shall be exercisable without the restrictions contained in sections 103 and 109 of the LPA
1925 or otherwise.

Power of appointment.exercisable despite prior appointments

The power to-appoint a Receiver (whether conferred by this deed or by statute) shall be, and
remain, -exercisable by the Lender despite any prior appointment in respect ofall or-any part

1



10.6

11.

11.3

M4

115

116

of the Secured Property.

Agent of the Assignor

Any Receiver appointed by the Lender under this deed shall be the agent of the Assignor and

the Assignor shall be solely responsible for the contracts, engagements, acts, omissions,
defaults, losses and remuneration of that Receiver and for liabilities incurred by that Receiver.
The agency of each Receiver shall continue untif the Assignor goes. into liquidation and after
that; the Receiver shall act as principal.and shall not become the agent of the Lender.

POWERS OF RECEIVER

General

11.1.1 Any Receiver appointed by the Lender under this deed shall, in addition to the powers
conferred on him by statute, have the powers set out in tlauses 11.2 to 11.15
{inclusive).

1172 If there is mote thar one Redeiver holding office at the same time, each Receiver

may {unless the document-appointing him states otherwise) exercise all of the powers
conferred on a Receiver under this deed individually and to the exclusion of any other
Receiver,

11.1.3 Any exercise by a Receiver.of any of the powers given by clause 11 may be on behalf
of the Assignor, the directors ¢f the Assignor or himself.

Employ personnel and advisers

A Retelver may provide services and employ, or engage-such managers, officers, servants,
contractors, workmen, agents, other personnel 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 appointed by the Assignor. '

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 Secured Property

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

Dispose of Secured Property

A Receiver may sell or assign (or concur in selling or assigning), all or any of the Secured
Property in respect of which he is appointed in such manner-(including, without limitation, by
public auction or private sale) and generally on such terms and conditions as he. thinks fit. Any
such sale may be for such consideration as the Receiver thinks fit and @ Receiver may
promote, or concur in promoting, a company to purchase the Secured Property to be sold.

Valid receipts

A Recelver may give valid receipt for all monies and execute all assurances and things which
may be proper or desirable for realising any of the Secured Property.

Make settlements:
12



11.8

11.10

11.11

1112

11.13

11.14

11.15

A Receiver may make any arrangement, settlement or compromise befween the Assignor and
any other person which he may.think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend -and abandon all -actions, stits and
proceedings in relation to any of the Secured Property. as he thinks fit.

Insurance

A Receivermay, if he thinks fif, but-without prejudice to the:- indemnity in clause 13.3.3, effect

with-any insurer, any policy of insurance either in lieu or satisfaction of, or in addition to, such

instrance,
Powers under LPA 1925

A Receiver may exercise all powers. provided for in the LPA 1925 in the same way as if he
had been duly appo;ntec} under the LPA 1925; and exercise all powers provided for an
administrative receiver in Schedule 1 to the Insolvency Act 1986.

Borrow

A Receiver may, for any of the purposes -authorised. by this clause 11, raise money by
borrowing from the Lender (or from any other person). either unsecured or on the security of
all or any of the Secured Property in respect of which he is appointed oh such terms as he
thinks fit {including, if the Lender consents, terms under-which such security ranks in priority
to this deed}).

Redeem prior Security Interest

A Receiver miay redeem any prior Security Interest and settle-and pass-the accounts to which
the Security Interest relates. Any accounts so-settled and passed shall be, in the absence of
any-manifest error, conclusive and binding on the Assigrior, and the monies so paid shall be
deerried to be an expense properly incurred by the Receiver.

Delegation

A Receiver may delegate his powers inaccordance with this deed.

Absolute beneficial owner

A Receiver may, in relation to any of the Secured 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-Secured Property or any part of the Secured Property.

Incidental powers

A Receiver may do all such other-acts and things:

11.15.1 as he may consider desirable or necessary for realising any of the Secured Property;

11.15.2 as he miay consider incidental or conducive to any of the rights or powers conferred
ona Receiver unhder or by virtue of this deed or law; or

11.15.3 which he fawfully may or can do as agent for the Assignor.

13



12.

12.1

122

12.3

13.

13.1

13.2

13.3

DELEGATION

Delegation

The Lender or any Receiver may delegate (either 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 16).

Terms

Any delegation may be made on such terms and conditions (including the power to $ub-
delegate) as the Lender or any Receiver may think fit.

Liability

Neither the Lender nor any Receiver shall be in any way liable or respons‘ibie to the Borrower
or the Assignor for any loss or liability arising from any act, default, omission or misconduct on
the part of any Delegate.

APPLICATION OF PROCEEDS

Order of application of proceeds

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

security constituted by this deed has become enforceable, shall (subject to the claims of any

person having prior rights and by way of variation of the LPA 1925) be applied in the following
order of priority.

13.1.1 in or towards payment of or provision for all costs, charges and expenses.incurred by
ot on behalf 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;

13.1:2 in or towards payment of or provision for the Secured Liabilities in such order and
manner asthe Lender determines; and

13.1.3 in payment of the surplus (if any) to-the Borrower 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 1925, 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 deed.

13.3:1 may, at the discretion of the Lender, Receiver or Delegate, be credited to any
suspense or securities realised account;

13.3.2 shall bear interest at such rate, if any, as may be agreed in writing between the
Lender and the Borrower; and

43.3.3 may be held in such account: for so long as the Lender, Receiver or Delegate thinks
fit.
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14,

14.1

14.2

15.

15.1
15.2

5.3

15.4

COSTS AND INDEMNITY

Costs

The Borrower shall pay to, or reimburse, the Lender and any Receiver on demand, on a full
indemnity basis, all costs, charges, expenses, taxes and liabilities of any kind (including,
without limitation, fegal, printing and out-of-pocket :expenses) incurred by the Lender, ‘any
Receiver or any Delegate in connection with:

141.1 this deed or the Secured Property;

14.1.2 faking, holding, protecting, perfecting, preserving or enforciig (or attermpting to do so)
any of the Lendét's, a Receiver's of a Delegate’s rights under this deed; or

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

fogether with. interest, which shall-acerue and be payable (without the need for any démand
for payment being made) from the date on which theé relevant cost.or expense arose until full

distharge of that cost of expense (whether before or-after judgment, liquidation, winding up or
administration of the Borrower) at the rate and in the manner specified in the Facility

Agreemaent,

Indemnity
14.2.1 The Borrower shall indemnify the Lender, each Receiver and each Delegate, and
their respective employees and agents, on a full indemnity basis against any cost,
-charge, expense, tax, loss, liability or damage incurred by any of them as a resultof:
14.2.1.1.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
Secured Property;

14.2.1.2.taking, holding, protecting, perfecting, preserving or-enforcing (or attempting
to do so) the security constituted by this deed; or

14.2.1.3.any default or delay by the Borrower and/or the Assignor in performing any
of its obfigations under this deed.

14.2.2 Any past or présent employee or agent rhay enforce the terms of this clause 14.2
subject to and in accordance with the provisions of the Contracts (Rights of Third
Parties) Act 1989.

FURTHER ASSURANCE

The Assignof shall, at its own expense, take whatever action the Lender or any Receiver may
reasonably require for:

creating, perfecting or protecting the security intended to be created by this deed;
tacilitating the realisation of any of the Secured Property; or

facilitating the exercise of .any right, power, authority or-discretion exercisable by the Lender
or any Receiver in respect of any of the Secured Property,

including, without limitation, i the Lender or Receiver thinks it expedient, the execution of any

transfer, conveyance, assignment or assurance of all or any of the assets forming part of, or

intended to form part of, the Secured Property (whether to the Lender or fo its nominee) and
the giving .of any notice, order or direction and the making of any registration.
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16.

16.1

16.2

17.

17.1
17.2
18.

18.1

18.2

19.

18.1

POWER OF ATTORNEY

Appointment of attorneys

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

Delegate separately to be the attorney of the Assignor and, in its name, on its. behalf and as

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

16.1.1 the Assignor is required to execute and do-under this deed; and/or

16.1.2. dny attorney deems proper or désirable. in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Lender, any
Raceiver or-any Delegate.

Ratification of acts of atlorneys

The Assignor 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 discrétions referred to in clause 16.

RELEASE

Subject to clause 18.3, on the expiry of the Security Pericd (but not otherwise), the Lender
shall, at the request and cost of the Borrower, take whatever action is necessary to:

release the Secured Property from the security. constituted by this deed; and

reassign the Secured Property fo the Assignor.

ASSIGNMENT AND TRANSFER

Assighment by Lender

18.1.1 At any time, without the consent of the Assignor, 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.

18.1.2 The Lender may disclose to any acfual or proposed assignee or transferee such
information about the Borrower, the Assignor, the Secured Property and this deed as
the Lender considers-appropriate.

Assignment by Borrower and Assignor

Neither the Borrower nor the Assignor may assign any of its rights, or transfer any of its

obligations, under this deed or enter into any transaction that would Tesult in any of those

rights or obligations passing fo-ancther person.

FURTHER PROVISIONS

Independent security

This deed shall be in addition to, and independent of, every other security or guarantee which

the Lender may hold forany of the Secured Liabilities at any time. No prior security held by

the Lender over the whole or-any part of the Secured Property shail merge in the security
created by this deed.
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18.2

18.3

19.4

19.5

19.6

19.7

19:8

19.9

Continuing security

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

Discharge conditional

Any release, discharge or settlement between the Borrower andfor the Assignor and the

Lender shali be deemed conditional on no payment or security received by the Lender in
respect of the Secured Liabilities being avoided, reduced or ordered to be refunded pursuant
to any law relating to insolvency, bankruptcy, winding up, administration, receivership or
otherwise: Despite any such release, discharge or settiement:

19,31 the Lender or its nominee may retain this deed and the security -created by or
pursuant to it, including all certificates and documents relating to the whole or any
part of the Secured Property, for such period as the Lender deems necessary to
provide the Lender with security against any such avoidance, reduction or order for
refurid; and

19.3.2 the Lender may recover the value or amount of such security or payrent from the
Assignor subseqguently as if such release; discharge or settiement had not sccurred.

Certificates

A certificate or determination.by the Lender as to any amount for the time being due to it from

the Assignot under this deed shall be, in the absence of any manifest erigr, conclusive

evidence of the-amount due.

Rights cumulative

The rights and remedies of the bender conferred by this deed aré cumulative, may be
exarcised as often as the Lender considers appropriate, and.are in addition to its rights and
remedies under the general law.

Variations and waivers

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

Further exercise of rights.

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

Delay

No delay or failure to exercise any right or remedy under this deed shall operate as a waiver
of such right or remedy.

Single or partial exercise

No-single or partial exercise of any right or remedy tnder this deed shall prevent any further
or other exercise of that right or remedy, or the exercise of any other right or remedy under

17



19.10

16.11

1912

20.

20.1

20.2

20.3

this deed.
Consolidation

The restriction on the right of consolidation contained in section 83 of the LPA 1925 shall not
apply to this deed.

Partial invalidity

The invalidity, unenforceahility or Hlegality 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, unenforceable or ilegal provision would be valid, enforceable
or tegal if some part of it wére deleted, the provision shall apply with any modifications
necessary to give effect to the commerdial intention of the parties..

Counterparts

This-deed may be éxecuted and-delivered in-any number of counterparts, éach of which ig an
ofiginal and which together have the same effect as if each party had signed the ¢ame
document:

NOTICES

Service

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

2011 inwriting, delivered personally or sent by pre-paid first-class letter or fax; and

20,12 sent to the Borrower, the Assignor or the Lender af its address set out at the
bedinhing of this deed or to the relevant Counterparty at its principal place of
business, or in €ach case to such other address or fax.number as is notified in writing
by one party to the other from time to time.

Ret¢eipt by Borrower and Assignor

20.2.1 Any notice or other communication that tHe Lender gives shall be deémed 1o have
beén received:

20.2.1.1. if sent by fax, when received in legible form;
20.2.1.2. if given by hand, af the fime of actual delivery; and

20,2.1.3. if posted, on the second Business Day after the day it was sent by pre-paid
first-class-post.

20.2.2 A notice or other communication given as described in clause 20.2.1.1 or 20.2:1.2 on
a day which is-not a Business Day, or after normal business hours, in the place it is
received, shall be deemed to have been received on the next Business Day.

Receipt by Lender

ARy notice or other communication given to the Lender shall be deemed to have been

received only on actual receipt.
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21.

211

212

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 governed 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 shall have exclusive jurisdiction to settle: any dispute or claim that arises
out of or i connection with this deed or its subject matter or formation (ihcluding non-
confractual disputes or claims). Nothing in this clause shall limit the right of the Lender to take
proceedings against the Borrower and/or the Assignor in any other -court of competent
jurisdiction, nor shall the taking of proceedings in any one or'more. jufisdictions pretlude the
taking of proceedings in any other jurisdictions, whether concurrently or not, to the extent
permitted by the law of such other jurisdiction.

This document has been executed as a deed and is delivered and takes effect on the date stated at
the: beglhning of it.
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Schedule 1 Notice and acknowledgement of assignment of Development Agreement
Part1. Form of notice of assignment
[Cn the letteitread of the Assignor)

[NAME OF COUNTERPARTY]
[ADDRESS]

[DATE]
Dear Sirs,

Security assignment {Assignment) dated [DATE] between Signature Living :Coal Exchange
Limited (1), Signature Living Hotel Limited {2} and Seneca Securities Ltd (3)

We refer o the [DEBCRIBE DEVELOPMENT AGREEMENT] (Contract).

This‘-_ieiter constitutes notice to you that under the Assignment we have assigned to Seneca Securities
Ltd (Lender), by way of secufity, all-our rights, title and interest and benefit in and to the Confract.

We irrevocably instruct and autharise you'to:

e comply with the terms of any written instructions received by you from the Lender refating to the
Contract, without notice or reference to, or further authority from, us and without enquiring as to
the justification or the validity of those.instructions;

¢ hold all sums from time fo fime due and payable by you to us under the. Contract to the order of
the Lender;

e pay, -orrelease, all monies to-which we are entitled under the Contract-to the Lender, or to sUch
persons as the Lender may direct; and

¢ disclose information in relation to the Contract to the Lender on request by the Lender.

Neither the Assignment nor this notice releases, discharges or otherwise affects your liability and
obligations in respect of the Contract.

Subject to the foregoing, you may continue to deal with us in relation fo-the Contract until you receive
written notice to the contrary from the Lender. Thereafter, we will cease to have any right to deal with
you in relation to the Contract and you must deal only with the.Lender.

Please note that we have agreed that we will not amend or waive any provision of or terminate the
Confract without.the prior written consent of the Lender.

The instructions in this notice-may ¢nly be revoked or amerided with the prior written consent of the
Lender.

Please confirm that you agree to the terms of this nofice, and to act.in accordance with its provisions,
by sendinig the attached acknowledgement to the Lender at 12 The Parks, Haydock WA12 0JQ, with
a copy 10 us.

This notice, and any dispute or claim arising out of or in conrection with i -of its subject matter or

formation (including non-contractual disputes or claims), shall be governed by- and construed in
accordance with the law of England and Wales.
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Yours faithfully,

o it

Forand on behalf of Signature Living Hotel Limited
Pait 2. Form of acknowledgement of assignment
[On the Jetterhead of the Counterparty]
Seneca Securities Ltd
42 The Parks
Haydock
WA12 0JQ
[DATE]
Dear Sirs,

Security assignment (Assignment) dated [DATE] between Signature Living Coal Exchange
Limited (1), Signhature Living Hotel Limited {2) and Seneca Securities Lid (3}

We confirm receipt ffom Signature Living Hotel Limited (Assignor) of a notice (Notice) dated [DATE]
of an assignment, by way of security, of all the Assignor's rights under [DESCRIBE DEVELOPMENT
AGREEMENT] (Contract).

We confirrey that,

s we accept the instructions and authorisations contained in the Notice .and agree to comply with
the Notice;

» there has been no amendment, waiver or release of any rights or interests in the Contract since
the date of the Contract,

= we will not cancel, avoid, release or otherwise allow the Contract fo lapse without giving the
Lender at least 30 days' priorwritten notice;

* we have not, as at the date of this acknowledgement, received notice that the Assignor has
assigned its rights under the Contract to a third party, of created any other interest (whether by
way of security.or otherwise) in the Contract in favour of a third party,

¢ the Lender will not in any circumstances have any liability in refation to the Contract; and

e the Contrdct shall not be reridéred void, voidable or unenforceable by reason of any non-
disclosure by the Lender.

This letter, and any dispute .of ¢laim arising out of or in cofinestions with it or its subject matter or
formation (including non-contractual disputes or claims), shall be governed by and construed in
accordance with the law of Ergland ahd Wales.

y@w%

_[COUNTERPARTY

Yours faathfuil
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Executed as a deed by SIGNATURE /C// ...... A

LIVING COAL EXCHANGE LIMITED
acting by a director in the presence of. Director

Witness signature f/ Gm

Witness name -LD{}J:’; C&gf‘%{’f

Witness address |7 WES_W(ZH. (lose
(B BHO

Witness occupation Cammr C ibsl OH Lef

| y (/‘U‘\ L
Executed as a deed by SIGNATURE CmL\’W

LIVING HOTEL LIMITED acting by a
director in the presence of; Director

Witness signature L{%

Witness name L(){ﬂ% Carler

Witriess address Wi’%‘w’d , 'C)i)sf‘l
b4 1O

Witness occupation {, omme 1t il O#K{f r

Executed aga desd by SENECA ... v s e
SECURITIES LTD acting by a director

in the presence of: Director

Witness signature

Witness name

‘Witness address

Witness occupation
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