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Registration of a Charge

Company name: SIGNATURE LIVING HOTEL LIMITED
Company number: 08124207
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Received for Electronic Filing: 13/10/2015

Details of Charge

Date of creation:  05/10/2015
Charge code: 0812 4207 0011
Persons entitled: LENDY LTD
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: CLARKE WILLMOTT LLP
Electronically filed document for Company Number: 08124207 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8124207

Charge code: 0812 4207 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th October 2015 and created by SIGNATURE LIVING
HOTEL LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 13th October 2015 .

Given at Companies House, Cardiff on 14th October 2015

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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This Deed is'madeon ::; (,) : 2018
Between::

{1y SIGNATURE LIVING HOTEL LIMITED ifcorporated: and registered inEngland ard Wales
with campany. rimber DB124207 whose registeréd office: s at Millenium. Houge, 60 Victoria
Street; Lwerpnul L1600 {the "Borrower" 3 and

(2} LENDY LTD incarpmrated aric regmtered in Eﬂgiand and Wales with company number
08244913 whose. tegistered office isal Gatestibe: HGUSE f’.:opnor Road. Portsmouth PO3
5E {the "Lender’).

It is agreed as follows:
1 Definitions and interpretation
14 Definitions

Terma defined in the Loan Agreement shall, unless otherwise defiried in this: deed, have the
sania reaning Inthis dead. In addition, the following definitions apply in this deed:

*Administrator” an atiministrator appointed to marzge the affairs,
business and property of the Barrower. pursuant to
clause 127

'ﬁ:‘s:_s_ﬂ'ﬂéht@*’ all present and future. bﬂak and-afher debia and:

mnnetary c!anms due or. uw:ng o ‘the' E!orruwer andj{

tia: baneﬁi ofall sedurity; - guaranteas ‘gnd- other

nghta of any nature:enjoyed-or held by the Borrower
“inrelation to any of them:

"Business Day" a day other than a- Saturday, Sunday or public
holiday In’England when banks 7 Londen are ogan
for business;

"Delegata” any person -appointed by the-Lender or any Receiver
pursuarﬁ tci GIIIBUEHW? am:i ’an}f persnn‘ appﬂ'i"rﬁed'-a's.

“Designated Account” any -account of the’ Borrower nominated by Lender
as.a designated account for the: purposes of this.
deed;

Emviconment” the niatural ant:i"man’-mai'd'fe"enﬂirﬁﬁméht"Ir"iiﬁludihg all

~or-any of the f@!lowmg media, namely alr, water and

Jand {mc!udmg ‘A withir hundmgs and other natural
“of man-made structures above or below thie ground)
~and any Iwmg mgamsms (lnc udlng man] or systems:
“supported by those: m@dia

Lrebendre. - 22091 (Z]dnmc




"Erwironmental Law".

"Equipment"

PEvent of Defauli™

“Financial Gollateral

"Finaricial Collateral Regulations

‘Insurance Policy™

"Intellectual Property”

Thvestments”

Dokt = PSR {2 e

respac Ol
Aimitation; any contract of policy of insurarce relating
‘to the: Properties or the Equipment);

'all a;:rmllcabfe dws, statutes; regulatmns semndary.
'.:[egl.slatmn, -byes .|EiWE -commar law,. difectives;

'tréatiefs' and -other measures, judgments’ and

decisions of any. court-or tﬂhunal cades. of practuce

sand -guidance: nr:rtes in- 5o faras they reldte to:“or

apply fio the: Enwmnmentf

~aff pr’é"s'eh:f and- fiiture equiprment, plant, machinery,
ﬂtuals wvahicles, fumitire, fittings;: installations and
"apparatus and other tangfhle maveable proparty for
the time being owried by the Borrower; Including any
-part; of it and. all spare- parls rep]acements
migdifications and. addmmns

hae-the meaning given to that expression in’ the

Loan Agreement;

‘shall have the meaning given o thal exprassion it
the Financial Collateral Regulations;

the -Finafcial Coliateral Arrangemants (No. 2)
Regulatiany 2003 {54 200/3220);

-each ‘contract and policy of nsurance effected or
.'.malm'alned by the Borrower from - time to ’uma ".irz_

_ ?ntaudmg, W

aof Tts assels or. busine

the Bofrowers prasent and future patents, trade

‘marks, service marks, lade names; designs;
copyrights, Inventions, topographical ‘or similar
righte, corifidential Information and know-how: and

any interest i any of these rights, whether or ot

'regastared ‘including. all apphmtmrzs and ghts. 10!
-apply-for- rﬂgmtraimn anid all fees rwaﬁfes and crthar-
rights darivad frar; or incidental to; these rights;

all present and future certificated stocks; shares,
lndn capital, . secirities, bohds' and investmerits
{whether or not’ marketable) for the time ‘being

owned {at law or i eguityy by the Borrower,

Ineluding any:

{a}. dividend, itterast or other distibution paid of

payable il relation to any of the lnvestments;
and




"Loan Agreement™

"Properties”

‘Receiver”

"Becured Assats”

"Secured Ligbilities"

"Security Financial Collateral
Arrangement”.

"Security”

Ermbasrbies = 2200, 15 {2}k

{h) right. money; shares. o property. acoruing,.
-offered or issued at any time. El1"-f§[.aiiﬂﬂ--.-_tb'ﬁ'Hn-yi
of ‘the Investménts. by way of redemplion,
substitition. -exchange, conversion, borus,
“preference or otherwise, under option rights or -

othervise;.

-alvan agreement executed on or arount the date of -
“this debenture by thie: Borrower:and the. Lender;

Law of Property Act 1925;

sl frésheld and’ isasehold. properties (whether

remstered or umreg;stered} and &l mmmmhold

‘praperties, new or i’ the: future {and frant time 1o
time) ‘owned” by the Berrower, of in-which the
‘Borrower holds an ifiterest; and "Property’ means
aryofthent; ' '

& rec:éiver recei’*&er and-manager-or ai:lm'irtﬁ'sfﬁative

; appmntﬁd LW the Lerader under clausa 15

.all'the assets,’ pmpert}r and uridertaking far the time
'.'hemg subject to: the Security created- by, or purauani
o thig deed:

all present -and. future. monies, obligations: and

liabilities of the Borower ‘to: the Lender, whether
autual oiE: cunﬂng@ni and whath@r mw&d jr::lr’]ily e

'swerally, a5, pfmczpaé OF surety of i any othe;

capacity- mgether With all interest (including, without

'Ilmltatmn Aefault |ntEresij -accruing In. respeet: of
those: mcmles obligations or; Eial:ulttlasi itichudinig all
'ilabilifias {I:;ﬂuE nr::rt Ilmllﬁ& Eﬁ} umﬁer the Loan

Agm@m@ms i any vanalmn amemﬁment

supplement from time to tme of the  Loan
Agreements:

shall -have the meanmg ghven to that expression: in
the Financial Collateral Regulatmns.

any morigage; charge {whether fixed or floating,
legal or equitable), pledge, lien, assignment by way

of seourity or other security fiterest sacuring any

obligation of any person, or any other agreemant or




-arrangament having a similar sffect;

"Secuiity Perfod” ‘the period starting oii’ the date of this deed and

‘ghding’ oi the: date on which the Lenderis satisfied
‘that all the Secured Liabiities have been
uncenditienally and irrevocably pald and discharged
Jrfull and no’ fuﬂher Seoured Liabﬂitles arg capable
of bemg mutsiandmg

1.2 Interpretation.

1.2

1z

123

124

125

T.2.6:

T2.7

128

R

240

claise and Schedule héadings shall not afféct the interpretation of this deed;

__a.-réfé_r_enﬂe':--'tn ‘a person shall include a reference to-an ih'ti'i:i.iriduaiﬁlf'Vfﬁi'r'rn;__:.c;ampany,-
corpgoration, parthérship, -unincorporatad . body: of persons, government, sstate or
‘agency of a state or any association, trust, joirt: venmre CfCohsortivm {whei 1er or not

_hau‘mg ‘separate- legal -personality) “and that pemmns personai representatwes

slicgessors, permitted assigns and permitted transferees;

uniless the context otherwise requires, words in the singular shafl inclide the plural

and in thie plural shall include the singular;.

Uhless. the cortext oiherwise reqiives; a reference to ohe gender shall inclide 3

reference fo the-other genders;

a reference to a parly shall irclide that party's successors,. permitted” assighs and
permited transfereess;

a reference to & statute -ﬁr':fs'tétutjary-_pguvi-sinn_ i @ refarence to'it as amended,
extended or re-enacted from fime totime;

a rifarence 1o a statute: or: atatutory pravision shall include all subordinate legislation
rriada fmm ‘t:me tﬁ i:mne under: that statute or: staiutary pmwslﬂn‘

& teference td writing o written includos fax but not e-mail;

an obiigation oft a parly riot ta do saniething includes an obligation ot to allow that
thing to: b dorie;

a reference to this. deed {or any provision of ity or to any other agresment or
docimient réferfed 10-in this deed s g refererice fo this dead, tHat provision or such

ather: -agreement or document as amended (ln edch. case, ottier than in breach of the
provisions of this desd] from tirme to lime;

urless the cottext otherwise fequires. a referefice fo-a clalse of Schedile isto.a

‘¢lause of, or Schiedule'to, this deed and a reférénce o & paragraph is to a paragraph
‘of the refevant Schedule;

 Diksgiiing = ZR0RT5 (2]t




1242

1,213

1.9.44

1.2.15

1.2.18

1247

1218

‘ary words fallmwmg the ferms Including: include; in particular; far example or-any

-5am|laf expressio»ri ahall be mnstmed B8 sﬂustratwe and shall not it the sense of the
words, dasmptlcm deﬁmltmn phrase or ter precedinig thass ferms;

=N reference to-an- amentdment includes a. novation, re-enactment;. suppiement or
variation (and- amendad shall be coristrued aceordingly);

a reference to assets ncludes. present and future properties, undsriakings; reventes,
rights and-benefits of svery desaription; - )

a reference to-an -authorisation  includes. an -appraval, . suthorisation, conseft,

exafnption, filing, licence, notarisation; registratian and resolutlan;

a refarance o continiing in-relation to an Event of Defaull: nisans ‘an- Event of

Drefault that has nol been remedied or waived;

a referenice to determines or tatermined means. tnless the confrary is indicatsd, &
tetermination mate at the absolute discretion of the persan making It and

= reféretics 10:a regulation includes any regulation, fule, official directive, request or
guldeline {whether or not having the force: of aw} of any gavernmenta[ irter-
Qwernmental or supmnatmnal bm%yz agenny. depariment or mgulatory, $alf
mgulamry orother authority or arganrsatmn

A48 Clawback

If  the Lansder considers: ihat an: am{}ur‘d paid by ‘the Borrower in.respect:of the Secured
Liabilities s capabi(ﬁ of . t}emg avoided ‘or “ofierwise set: asidé on the liquidation or
-administration of the Borrower pr atherwise, then that amount shall not he CGﬂSldered to have
bearnr Irremc:ably pald for the: purpose&. of lhis deed

1.4 Nature of secarity over real property

A referance [n this deed to g charge or mortgage of or over any Propeity inclides:.

144

1472

143

T44

all'buildings and fixtures and fittings (including trade and tenant’s fixtures and fittings)
that are situated o or form part of that Property at any fime;

the prasesds of the sale of ary part of ihat Property: and ‘any ather mionies paid or
payable in regpectof orin connsction with that Propérty;

{hie Benefit of any covenants for titls given, or entered irto, by any predecessorin till
of the Borrower iri-respect of that Property, and any monies paid.or payable in respect
of those covenanls; and

all rights under any licente, agresment for 'sale or agreement for lease in respect of
that Properly. -

¢ DisBitnlre - 22,09.16.2) ook




1.5

1.6

3.1

Law of Propérty (Miscellansous Pravisions) Act 1989

For the purposes of sestion 2 of the Law of Property (Miscellaneous Provisians) Act 1989, the.

ferms of the Loan Agragment and of any side-letters betwesn: any parties In fefation 1o the
Laan-Agreement are Incorporated intd this-deed.

Parpetuity. pericd

Ftiie rule against parpetuitias appnes Loy frist created by this deed, the perpeluity perind
shall liz 125 years (a5 specitied. by section 5{1} of the Perpetiities and. Accumulahnns At
20095

Schedulés

The Schedules form' part of this deed and shall have effect a5 if set-out in full in the: body of
ﬂ‘IIE dieetd. An:,r reference E-:a hls deed mctuc:les thie Schedules

Covehantto pay

The Borrower shall, on demiand, pay tothe Lender aid discharge the Secured Liabilities whan
they become die,

Grant of security
Fixed charges

As a continuing EEE:UI‘IW for the payment and discharge of the Secured . Liablities, the
Borrower-with full title guararatee charges to the Lender by weay of firet fixod: char‘ge

311 gharges to-the Lender, by way of first fixed charge:

{&) all-Properties: owned by the: Borrower- or atquired by the: Borcower in the:
future;

{b} all present and futire rights, licences, guarantees, rents, deposits, contracts,
covenants-and warranties relating to-each Property,:

fcy all present and future nterests of the. Borrower not offectively moftgaged or
ahar‘gec under the prenedmg prwzsmrm of this clause 3 in;or. over;: freshold
2 ieasehnld property;

(d]l all “licences, consents. and authorisations {:_s"fa{u"to{y -or otherwise) held or
reqlired in connegtion with the Borfower's business or the wse of any
property; and &l rights in corinection with then;

(8} dllits présent and future guodwill and uricalied capital;

) all the Equipment;

1§ aitheintellectul Propary;

by &l the Book Debts;

<Dabnting - 208015 (2]t




o

4

A

(i 2ll-theInvestinents:

m all monies from: fime-to time standing to-Hie. credit of its accounts with ahy
' ‘wank,. finansial “institutioh ‘or othar persen (inchiding. esch Desigrated
Account); and

{k)-  ‘all its rights i respect of each Insurance Palioy, Including alt claims, ‘the
proceeds of all claims and all réturns of premium in- connection with each
Insurance Policy, to the extent effsctivelyv:assigned under clause 3.2:

Asgsignment

As a confinuing security fer the payment and discharge . of the $emured Llabl mes the
Borrower with full title guarantes assigns: to the Lender absnlutely sufbje»ut o a pmwso for
maﬁs@nment o’ Irr‘E‘u’ﬂGabe disaharge in fidll of the Secured: Lrabllltles all: its. Figh'[iﬁ ir ‘each
Insurance Policy; inchdmg all iﬂalmﬁ the pmceeds of all claims and all returns of pramium In
cnnnec&lﬂﬂ with sach Insurance Pualicy.

Floating charge

As a cuntmumg security for the paymert and discharge -of the Secured. Liabilities, the
Borrower with: full title guarantee charges to: the Lender; by way of first ﬂﬂaﬂng :}harge all the
uncﬁerlakmg pmpeﬂy asseis and rights of the Bnrmwar at arytime not effectively. mortgaged :
rahsrged o aEEIgFEEd pursuant t clauae 3 E m clause 3. 3 fnclwsive:

~Qualifying floating charge

Pardgraph 14-of Schedule BT to the Insclvency: Act 1986 applies fo the flosting charge

created by clause 3.3.
-Altomatic crystallisation of fioating charge

The ﬂﬂatmg charge-created by clause-3.3 shall automatically and immediately (without notlﬂe}f

convert into a fixed charge'over the assets suliject to that floating charge if:

8B4 the Borrower:

el ereates, oratiempts fo tregte, without the prior wiitien consent: {?f the Lender,
ar Securliy oradrietin famur of ‘another person Givar alf-or any ‘part af the
Securad Assets {excent as expressly permitted: by the terms of this deied or
the Loan Agreement); of

() -dispt]ses or-attempts to dispose of, all-or any - part-of the Secured Asgets
-{nﬁher than Secured Assets that are an]y sub;ect torthe: ﬂaatmg eharge: while it
remains unerystallisod);

“3.5.2.  any person levies: {Gr attempts to levy) any distress, atiauhment execution or other.

‘process againstallor any part of e Secured Assets; or

954, -a resolution s passed or an order is made for tha-'.WEhdiﬁQ-Uf:i_;_ ‘digsolution,

admitistration or re-ofganisation of the Borrower.

Dratsnliind - 22,08.15 (2].dock:




36  Crystalisation of flosting charge by notice-

The Lender may, in its sole discretion; at'any time and: by wiitten netice to: the Borrower,
convert the floating ﬂharge &reated ander: t‘has deed into' g fived charge as regards any part'of
the Secured Assets: specrf’ ied by the Lender in that notice.

3.7 Assets gcquined sfterary fit_}a_t_ing---ﬁharga:has .r';r_grs_t_ai.liia_eﬁ.
Any asset acquired. by the Barrower after any. crystallisation of the floating charge created
_un{ier th|5 d‘ead that but fur that arystal lsatmn wqud big suij]@ct to- @ fioating charge onder

this deed: shall {Llnless the Lender confirms. ntherw.ris@ o thé. Burrower in wrltlng} he t:harged
to the Lender. !:s},f way of first fived charge.

4 Lishility of the Borrower
49 Liabifity 'n'ﬂ'f'-di':scﬁarged-

The Borrower's liability under thiz deed in respect of any of the Secured Liabilities shall not e
dizch arged, :preju-di?::ed’ﬂr affected by:

41,7 any security. ‘guarantes, indemnity, remedy or other rlght held by, of. avaﬂable to, the
a_ender that:i is;-or becoties, wholly ot parti EiJIj,f il egal woid r Lnenfarceable on: any

412 1the Lender remewang determining; uamng or - increasing any facility or . other
transsgtior in any | mann@r or soncurﬂmg Ih; accapting. ar varying: any- cmmpmmlsa.
arrangement or settlement, or nmjttmg_ to claim or.enforce payment from:any other
person;or ' ' '

41,3 any other act or omission:that; but for this clause 4.1, might have discharged, or
otherwise prefudiced or affected, the liability of the Bortowsr,

4.2 Irnvisdiate TecoUrse:

The Bmmwer wawes any. rlght it “may | hax.fe ’ru raguire the L@ﬁdmr 10 anfarm any: &.@curlty or
_othér ﬂgh& or. claim any, paym:ant frc:m or otherwise pmceed agamsl any' othisr person before
- enfarsing this deed against the Barrower.

‘6 Representations and warranties
51 'Ifi_spres'entaﬂﬁ ns and warranties
' The Borrower makes the representations and warranties set oulin this clause 510 the-Lender.
52 Owriarship.of Seclred Assets
| The Ei}rrﬁ‘ﬂ\fe?'fi-s"ﬂﬁe E’E gal and beneficial owner of the: Secured Assets;
53 NoSecurity

‘The Sectred Assets are free from any Security other thah the Security granted i favour of
“the Lendar,

Débenture: 22.08,15 (2] dex




5.4

5.5

5.6

&7

59

510

512

No adwerse cldims.

The Borrower Has not received, o acknwﬂedged ﬂmme m’ any: adverse clsum by any person
it respeu’r of the Secufed Assets of anyinterestin ‘then.

Mo adverse covenants.

Thére are no nawenants agreernents Feservations, conditiong, interests, rights.or offisr
matters. whatsmewar thaﬁ materrally and advarsew aﬁect the Secured Assets.

No Breach of laws

There is no breach of anylaw or regulatmri that materially and adversely affests the Ssclred

Assels.

No intarferonco in enjoyment

No facility necessaryfor the enjoyment and use of the Secured Assets is stbject to terms

- eititling any persan to terminate of curtail its Use.
‘Nooverriding interests

-Nothing hiag- arisen. has been created dris sybsisting, that-weould be an overriding interest in
~any Property.

Avoidance of seaurity

Mo Security. expr‘essed to be created under this dead is liable fo be avoided, or othervise set

‘aside, ary the: hquldailnn of adm:msiraticm of the Barmwer or :::thenmse

“No prohibitions or Breaches

Thereis nio-prohibition o assignment in any. Insrance Policy and the entry inte this desd by,

‘the Barrower does not, and will hiot, mnstltute B breaﬂh of any [nsurarice Policy or any other
-agreement or Instrument bindlng o the Borrower of its assets..

-Enforcaable security

“This deed constitirtes and will ‘constitute the legal, valid, binding and enforceable ohligations
of ihe Barfower, afd Is and will continte:to be: effec:tlve s-ecurity oEr aH and every part i:ff thie”
Secured Assets in accatdance with its ierm&.

Times for:making representations and wamanties

The: Fepresentations and warranties’ set out in clause 5.2 fo-clause 511 are mada by the

Em’mwer o the date of this ﬂeed are. deemed ok repeated on Fa:?h day c:rf the Securat:.f

'F‘encsd with referanca to-thie facts and clrcumsiances existing stthe tame of repetltmﬂ
General covanants

Nagative pledge and disposal restrictions

Detrentire.- #5:09.15 {2k deax




62

6.3

B

&5

The Borrower shall not at _'aﬁ"ly-.iim_a,a-éia:.l;}e_pi'Wiihﬁ'th_e_‘pﬁﬁ'r. written tonsent of the Lender:

ﬁ_ﬂ_ﬂi cragte, purmﬂrt ’m create or permtﬁ to-subsist any: Smunty oy or i relation tu,] any

” Securad Ascet-ather than any Security croatad by this deed:

612 sell, assign, fransfar, parf with posseseion of : or otherwise dispose of in.any. manner
(or purport to do se), all or any part of, or any irterestin, the Sécured Assets (except,
ir: the ardlnary course of husmess Secured A.sseta ‘that: ‘are Dr‘ll'_n.-f ‘subject tt: an
uncrystaf!ased ﬁnatmg r:harge} or

61.3  ereate orgrant {or .pgr__p_qrﬁ"-iﬂ' create or g_r_fg_i;j:i}jra_r__x_:.r-i:_hf'erasft ins-the iS;_"churad»'ﬂs;se_éis}_in
favour of a third party,

i?rasawaﬁqn__@f:--%e_curad Asgets

The Borrower shall “riot- do. o permit to be done, any act. of thing that would or ‘might
depreciate; jeupardise or otherwize pre}udme the securlty Feld by the: Lender or. materrall‘f

- diminish the valus of any of the SEﬂured Assets orthe effectivengss of the security created by

this deed.

“Compliance with laws and regulations

631  the Borrower shall not, without the Lender's prior written consent, use or permit the
Secured] Assets o 'ba iised irany way conteary to law. .

6372 the Borrower shall;

{a) mmply w1th fhie reqmrernents of arty faw and reguiai:un reEating foor affectmg_
the Securad Assats or-the useof Iber any part of them:

{b) obtaln, and prorptly renew from time:to time; and comply with the terms of all
h auth_dfi:sé;siiﬁhs_-'.'t_'iﬁa:f;--éfE_ required in conhection with the: Secured Asseks or their
use orthat are hecessary to preserve, maintain of renew any S_@cum’d .éss‘_éf;_:
. j : ; ! _
fu:;'}f. prumpt - nffent any mamienam}e mmdn‘“ r;‘atmrla -alterations or repairs. that ara:
h rﬁaqmred bry any’ Iaw o reguiatmn m be eﬁeoted on.or N connection wnh the
Securid Assels.

The-Earmwe-r-shalE usa its-bast endeavours to:

644 procure the prompt observance and performiance of the covenants and . ofher
-::}bhgatmns imposed: on the Borrower's colnterparties. (mctudlng gach insurer in’
_'respect of an Insurance Polity); arid

642 -enforce any rights and institute, conline or defénd any praceedings relating to any of

the Secured Assets which the Lender may require from time to'fima.

‘Wetice of migrepredentation and hreaches

w0
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The Borrower.shall, prompity on becoming aware of any-of the same; give the: Lender.nolice
it witing of:

6:5.% any representation or warray set out-in this deed that s Incortect ar- masleadlng in
any material respect when made or deeried tobe repeated ‘and

§52 any breach of ahy cwenanﬁ:s-e_t:ﬁut_'in this deed.
6.6 Title documents

The Borrower shall, as so requited by the Lender, deposit with the: Lénder and the Lendet
“shall, for the duration of this déed be entitted to hald;

661 all déeds and documents of tille relating’ to the Secured Assefs that are in the

possession or control of the Borrower {and if these are: niot Within the - p@asessimn ar’

contral -of the ermwer, the Borrawer undertakes to tham posqe&smn of all thess
de_eds And documents. of fitle);

€682 &l Insurance Policies: and

6:63 all deeds-and documents of title (if any} relating to the Book: Debts as tfie Lender may
specify from fime to time.

&7  Insurance-
6,7.1 The Borrower shall insure-and kesp the Secured Assets agairist:
(6]  lossordamage by fire or terroriet acts:’

{by -ﬂther risks, per’lls and: mnimgenmes that would b@ ifsured: agains& !:n,.r-
.'reascmabhﬂ prudent parwns carrying’ ofy the same class of busiress as the

(¢l - ahy other tisk, perils and contingencies s5 the Lender may reasonably
~ fequire.

-Ary-such insurante mist be with an msurance cmma:aany ar underwr:iers and on sugh
Aerms, as are rfaa&onably accemable Blag ihe Ler&dar ard: must he for- nnft;iess fhan theg-_
-r@piacement valig of the relevant Senured Asseis)

B2 The Barrower shall i requested by the: Lender, ;}mduce ie the Lender each policy,
“Gettificate or Cover note ralatmg tothe insuranne reqwred hy clfause &, 4.

673 The Baorrower shall, 1f :‘eaues&ﬂd by the Lender procure: that the Lender is named as

N & msured with the Borrower ofi each instrance ‘policy migintained by it orany persun :
on.Hte behalf in accordance with clause B.7.1 and that the terms. ‘of -each: gich:
insurance pnimy require the insuret riot t6- nvalidate the pﬂhcy as agamst the Lendet
by reason of the act or default of any other joint or named msured and not: tecarcel it
-wsihfauf gwmg at !east ih[r[:y days pnur Wﬁtten notice to the Lender:

68 Irisurance premiiims

¥
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The Borrower shall:

6.8 promptly pay-all premiums in respect of each insurance: p:}lmy maintginad. hy‘ itin
7.4 andda: all-othar Ehlngs hecessary fo kasp that policy in

:.ac:c:mdance_ with: clatiss
full foree and effect; and.

6.82 {if the Lender so requires) produce to; or deposit with, the Lender the receipts for. all
_premlums and ather: paymerzts necessary for eﬁectlnga and keeping up each Insurance
policy: maintained by it i accordance with clause 6.7.1.

Na invalidation of insUrance

The Bofrower shall not do or omit to do, or pefmit to'be done of oiitted, any act or thing that
may invalidate or otherwise ;)f'&judlf;e any insurance: pnlicy‘ mamiamed by 1t in. accordance

with: c:lause T
Proceeds of insy r*‘ance'p_ﬁiii;"res-

Al m@rﬂes received or recelvable by the Borrdwer under any insurance policy maintamed by it
i ammrdant:e wnth clausa 871 {including all monies: received or receivable by it under.any
Inslirance Pnlrt:g,f} at any. time {whether or nof the security ‘donstituted by this deed has

becorie enforceable) shall:
6.10.1 immédiately. be-paid;

6102 i ihey are not pard d|rectf5f to the Lender b}; the-insurers, be held. hﬁ..i‘ the Borrower as
trugtee of thie same for the banafil-of the, Lender (and the" Bnrrnwar shiall actolunt for
thern to the Lender);-and

§.10.3 be applied In making good or recouping expenditure in respedct of the loss or damage
for whick tHose monies are recéived or,. aﬁer the security constituted by this deed has
bemme enforceable drd Ifthe Lerider: m directs; in‘or towards discharge or reduction
of the Secured Lizghbilities.

Wotices to be given iy the Bortower -
The Borrower shall immediately -onthe execition of this deed (o, if later; the date of
acyuisition of thie relevant Secdred Asset) give notice fo gach: insurer that it-has ‘charged or

asmgneﬂ rts rlghtﬁ arsd iniﬂrest in and under-each Insurance F’olmy under clause 3.

The Borrower “shall obtain the. Lender's. prior approval of the form- of-any- notice of
acknowledgement o be used under this clause 6.11:.

Infartiation:
The Bofrower shall

6121 gwe the L@rader such. information t:mra;:ernmg the- location, cundﬂmn -ase and
np@r‘*ztmn of the Seaured Assats aé the Lender may require;

i#
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B 122 penmit any persons designated by the: Lender-and- -any -Recelver to. enter-on: ts
premises; and inspact and: examing any Securetd Asset, and the records: relating to
that Sacur@ﬂ Assel;at ali reasmﬂabie i fmes and on reasanahfe prmr nutlca‘ anr:l

8128 promplly: rotify the Lerder in writing. of any -acticn, claim- eor demand made by or-

against it in- cnnnecﬁmn w]th any. Secured Asset or of arw fac*t matter or circumstance
which gy, with the passage of tire, give rise 16 such an. ac:tmn olaim or demand,
together “with, i gt case, the Borrowers proposals for- setfling, Hguidating;
cﬂmpﬂundmg ar mntestmg any such ac:tlon dlaim or-demiand: and shall, subject 16 the
Lender's prior gpproval, implensent those proposals at ifs own éxpense..

Payment ﬁf"ﬁufgdings.

I‘cenc.a dufms mglah‘ahon ﬁ:hargea
‘o demand;

The Bortowsr shall pmmpﬂy pay all taxes, . fees
insurarice premiums and other outgoings in respect B this Sacured Assels and

produce eviderce of payment fo the Lender.

Property covenants
Maintenance

The Bairower shall keep all bulldings and al fixtures on each Property:in good and substantial
repair.and condition.

Proservation of Praperty, fitires and Equipmet

“The Borrower shiall not, without the prior writter consent of the Lender:

724  pull down.or remove the whole, or any part of, any. bullding forming part-of any
Praperty or pemiit the same to ooclr; -

7.22  make or permit any fiatetial alterations to any Property, of sever or rémove; or permit

to be severed or removed, any of its fixtures; or

7.2.3  rémove of make any material diterations fo-any of the Equipment belénging to, or i
use-by, the Barrower on any Priporty. u{emem e effect necessary repairs-or replace:
them with new or tmpmwd models.or. sub&!ztutes}

Conduct of busingss on Properties

“The Borrower shall:carry-on its trade and business on fhose parts (if any) of the Propetties as:
‘are used for the purposes of trade or business in- ‘accordance thh the siandards of guod

m'anagement from time to time current n that ttade or busirass.

Planning informetion:

“The Borrowet shall:

744 give full partmu!ars o the Lender of ara:f notice, ‘order, direction, desighation,.
resalutmn or proptsal glven ormads by any. plannmg authaority or gther publm bndy or
_aut_hcari[_y _{_"P.Iannln;g Nnt_w } that specifi cally .applies to any Pmper&yﬁ or-'to the:

3

Debenture wEann 1:2} dm




s

Reats

locality. in which It g situated, w1thm seven days after becommg aware of the rel::—want
'Pianmng Notice: and

742 @t s OWT EXpEnse, ammedlataly ol requesl by the' Lender; and at the cost of the
Bomower, take all reasonable and necessarj.f steps to camply with -any Flanning
Wotice, and make; or joinwith the Lender in: ma}(lng, any nbjevtmm ar representatmns
frr respt.ct of that F*Iarmmg Nofice that the Lendet: may desire.

Compliance with covenarits dnd payment.of rent
The Borrower shall:

751 observe and perform all covenants, stipulations and conditions: o which :each
Proparty, or the use of it, i or may be subjected, and (if the: Lender so-fequires)
nmdut*e ewcﬁence aufﬂm@nt m-‘:satssfy the: Lender that: those: covanarnts, sllpulatmns
nid conditions have: bean abserved and perfarmed

752 iigemiy enforce-all covenants, ‘stipulations-and- conditions benefiting each Property
and shall not (and shall not agres m} waive, release or vary any of the sdme; and

7 5 3 :ﬁﬁfﬁhﬂuf prejudive to-the generality of the ﬁ:regu:ﬁ'hg_}l_ vihiere: & F‘?ﬁpéfﬁi’ or partof it is
held under a lease, duly ahd punctually pay all rents due from time. to time, and

perform and observe all the tenant’e covenants and conditions.

Payment of rent and outgoings:

“The Borrowef shail:

761 wherea F'rn;:»ert:,r or part of t is held under a lease; duiy and punctually pay all rents
due fram tims o ’ume Hiryed

?62 pay {uf procure: paymernt. of the same} when due-all charges, rates,. {axes; duhes-

aseaasments. and; other uutgmngs retating. to or imposed on gach Property or on zts'
oocupier:

“Waintenancs of interests in Properties:
“Thie Borrower shall not; without the pritr.r- willten consent of the Lender:

7.7:% grant, or agree ta grant, any licence or tenam:}f affecting the: whule orany. part of any.

Property, or exercise; of-agree to exercise; the. statutf:ry powsrs. of Ieasmg or af
acoepting surrandars under sections 99 or 100 of thie:Law of Property Act 1925; or

772 inany olhér way dispose of, surrerider or create;, or agres to dispose of surrender or.

create, any legal or equitable: estate or interest in the whole. or any part of ‘any.
Property,

Registration restrictions

i the title o any‘ Pmper[y i& ot redistered &t the Land Registry, the Borrower shall. pmcum_

‘that no- person {other. than itselfy shall be registered Uhder’ the E_and REglEtratIDﬂ ﬁcts 1625 tor

i
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The Borrower shall procure that nd person shall hecome entitled to @
:__nther like: rsght ar: mteresl ovar ’me whme orany. par‘r of any Pmp@r‘ty without the: pﬁDI’ writterr
consent of the Lander.

2002 B8 pruimetﬁr of &l ‘or any: part of: 2Ny, Property. without ‘the- prmr wiltter consent: :of the
Lemjer “The Barrower shall be liable for the: costs and EBXPENSES. of the Lender in Iadging
cau’tlnns againat the registration 'of the title to the whole ar'any part'of any Propecty from tire
o time.

Developmetit restrictions
The Borrower shall not; without -thei’p%ior writter consent of the Lender:

791 make or, insofar as it is ahle pEFr‘I‘Hf others {o rrigke any: applmaimn for planning
perT lssioni of davelapment consent in’ mspaﬂt of the Property; ar

792 carryout, or pen—mi o suffer to be-caried out on any: Prnperiy any development-as
defifed i’ the Town' ar"u:i Emuntry Planning Act 1690 afid the F‘Iaﬂnmg et 2008, or
chanigs or petmitorsuffer 1o be'changed the use of any: F__'mr:l.erty.

Enwiraniment.
The Borrower shall:

71001 comply ‘with all the requirements of Envlmnmental Law hmth i tha sanduct of lis
general business and in:the maﬂagement passezsian or nccupatlm of each
Property.and:

7.10.2 obtain-and. f::s.a_mga_w ity all - suthorisations; permits “and other types of feances
necgssary Under Environmental Leaw.

Na restrictive obligatians

“The: E‘rr;:rrcrwer shall- nat wnhaut the:prior written.consent of the Lender, anter irifo any onérous
of restrictive obilgatmns affectmg the whole or:any partof any Property, or create or I}E!‘ITM tc
-arise any overriding ‘interest, easement.or- rlgh_t.wl‘n_ateuer__ In-or over the whqle orany. peErt of
o Broperty. A g _

- Proprigtary rights

serlany proprietary or

_ ins__peqﬁ_mj;_-

“The Borrower-shall permit the- Lendeér, any Recsiver and any person appointed :'.'I;}}f -;e‘i.fHer' of
‘them fo enter on and-inspect ary Propetty on reaso nable prior. rofices:

-Praperty iffformation-

“The Borrower ‘shall fnforin tiie Lender promptly of any acquisition by the Borrower bf, or
‘gontract made by the. Bortower to acguire, any: freeimld Eeasehu]d or u’ther |nterest in-any.
.pmperiy‘

15
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VAT aption to fax.

The Borrower shall.not; without the pricr written consent of the Lender:

7,151 exerdise any VAT option to tax in relation to any Property: ot

7152 revoke any VAT opfion to tax exercised, and disclosed lo the Lender, before the date
of this'desd.

Registration-at the Land Registry.

The Borrower consents 1o an application. being made by the Lendar fo.the Land Registrar for

the: fﬂiiuwmg restriction in- Fm‘m Pl be ragfsiered agains& it Htleto each F"mperty

*No._disposition: of the reglstered es&ate b}r the: [J!'EJTJI'IEiEtI' of: the: registered estaie f5 to bE

r{zgnstcred Withott @ wiittsh. consent sugﬂed by the: pmpneinr for. the time being af the nharge

dated 2015 in- favourof Lendy: Ltd referred to in the charges r@g_lb_ﬁer of - their
conveyancer.”
Investmants covenants

Deposit'of title documents
&4.4  The Borrowsrshali:

{a} on-the execution of this deed, deposit-with the Lender, oras the Lender may
.chreci afl stock-or: share: certificates and mhmr dosumants of titls of evidence
of ownership relating to any Investments:owned by he ‘Borrower at-that timi;
ard

{b}.  oivthe purchase or acquisition by it of Invastments after the date of this deed;
depmsﬁ with:the Lender; or-as the Lender may dlraﬁt all stock or share
cortificates ‘and ofher documents of title or evidence of uwnershlp refating to
those Investments.

812 Atthe same time as: cﬁ&pﬂsahng documents with the . Lender, o as the Lender ma}r

d;rem" in: accun:tarice with & 1. 1{&} ar 3 '1 1{5 the Br;:rmwer 3!1313 alsa depmslt Al Eh th@

Lender, of & the Lender. miay direct;

{a)  all'stock transfer forms reiatlrag 1o the relevant Investments dufy mmpieted_-
and executed: by or-on . behalf af- the Borrowsr, but wWith the name of the
trarisferes, the consideration and the date left blank; and

(b}  any sther documents {in each case duly completed and executed by or on
behaf of the. Burmwer} thaE thet Lende; My request to enabie itor: any ﬁf ite:
nﬂmlnﬂss ofany purc;haser or transferee; to be regmtered a8 the owher. of. ar
otherwise obtain & legal title to, or to perfect its security interest in any of the
relevant Investments,

1t
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83

‘so:that the: Lender Ay, at By firig and without nmace to-the Borrower, cumplete and
present those  sfock transfer forms and “other dt:a:umenis to: the fssuer of the

Investinents for registration.

Merinaticns

822

The Burrnwe; shall tarmmate WIth Emmedlaiﬁe eﬁect all nominations it may have made
(lnciudmg, without: limitatian, any. nomiration made Lnder saction 145 or section 148
of the Enmpames Act 2006) in respect of any Investments: and, pending that

'termlnaﬁlaﬂ . procure: that: any person so fiominated:

{ay  does notexercise any nghts in respect of any Jnvesiments wﬂhuui the: prlm’

wrliter appmva] of tha. Lender and

(b} '-immedlately ol Teceipt by i, forward to the Lender-all. cmmmumcahans ar

‘ather |nfnrmat|an receliad: byf itin: ne:spec! of any 1nvestments far whmh it fias
‘been so nominated,

The Borrower shall not, during the Security Period, exercise’ any rights (incliding;

swithout limitation, any rights’ under sections’ 145 ard 146:0f j_th'e_-'C:om{}'_a.n:i__esﬂ&ct 2006}

. nominete-any persor in fespect of anyof the Investmerits.

Additional reglstration obligations

The Borrowst shall:

8:3:

852

84

ahbitain-all GDI‘ISEI"It;SJ wialvers, ﬁ'p'pmifals" arid ';ﬁﬁe%mfésfon's ‘that are hése’éséf?; under the
articlgs of assiciation {or aiherﬁ.mse} of ari igsuer, for the transfer of the Investments to
the Lender or its nnmlnee or-to a pumhaser on enforcement -of ‘the: securlty_
constltuted hy this deed; aﬂd

prm:ur‘el--‘rhﬂ--amenidmenf of the share transfer provisions. {including, but not limited to,
deletion of -any. pre-emptich provisians) unider the arficles of association, other
c:mrzstﬂutmnai ducumem or utharwrsa ot @ach issuer if any manner that Lender may
requlre in order td. perrmt the tratisfor of 1he- iwestmams 1o the: Lendpr oF ifs hamines,
or'to.a purchaser on enforcement of the Security tonstituted by this deed.

" Divid&nds gird voting rights bafore enforedment

EEfjﬂre Iﬁe security constituted by this deed becomes enforceable:

(@ the Borrowar may retain and apply for its ‘own use all dividernds, interest.and.
other monles paid or-payable in respect of the tnvestments and, if any are.
paid-of pavable 1o the Lerder orany of its nominees, the Lender will hold 4|l
those: dlvlfiends mterest and-other murues recewad b:,f It ﬁ::ar the: Bnrruwmr anid
el pay thern to the Barrﬂwar pmmp yon rer:;uest )

(b} I;he E&urruwar may exercise all 'mtmg and other rlghts angl: powers:in respecﬁi'
of the Inmstments or, If aragr m‘" the same “are exemisable by the Lender af Hriy

Db < #0015 T2y dotk
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of its nominees; to- direct in.writing the: exercise of those voting and other -
‘Tights arid powers provided thal: '

A it-shall not to: o in aiy way that would bredch any provision:of this
 desd or for ghy plirpose inconsistent with this deed; and:

(iy  theexercise of, or the failure to exercise, those voting rights:or otter

' rights and powers would not, in-the Lender's opinion, have an
‘adverse effect on'the value of the Investments or otherwise prejudice
‘the Lender's security under this deed o

842 The Borrower shall in demnify. the: Lender agairist any loss or liability incuried: by the

Lender {orits nomines} as a consequence of the Lender (o its. nominee) acting in
respect of the Investments at the-direction of the Borrower,

8:4.3 The Lender shall hot, be exercising or not exerciging any voting rights. or otherwise,

he construed as. permitting-or agreemg toeany varlation or other-change in the nghts
attaching “to: o conferred: by cany of the Investments that the Lender considers
prejudicial to, or. 1m_panrlng__the.vaiue ﬂ_f, ._t_he Feourity created b}n’._ﬂ_fl_FS dee_d‘_

Dividends arid voling rights after enforcement
851 Afterthe .secur:ity-a:unstiiuied:hy:fﬁié-:d&éﬁfh'aé;bécﬁhh'é;"enf&éraé-a”h'l'é;"

fa)  all-dividends and Other dESththtDns pald in respect Df ﬁ'ua Investmenis and
renaived by the Barrower shall be . held l:t:.-' tha Borrower on trml for. the Lender
and immediately paid into & Designated Account dr, if received by the Lender,
shall be retained by the Lender:-and

(b all-voling. and. other rights and -powers E@tta_c:h‘irr_g_..tﬁ[;lhﬁ_ Investments shall be
exerc'ised’"by or-at the direction of the Lender and the Barrower shall, and
shall: pmcura that [ts naminees: shall; -comply with ‘any dll’Eﬂtlﬂns the Lender
migly give, m 1ts absolute: d|screimn concerning: the: exercise of those rights:
'and__pawerﬁ

Galls on Investents

The Borrpwer shall promptly: pay all calls; Thetalments and other payments thak may: be 'or
become due and payable in respect of all or any - of” {he Investments. The Borrower

-at_;knnw]_edges that the:Lender shall nint beunder any liability in respect of any such calls,

instatments or other payments.

No altsration of sonstitutisnal decuments of rights attaching to vestments

The Borrewer shall not, withotit the prior written consent of the Lender. amend, o agree to tis

~amendment of:

871 the memorandum or arficles of associatitn, or any other constitutional documents, of

aiy issie that is ot a public company; of

ik
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B.72 {herights or liabilifies attaching to-any of the Investments.
88  Praservationof Inviestments:

The Borrower shall ensute (as faras it is able to by the exercise of all voting rights, powars of
control and other medns avallable'to t) that any issuer that s not & public companyshall not;

881 corsolidate or subdivide ‘any of its, (nvestments, oF reduce or fe-organise its share
capltal in‘any way,
8.8.2 issueany new shares or stock; or

883 refuse to ragister any transfer of any-of its Invéstments that may be lodged for
registration by, -or o behalf of, tlie Lehder or the Borrower i adcordance with this
cheed;

89 Investments information

The Borrower shall; promptly folloving receipt, send fo the Lender coples of ‘any notice;
Giroutar; report, accounts and Any other document regeived by it that. relatss ‘to the
livvastments:

9 Equipment covenants

64 Tho Borower stiall

g4 maintain .;1lhe..ﬂ'Eqm]:r_men'ﬁfin -good: and serviceablo condition (except for expected fair
wear and tear): in:compliance with all relévant manuals, handbooks, manufactirer's
instructions and recommendations and maintenance or servicing schedules;

912 atits own expense, renew and replace any parts of the Equipment when they becorme
obsolets, worn out or damaged with parts of a-similar quality-and of equal or greater

value: ‘and
943 not permit any Equipment fo be:
(@} used or handled-other than by properly quaiified and tralned persans; or

) overioaded or usead for ary purpose for wiich itis nof designed or reasonably.
sLitable,

10 Book debts covenants
104  Realising Book Debts.
The Borrower shafl:

1011 a8 an agent for the Lender, collectin and realise all Book Debts, pay the proceeds
into @ Desigriated. Account immediatély on recelpt and, pending that payment, hold
“those proceeds in trust for the Lender;

o 4
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401, P rmt wﬂhaut the: prlor writterconsent of the Lender, withdrawe any amounts stancimg m-

the cremt t::f any- Bes@naf:ecl Ancnunt and:

'1!2) ‘1 4 rf called on ta diso. b}r the Lender, execute alegal aaslgnment of the Book Delits to-
the Lender ofi-stich térms @s the Lender may requare and’ gwe fiotice. of “that .
assignment to the debturs from wlmm the Book Debis'are dul; GWH"IQ or incurred.

Freservation of Book Debts

The Borrower shall nof (excep‘t &% {}rwided by clatse 10:1 or with the prmr writteri consent of -
the Lender) relasse; amhamge ﬂompnum set-off,. grant ilme orindulgence in réspact of, .or
jn__an:,f:_mhe_r_manner._;!ea_l with, all orany of the Book Debits:

Intellectual property covenarte:

Praseriation of rights.

The Borrower shall take all necessary action to safeguard -and maintain preserit and futurs
Hights in; or relating to, the Intellectial Property Indluding (without limitation) by observing all
covenanits and. stipulations, relétinig to those rights, and by paying all applicable renewal fees;
licence fees:and other oltgoings.

Registration of Intellectual Property

The Borrower shal‘use all reasonable afforts to redister applications. for th’e’ré’giéfréﬁtrn' of any:
lnteilectual F’rnpari}f, and shail keep the Lﬁnder informed: of all matters refating to aach: stich
regastratlnn

Maintenance of Intellectual Property.

The Borrower shall not permiit-any Intellectual Property to be abandoned, cancalied or to
lapse.

Powers of the Lender:

Power toremedy

12441 The Lender shall ‘be entitled {but shall nat be: ebhged} to- rﬁmedy, at’ aﬁy‘ hma
breach b the Boribwer. of any of ts obligations contained in this deed.

1242 The Borrower irrevocably authofises the:Lender and its:agents to do all things that are:
necessary or desirable for thal purpose. '

4243 Any monies. expended by the Lender in remedying & breach by the Borrowsr of its

obligations (‘Gntamed ine this deed shall be ralmblrsed by the Borfower to'the Lender
on & full mdem ity basis and shall sarry interest i accmdance with-clause 19.1,

-Exercise of rights

1221 The rights of the Lender Urider dlause 13,1 are withiout prejudice to any otbier righis of

the Lender under thisdeed.

2"
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4927 The exertise df'-an:_'f tights of the Lender-under this deed shall not-make the Lender

liable o dccount ag a mortgages npossession,

‘Power to dI"SQOSE‘I of chattels:

12.3.1. - At any time-after the: security constituted by this deed has become enforceable, the:
‘Lender. or. any Reoceiver: may, as agant for the: Barmw&r dispose of anyf hattels or.
produce found oh-any Fraperty.

12.3:2° Without prefudice to any obligation to adectint for the proceeds. of any disposal nade.

under clause 12.3.1, fhei: Borrower shall indennify-the Lender and any. Recaiver

‘against any I[sul:anzlltgi,yr arlging from .amy..dlspos al madeunder clause 12.3.1:

The: Lender has Receiver's powers

To the extent perriitted by law, any right, power or discrefion conferred: by this deed ona
Receiver may, after the security constituted by this deed has become -anforceable, be
exerdised by the Lendeér In relation fo any of the. Secured Assels whether or tiot it hag laken
passassion of any Secured Assets and without first abpointing a Recsiver or notwithstanding
the-appolntment of a Receiver.

New accounts

1251 Jf the Lender receives, of i deemed to have received. notice of ‘any subseduent.

Security-orother interest, affécting all tirpart of the Secured Assets, theLender may-
OpEn & Rew account for the: Borrower in the. Lender's books. Without pm_iuﬂic:e to the
Lenders right to cormbing accuunts, no-money paid 1o the credit of the Borrower in
any such new a{}munt shall be appmprsated tcwards ‘or - have: ‘the eﬁ‘eci of
'dsscharglng. ﬂny’ part of the: Eecur&d Liahilities:

4282 If the Lender does nof vpen a new account immediately on receipt of the notice, or
deemerd niofice, under clause 12.5.1; then; unless the Lender gwes express wrltten
notice to the contrary 1o the ermwer Al payments: made b ihie: Borruwer 16 the
Lender shall be trested as: havmg beer {:redtied to a new, acmunt of the: Barmwer and
it Es hawng been applied in reduction of the Securdd:Liahilitiss, as from' the time of
rec;es;:rt or desmed recmpi of the relevant notice by the: Lender.

fndulgence.

The Letder may, at its discretion, grant time or -other indulgence; or thake any other
arrangerment, variation or release with any person not: bemg =} ﬁarty to this deed {whether or
not any such: person is jointly: fiable with the Egrmwcr} It tespect of sm;r of tho: Secured
Lighllities, ‘or:of any olfier security for them without prejudice sither to thl&_.d_ead tr o the
liability of the Borrower for the Secursd Liabilities.

Appointient of af Adinistrator

12.7.1 The Lender may; withaut notice to the Borrower, appoint any one o more persons to
be an Admlmstmtur of fhe Borrower pursuant. to F“arﬁgraﬂh 14 of Schaduiﬁ B1.of the'
Insolvancy Act 1986 1f the secuﬂw constituted hz.f this deed becomes enforceable.

2




128

13

+3:1

132

14

141

14.2

12.7:2.. Any appointment under this clause 12:7 shall;

tay  bejnwriting signad by a duly suthorised-signatory of the Lender: and
bl take aﬁﬁaﬁt_;'_r i accordarics With paragraph 19 of ScheduleBi of the
‘Insolvency Act 1986,

12.7.3 ‘The Lender may apply to the: coitit for an mdar"’rém'm'ffﬁg an Administrator from office
‘ahd riay by notige: in writing in accordance with: his- clause 12,7 appaint A
replacemert for arry Administrator who has: died, mmgne& been remaved or who has
vacated office upoh ceasing {o bequalified.

Further advances:

The: Lender covenants with the Borraiver that it shaii perfr:nrm its ﬂbllgaﬂﬁns to make advancea

under the.Loan Agreamrant {inc’;ludlng arz:.r ahllgatron to make available further: ads.rances}

When security becomes enforceable

Serurity becomes enfarceable on Event of Default:

The security. constituted by. this deed shall become Immediately enforceable. if-an Event of

Default oeaurs.

Discretion:

Aftar the ‘secur ' __Cﬂnaﬁltuied by thIS desd hag become enforceable, the Lender. may, in- its
absolites discrel _ﬁ;{ enforce &l or an‘jur part ot that- sec:unty atthe fires, if the fanner and or
the terms: it thinks fit, 'and take’ possession of and hold or dispose:of all ar any part of this
Secured Assets.

Enforcem a-nt_uf'-fsﬁtu rity:
Enforcement powers

1414 forthe purposes or-all powers implied by statute, the Sectired Ligbilities are deemmad
tor hawa become due: ar’n:i payiakile an the dateof th15 deet,

442 The power of sale-ahd other powers confetred by Section 101 of the LPA 1925 {4s

varied or extended by this deed) shall; be Immediately exdgrcisable: at any time after
the sec;umty constituted by this deed has hecome eriforceable under clause 13.1.-

14.1.3° Section 103 of the LPA 1925 does nol apply to:the security constituted by this'deed.

‘Extension of statutory powers of feasing

Thie sta'tutory powers-of leasing and acoepting surrenders corferred oh moflgagess under the
LPA 1925 and- by any other statite afe ekishded so as fo authorise the Leniler and- -any-

_Rmewer at-any Hime after the security. rmnatltuted b‘;.f 11}5 fjeed has bec:urne enforﬂeable

whether inits owrr-name & in‘that of the Boirower, ta:

14.2:1 grant a [ease or agreement tolease;

e
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144

48

14,22 scept s_iur_‘-l_"-_e'nd"erg of leases; or

14.2.3 . grant any oplion of the whale of any part of the Secured Assets with: whatever rights.
relating tocther partsof t,

whather or hot'at'a premiuny and containing such covenants o the:part of the Borrower, and.

on suth ferms: and conditions {mcludmg e payman{ of-money-to a-lessee or tenant on -

surrender] ‘as the Larider o Receiver thlnks it wath::;-ut the need to comply with any of the:
restrictions imposed by séctions 99 and 1D_ﬂ_pf._1_ha LPA 1925,

Aceess on enforcement:

1431 ‘At any time aftet the-Lender has demanded payment of the Secured Liabilities or if
the: Borrawer defalts in the perfarmance of its obligations under this deed or the
Lean. Ag;'eemen{ the: Ecrrrawer will allowethe: Lender or its Recewer without further -
Totice or demiand, immediately to exertise: all its rights, powers: and remem@a in
particular (and without I|m:tatac;n} to take possession-of any: Secured”-_ﬂssat and for
that purpose to enter oh any: premmes whete g Secured:Asset js snuéted {or where
the Lander or a Recelver reasonably believes a Secured Assetto be situated} without
ineurring any liability to the: Borrower -for, or by any-reasonof, that-entey.

14.3:2 At:all fimas, the Borrower: musl uze its best endeavours to allow the Lender-or is
Recelver access to any: premises for the: purpose of clause 1434 (lnc!udang obtsining
any neces&aw consents or permits of uther persgns}-and ensure’ that its ‘employess

and oﬁmers o ihe same.:
Prior Security.

Abariy time-aftér. the security constitited by this deed has become enforcabla, or after any
powers conferred by any Security having priority fo this deed shall have become exercisabla,
the Lender may:

14401 redeen dhat or any other prior Security;

14.4:3 aet&ie.and.}pass.-anyar::m unt of the holder -uf-'*a-ny: prior Security:

Any actounts so sattled and passed shall be, in the absence of any manifest error, conclusive

~and blndlng o the Borrower-All 'manies: pald by the Lender to anencumbrance in setlement

of any of those accounts shall;-as fram lts payment by Lender, be due fmm the Barrower to

-the Lender on current accuunt and shall bear imerest at the default rate r:of mterest spemfled m'
“the Loan ﬂgreement and be sex:ured ag part: af the: Secured Liahilities.

Protection of third parties

‘No-purchaser; morigagee or.offier person dealing with the Lender, any Recelver or Delegate’
“shall E_:q_a: eoncerried te enguire:

5
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14.6

4.7

14.8

14.8

4 4;5-’.1’ whetier any of the Secured Liabiliies have become due-or payable or Temain. un@ald
orundiseharged;

14.6.2 whether any power the Lender, a Receiver or Deiegaia s purpt::rtmg to-exorelse has
becorme exercisable or is properly skercisable; o

1453 howany money paidto'the Lehder; any Receiver or any Delegate is to-be applied,
Privileges

Each Receiver and the Lender is sniffled to all the rights, powers,priviléges and immuriities
conferred by the LPA 1926 on martgagses and recelvers,

Mo liabllity as mortgages in possession

Neithier the Lender amf Recewer any Delegate Aoy an:,f Admlmatmmr shall be liable to

"'Elr‘l’j!' gf lhern he hahle fm‘ "my icuss Gife: reai:satlon raf OF fnr any neglect or default mf any: natur&-
Hifi cohraction: with, all or any of the _.Secured_hssets for which & mortgages Ih possession
‘might be liable.as such.

‘Corelusive discharge to purchasers

‘Thie receipt of :.'thﬂ'::l:éﬂd&ftf; ora H?RE{:&WEFW Delegate shall be a concliusive discharge t6 a:
“purchaser and, 1n m‘iakih"g‘ ‘any sale or other disposal of any- of the: Sectred Assets of In

makmg any: acqwsaimm in the exercise of thelr respective powers; the Lender. and every.
Receiver and Dalegate rizy do so.for any consideratioh, in any marner antd on-any terms that

"Et.p_r b ks fit,
Right of appropriation

14014 Tothe exterit that:

{a)  the Secured '!Rs-s_e'_ts .'g‘u‘nsi-ftute_Financ;iaé _Culiaﬁe;él';_j_gnzdi3

(b} this deed and the obligations of the Barrower (ndér it constitute: a Security:
Fmanmal Guitateral ﬁrrangement

“thie-LeAder shizll Héve thie: r[ght -at any time after the: senunty constituted: by this deed:
:_'has become: enfur'ceab!e “fo appmpﬂate all.orany:-of those Secured ‘Assets in.or
towards the payment or discharge of the Secured’ Liabilities. In any. otder that the
Lender miay, in its.absolute discretion, determine.

482 The valueof any Sotired Assets’ apprﬂpraated in-acoordance with this cfause shall ba.

the price: t’}f‘ Ehose Secured Asseis atthe tlme the rlght of appmpri*atmn s EXEFGISEd as
listed on arsy’ remgmse'rj market index or deiarmmed by ary other: method that the

Lender may select {including independant valuation).
14.9:53 The: Borrower ‘agrees that the methode of valuation provided for in this dlause are
‘commiercially reasshable for the purposes of the Financial Collateral Regulations.
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181

152

153

455

156

Recelver

Appointment

At any time: gfter the sealrity. constituted. by this desd hag betome gnférceable, or at the.
request of the Borrower, the Lender may, without ﬂ'urther notice, appoint by way: of deed, or

otharwise Tn writmg, aﬁy one or ok ;}erscms ‘o he s Rensiver of all or any p:art of the
Secured Assets,

Renioval

The Lender may, _wiﬁhnut furt??er rmilce {suhjact to sec:hr:m 45 of the Jnsolvenr::y' ﬁ%ct' 19860 the
cave of an. administrative: r&cewprj fmm time to tlme by way of dasd; or mtherw Sg '-mng
mmm\fe arny R&Gewer appmlr’lted b‘g’ itand. may, wheneuer it thlnk.s ik, appmnt 21w Recewer
inthe: plane of any: ‘Receiver whose appcrmtm&r:{ may-for any: reason ham torminatéd.

Remuniration

The Lender may fix the remunsration of any Retelver appointed by it without the restrictions
{:-:;&nlatnetl in. EEE’[IBFI 1{]9 of the LF’F‘« 1625, and-: the ratfuineration: of Ehe R‘Enawar shall be- a
debf secured hg,r this deed, o thie extant riot otherwies mschargad

Power of _'appaiﬁlme_nt g:diﬁ_iit_ianaE_i_@-ﬁ_tﬁilﬂt@Wjp‘_k?w_ﬁrﬁ'

The power ta appmni: a Receiver porferted by this doed shall be Inaddition o all-statutory
and other powers of the Lender under: thie Insmivency Act. *IBBB the: LPA- 1925 or atherwise,
and sl ba_a:{_ammah_l&_ without the restrictiohy comtained in sections 103 and 109 of the LPA
192501 vtherwise.

Power of appointmient exercisable desplte prior dppointments

The powet to appoirt & Receiver (whether coriferred by this deed or by statute) shall be, and

: re‘m_ain-,.exe_?i:j_i_'sfaf’_blefgtj:vjz.if-the Lender despite-ariy prior appointment in respect of all or dny part

Df'-'the.f-Secured-"ﬁés‘s‘éfs.

“Agernt of the Bofrower.

-Amy Receiverappainted by the Lender Under this deed shall be the agent of the Borrower and
‘the Borrower shafl be solely- responsible for e contracts, engagerents, gots, ormissions,.
-'defaults, losses and remuneration of that Recelver and for liabilities incurred by that Raoaiver.

Thé agency of each Receiver shall continug untit the Borrower goes into liquidation arid after

'ihat the Remwer shall aolas :}rlncapal and shall nut I::-emme the: agent of: the Lender
Powers of recaiver

‘General

fe5:o a ng,r F{ecewer appmﬁmd by thﬂ L@nd@r under ‘thm t:iaeﬂ shatf in admimn tr:a the powers
canferred o i -i}yf statite hawe.- the p:ﬁmwe-rs set ﬂut T “clause 1& 2 fi c[ause 1624
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16.5

16.7

168

1'6;’9
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F6:1.2 fthere s more than one Receiver ht’::i’dfhg office 4t the same: fime; each Receiver may-
{unless” Ehe docurrient __appmntmg hirm s"caies ‘othenwise) - exerclse Al of the powers?_
conferred on a Recewer urider this daed mdmdually and to the emumﬂn 01’ arry uther -
FEecewer

16.1.3 Any emmise by a Recewer 01’ any: t:rf the powers giver by clause: 16 may beon beh:aif*
of the Borrower, the. ﬁlrecmm of the Borrower {in the case of the powsr contained in
clause 16.16) or himself. :

Repair and develop Propertios:

A Recelver may undertake or -comp-i’.e’té:anywarks af: r&paé'r,*bﬂi'_Ed:ing.-mr,d-evempmenf on the
Propértiss and may anpply for and maintain any planfing. permission, developmert tonsent,
bullding regulation approval or any other permission; consint ot licence to-carry outany of the
same;

'Su'rreﬁdar_'féas@s

A Reveiver may grant, or. dccept suirenders of, any leases or tenancies affecting arty Property
ancl may: grant any other interestior: rsghi over any. Property-on any. terms, and subject fo any
Eorditions, that he thinks fit.

Empan‘_ personn gl and advisors

A Regeiver may provide sewvices and employ or engage anhy managers, ﬂfﬂcers ‘servans,
mntrautms, .wurkmnra agsmta r::vlhar tj&rsoﬂnel and pmfessmnal “Hdvisers o ar::.f terme i
subject to any coriditions, Hathe thinks Tit, A Receiver may discharge any such persdn or any
such_ persory ‘Bﬁﬁﬂiﬂté{j ; 'b'y_'-t_he::Eﬁrrwmr.--.

Make WAT elections

A Relcelver tmay make, exercise or revoke any value added tax option to tax as he thinks fit,

Remuneration

A Regeiver riay charge and receive dny summ by way of refmuneration (in’ addition to'all costs;

nharges and: exp@nsa&. incurred by h]m) {hat the Lender: may. preacribe oragree with him,

Realise Secured Assels

A Recelver miay collect and get-in the Secured fssets of any part-of them: in reshedt of which
he is appointed, and make any: demands am:i Take any pruceedmgs as fnay seem: eXpedient.
“for that purpose; and take. pussession of the Secured Assets with like: ﬂghts

Manags.or Feconstruct the Bomower's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or conctr I
_-carnfmfg o, r‘nanagmg deue!npmg, fecuns{ruaimg, ama&gamatmg or: dwea'safymg the husmess_
- of the errﬂwer

Dispose of Secured Assets




1610

16,11

1612

16.14

1815

1616

168.47

1618

& Receiver may. sell, exchangs,. convert into money snd realise all.or any of the Secured:
Assets in respect of ‘which: he is appointed in- -y FHERnEr {mcludmgr WIthnut irnitaticn, by

_.puhhc auction or- ;:.rwaie saig} and generaﬂy on any terms and-condifions-as he thinks fit: Any
“gate may be for-any consmﬁeratmﬂ _that_.theﬁe:galver thinks fit and & Recelver may promote; of”

concur n promoting, a company to purchase the Secured Assets to be sold.

‘Sever fixtures and fittings

A Recelver may sever and sell separately any fitlres or fitlings from ahy Property without the.

vonsent of the Bofrower.
Sell Book Debts

e Renewer may el iand aamgn all or &y Crf the Btmk Debts in resped mf Whlbh he is
.appulnted nany. mariner, and. qenerally ol any. termis and Gﬂﬂ(fl‘tlﬂr"ls That hie thiriks 1“ L.

Valid recei _pits-

A Receiver may give valid recelpt for &l monles and exectits all assurahoss and things that

may be:proper or desirablo for realising any of the Secured Assets,

Make setllements

A Reeeiver nay make any arangement,. setflement or compidmise betwesn the' Borrower
and any othor person thal he may think expedient

Britig procesdings

A -Receiver may.’ I::r.i"ﬁ_g.,. prosecuite, enforce; defend and -abandon: all actions, sults and
proceedings fri relation to any of the Sscured Assets as he thinks fit

improve the Equipment

A Recelver may make substitutions of, or improvements to, the Equipment as he: may think
expedient.

WMake calls on the -Eﬂrrawar_*ﬁ_s_:m e‘m'ij_ars_

A Receiver may make calls conditionally or uncunduhunally on'the members of the Borrower in
respect of unuaiied cap:tal with {for that purpose and for the: purpose of enfmcmg paymenis of
any calls 'so made) the same powsts as are conferred __by._the;_._arll_c_l_es of association of the
Borrowar on lts directors in respect of calls authorised to-be made by them.

Insure:

A Receiver may; if he thinks fit, but without préjudice to the indemnity in-clauise 19, effect with
-any. insirer any policy of ifisurance -oitfier in lieu- of satisfaction of, or.in addition: to, the

Insurance required to be:maintained by (he Borrower under this deed.

Powers Under the LPA 1925

r g
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1620

16:21

16,22

16:23

7

47.2

A Receiver may exercise all powsrs provided for i the LPA 19250 the same way a5 if he-

‘had been duly appointed under tha LPA1825, ‘and. exercise all powers provided for an:

administrative receiver in Schadule 1 1o the. Ir;sa]vency Act 1988,

Barrow

bcrrmwmg fmm tha Len{ier {r::r frt:m any ather parsunj e:iher unsec:ured oron the seaurﬂy of-
all ot any: of the Secured Assets T respect of which e ls: appuinted on’ any terms that e
thinks-fit-(ineluding, if the Lender consents terms Undef which that securily ranks. in priority to
thie deed).

Redesm prior Security:

A Receiver may redeem any. prior Seciirity. and. ‘setile and pabs h amunts ta which the
Securlt}g relates. Any: accounts so settied and passed shiall be ln Ehe ai)serlce of ary maiifest
afror, conclusive and: bim:fmg on the: Bnrmw&r ‘and the monies:sa. pa:d shall be deemed to be

an expense properly mcunred_ by the Receiver,
Delegation :
A Receiver may delegate his powers in accordance with this:deed.

Absolute beneficial owner

& Recelver may, in relation fo any of the Sedured Assets; exercise all powsrs, alithorisations

and righfs:he would be capable of exercising, and do &l those acts and things, as an absolute:

“beneficial dwner could exerciss -or do in the: ﬁwnﬁar&h!p and- man&gemenf of the: Secured

Assets or any part of the Secured Assets..

Ingidental powars.

A Regsiver m_a},f__dt_;:arﬁiy._uthe‘r-a_&itﬂ* and things:
16:23:1 that he may consider desirable or necessary for realising any of the Secuted Assets;

16:23.2 that he may consider incidéntal or conducive to-any of fhe rights or powers conferred
~on.a Recelver under or by virtue of this deed or law; or |

16.23:3 that e lawfully may oF'ean do as agent fof the Borrower,

Detegation

Delegation

The Lender uf-ary Receler tnay deldgate: (githor generally or specifically) by powsr of
‘atforney or-Inzany olher manner to any person-any right, power, authority of diseration

conferred.on it by this deed {includihg-the-:pmwesr' af-attorn ey granted under clause: 21 Ak

Terms.

e
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18

184

18.2

i9

184

The Lendér and esch Reseiver ma},f make a- deiegatmn of the termg and conditions {including
the poiwer to sub-delegate ) that it thlnks fit;
Liability

Neither the Lender nor any Receiver shall be in any way liabla-or respmnslble to-the Borrewer
for ary loss orliabifity. arising from dny act, default, omission o missonduct an the part'of any
Dalagate,

Application of proceeds

Order of application-of -prm:.eeds

All-misnhigs: recbived by the Lender, 8 Recelver or'a: Daiegaie purstiant to- ihls deed afler the
aracurfty cohstittited by this deed has become enfarceatile, shall {su_b;eg:t to the- claime of any
person having pPriot rights and by way of variation of the LPA 1925) beapplied inthe fﬂl]ﬂmng

order: of priority:

1841 In or lowards payment of or provision-for all costs, charges and expenses incurred by
or o behalf of the Lender. {and any Receiver; Delegate -attorney or agent appoited
by i) wrider o in: connachion ‘with this degd, and of all remuneration due to-any
Resaiver under or in mnnmﬁiianz-w:iEh"ii'h.i;s dEedi_

1812 In ‘or towards payment of of provision-for the Secured Liabilities in- any. order and
manner that the Lender determines; and

1818 in payment of the surplus (if any) to the Borrowier or otfier perscn entitied.fo it

Appropriation

Neithier the: Lender,. any Receiver-nor ary Delegate. shall ‘bo bound {Whaihar'by wirtue: of
section 100(8) of tha LPA 1U2h, which i& varied accordingly, or atherwme} to pay or
appropriate any receiptior payment: first tnwards aﬂterest rather than- prrnmpal or otherwise ir
atiy ;)artacular order between any of the Secured Liabilities ..

“Buspense account

-All hianigs recsived by the Lender, 4 Receiver o a Delegate Under this desd;

18.31° may, at the distretion of the Lender, a Receiver or a Delegate, be credited to any
suspense or securities realised account)
18:3:2 . shall-bear Interest, I any, at the fale agreed i wiiting betwesn the Lender and the:
Borrower; and:
18.3.3° may be hsld in that accourit. for o fong a8 the Lerider, @ Recelveror @ Delegats’
“thirks fit::

Costs and indemnity

Tosts

0
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19,2

20¢

201

s

The Bnrruwer shall pmmpﬂy ﬂ@mand pay. ter or fejmburse ﬂm L@nd@r and any. Receiver, on
Al |ndemmiyf baﬂfs all {msﬁs Ghargeﬁ, exmenses taxes. ami Ilah[htles of any kmd {mcludmg
without Ilm:{atlt:m Iegal prlntlng and out-of-pocket expenses) incurred by the: Lender, aﬁy :
Receiver or any: Delegate in connection with:-

16:1.1 this deed or the Secured Assets;

19:1.2 taking, holding, protecting, perfecting; presening o shforeing (or attempting to do so)
any of i-tha‘:'_l;jen;f.ef:& a Rar,:e'jye'r"s- 'r_:r-ra'_'l';?e“fgg:_afe"s _rig ht_’S_UHdEI tﬁi’is_- d'ee_d; or

......

’:c}g@&har Witk mterest which-shall acerie and be payable@ {mtmui the-need fof any demand
fm‘ payment l:semgs fiatie} from- the date on whsch the relewant cost.or expeﬁae arose il full
dlscharge of that cost or expense: (whether before or affer. ;udgment. __lqmdatmn winding upor
administration’ of the Borrowery at the rate ‘and i the manner Speclf Eu:!__ o the Loan

Agreement,
iidermriity

The Barrower -shall indemnify the Lender; each Receiver and each iﬁé]Ega’te and their

: resgentwe smployoes and agents agamsi all liabilities, costs, expensas, damages: and losses
: (ncfuding bt not [Imlted ED ANy dlrem Indlrect or caﬂsequent:al losses, loss of pmflt lmsa r:1f
“reputation and all :rhterest penalties amj iegai costs (ca[culated on afull indémnity I:aams} and.
-all ather professional costs and expenses) suffered or incurred. by any of them arising out of.

.o i conrection with:

19,24 the exercise or purported exercise of any of the rights, powers, authorities or

diseretions vestad inthem tnder this deed or by law in respect of the Sécured Assets:

19 2 3 takirlg, hnlding, pmtacimg ;c:we:rffaa::th'*’tgi praserwng ar: enfarcmg ﬁm* dﬁ&mptmg h:a do so)
‘the senurity constituted by this: deed: or

1251352[3' any default or delay by the Borrower in performing any D-f")its;-z.ijlj'li_g-at_iuns'.-um:i’err:th'i's'_
e _ _ o g

:-Any past ot prﬁmni employse or: agemt may enforce the terms. of this clauss 182 Subjet:E o
‘and in: acmrdanme with-thé provisions of the Contracts (Rights-of Third Parties) Ast 1999,

‘Further assurance:

'Furthﬁra_ssu ranse

reasoniably require for;

20.2.1 ‘creating, perfecting or protecting the security intenided fo'be created by this deed;

2022 faciitating the realisation of any Secured Asset; o

4l

Dabarturg - 22.08:1 8 (2], doois:




20.3

21

2n1

22

9y

239

232
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2{3 2 - facilitating the-exercise of any- raght power; au{‘hﬂnty or discretion exercisable- by tha'-
Lendar or any Recelver in réspect of any Secured Azset,

Including; without limitation {if the Lender or any;’Rec:eiver thinks it expedient) the execution of

any transfer, conveyance, assugnment or assurance of all arany of the assets fnrmmg part of

{m’ miended to farm part crf} the Secured Assite {wh&ther b ther Lender or ter its nominee} End
the g !wmg of any niotice, order or: direttion: and the' making of aﬁy reglstratlf::n

Power of attorney.

Appoirtment of aitorneys:

By way of security, the Borrower irrevocably appairits the Lender, every Receiver arid every
Delegate saparatel:,ﬂ to be the attorney of the Emrmwer and, i its: name o its behalland.as
s aet and deed; o execute any documents and: do- any acts: and thmgs Ehat

21:1.1 the Borrpwer is reguired to execute’and de under this deed; or

2412 any attordigy deéems  proper or desirable: in exercasmg any of the righls, powsrs;
aum@rltlea and - discretions cc-nferred by thls deed or b‘f A o the Lender, any
Recelver or amr Delegate

Ratification of auts of aftorneys:

“The Botrower rafifies and: r;:r:rnﬁrms and: agr‘ees i ratify and confirm, anythmg that any of its:
: -aimmeys may o fiy the: proper. and fawful exercise; ar purported exercise; of all or any: of the
'!‘rghtﬁ‘ poOwWers; au’rhurrtles and discrefiors referrad to iy e B

Release

‘Bublect to.clause 203, on-the expiry of the Security Perfod (but not otherwise), the Lender
shall, at the reguest and cost of the Bormwer takewhateveraction'is necessary to:

22.11 reféase the Secured Assets fiom the security constituted by this deed; and

(2012 remssign the Secured Assets'io the Borrower -
Ass igﬁmen't"ﬁnd}-tra nsfer
Assignrent by the Lender

231 Abany time, without the consent of the Borrower, the Lender may assign o transfer

“any'orall of its rights and obligations under. th|s deid.

2312 The Lender may “disclose o any actual or proposed - asswgnee or transfaree. any-

|nfurmahcm i its ‘possession. that rﬂlatas te iha Borrower, ‘the Sec:ured Asseis and thls-
“deei that Lender cohsiders appr@gmate

Assignment by the -E:.t_a;_tg;mer -

“Thie Borrower may riot 388ign any of s rights, or transfer any of its rights or obligatins, under
‘this deed:

iz
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24:1

242

25

25:1

252

26,
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Set-off
The Lender's right of get-gff

The: Lender may. at any timie &t off ‘ahy ligbifity of the Borrower to-ihe Lefder against any
liahility of the' Lender to.the Borrower, whether either liability is present.or future; liquidated or
unliquidated, and whether ornot either. llablhf}i’ arises under this deed. I the liabilities to be
set off are axpressrad in‘different currericles, the Leridef may convert gither liability st s market”
rate of amhange for the purpose: of set-off Any: exermse i)y the Lender of ifs rlghts undﬁr fhjE

clause 24 shall not Hmit or affect any niher nghts or rememes avaa[ab!e tor it under this: deed o

olfierwise;
No-obligation to set off

The Lendet is not abliged to-exercise its rights under clause 24.1: If, however; __ii"'{iéﬁs-exercise
those rights it must promptly nofify the Borrower of tHe set-off that has been mads:

Amendments, waivers and consents
Amendmints

No amendriert of this deed shall be effective unless itis i wiiting and signed by, orion behalf
of, ‘each party {or its authorised representative).

Waivers and consents

2624 Awalver of any right or ratedy underthis deed or by law, or afy consent given under.
this deed, s '.::'iﬁ[g,’f‘- effective. if given I writing by the walving or bmﬁs’s nting party -arnd:
shall not-be deemed a waiver of any other breach or default. It only applies in the
circumstances for-whigh itis given and shall not prevent the party aiving it from
subsequently relyirig on the refevant provision,

2522 Afdllure toexercise; or & delay 11 exercising, any right of: mmedy provided under this
deed or hy an c#.hall it cﬂnstltute & waiver: of that or-any ::-ther nght or remedy,_
prevent af restrict: any. flrther exercise af ihat gr: an‘f ‘other vight or remedy ar
-constitute an-election to-affirm this deed. NG single or parhaj exercise of any right or
remedyf prmfldﬂd Under this deed or by law: - shiall prew’mi ‘or tastrict. the. further.
'u:ammls.a of that or anyother right: ar remedy Mo electioii- to affirn this desd: by the
Lender shall he eﬁartw? unEess ite |5 in: wmtmg

“Rights and remedies
The rights and remedies provided under this déed ara umulative and are In addition to; and.
rot exclisiverof, any rights and rémedies provided by law.

Severance.

ff-any: provisi ion - (or -part of a pmwsmnj of this deed is-or becomes invalid, illagai‘ or:

'Unenfﬁreeabm it ahall be deemed madifi ad to the minimum extent nécessany to make it walid,
legal and enforceable. . I sL_ig:,h mﬂdrﬂ_cat]_qn_:_zs notpossible; the relevant provision {or pait ol a;

A
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20

29.1

209

--29,-3

0.4
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provision) shall be deemed deleted:. Anymadification to or deletion of a mr:wi“smni{ﬁr part of-a:

pravision] under thig clause shall nat affect the legality, validity and enforceability of the rest of

this deed.

Counterparis

This deed Mmay be executed in any: rismber of counterpatts, sach of which when exsctited and.
detivered shall constitute a-duplicate origingl; but all the counterparts shall together constitute.
onedeed:

Third patty rights’

Except a5 expressly provided in clause 19,2, 8 parson who is riat 3 party {o this deed shall ot -
hiaive: ang.f rights under the Contracts {Rights of Third F’:arhes} Act 1989 to enforce, or enjoy the
benefit of ~any: term of this deed: This does not affect: any: right or remev:ly of a third par“ty
which exists; of is available, apart from that Act.

Eurther provisions
Iﬁdép;endént*_secufiiy
The secirily constituted by this deed shall be i addition® fo, an'd“'ihdeyéh&@:ﬁt of; ‘any ottier
5ecurlty of guar'mtee that. the Lernder: may. hald fmr any of tha Sec;ured L[abIHEEES at any time;

No prior security held: by the Lender cver th& whu[e ‘or any part of the Secur‘ed Assett; shaﬂ
misrge in the security created by fhis deed..

Continuing Sectirity:

“The security constituted by this deed shall remain’ in- full force and effect as a continuing
“securlty for the Seeursd Liatilities, despite any settiement of account, -or interrediate
_payment, or other matter or thing, unless and until the Lender discharges this doed Inwriting:

Discharge conditional

-Any relesse, discharge of sellement botween the Borrowar and the.Lender shall be deermed
“wohditiorizl-on’ fio;payient o security received: by the Lender Ini respect of the- Secired

Liakilities bemg avoited; reduced or-ordersd to be: refunded pursuant. fo: any e r@iating to

“ingnivency, .hankruptay wmdang ug;administration; receivership or otherwise. Despile any
sueh re_i_ease,_dlspharga D_r_.s_e_tt-{ement.

20.31 the. Lender or its morninoe ma}f rétaln this deed and the security created by or

pursuant tc it, Includlng all certzfmates and: dacumems retatlng to lhe wholra oF any part
“of the Seclired: Assets, for any period that the Lender desms: necessary tey provide the:
- Lerder with security against any such avoidantce, reduction of arderfor refund; and.

28,32 the Lender may recover the valie or amoint of ‘such’ secority or payment from: tha!

Borrower subsequontly as I tho releaso, discherge or seffioment had not ascured,

Cerlificates

e




79.5

30

64

302

304

305

'day thal & hot & Eusmes;& Day or.after ﬂﬂrmal briginess hr:zurs, in _._é:::plac,a &L
shall-be deemed to Have been received onthe niskt Business Day.

A certificate or determination by the Lerder as to any émaount for the time being dug to it frar -
the: Borrawer under this ‘deed and the Loan Agreement shall.be; inthe absenee of any
manifesk ermr cc}ncluswe svidance of the: amuunt due.

Consgolidation

The restriction-on the right of consalidation’ containad in section 93 of the LPA 1925 shall not
apply to this-deed.

N’n‘t?b’ﬁs}

f-‘my rmtlce ar nther EGI'I’HTIL.IF[IGEI’[IGH reqmred o big; Qwer'i to & party. urider m‘m mnnec:tion fwith
this: dmd shal! bia:

3041 inwriting;

30.1.2 delivered by hand, by pre-paid registered first-class post or oiher registered next
working day delivery service; and

30:3.3 senl fo the parties at the address setout at the beginining of this deed or to any other
address as is notified in writing by one party to the other from time to time.

Receipt by the Borrower:

-Any. niotice. or other communication that the: Lender gives o the Botrower shall be deemed fo
‘have heen received::

30,21 if delivered by hand, at the time 178 left at the relévant address:

130,22 i posled by pre- pasd first-class registered pnst or othér regl istéred noxt mmrkrng day

delivery. service, oh the second Business Day aftef fosting; and

13023 if sent by fax, when recelvedin ié_'g“i'b'l'e_fﬁ?ﬁﬁ....

A nc}fif_‘:@ ar ::rth(ar mmmunicatmn gw&n A% deﬁcrih@d il

& roceived,

Receipt by the Lender

‘Any notice or other communication given o Lender shall be Heerned to-have been received
only on-actual receibt,

‘Service of proceadings

‘This clause 30 does not apply to the service of any’ ‘proceedings-or other docurments. in @ny”

Iegai action or, where applmatﬂe Ein}f arbitration or other method of dlspuﬁe resolution.

‘No-niptice: by g-mail.

et
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31.1

312

Anotice or other communication given under or i'_r'a_.c_u_r:necti'a n wit_h-"th:is deed is njc:_i;;vg!_ﬁd_if-_g,:em.__.
b‘f g-mmiail:

Goveming lavw and jurisdiction
Governing law

This desd. and-any dispute or claim arising out of or in connection with it or its subject matter
& ﬁ:zrmahon {Jncfudmg non-contractual - disputes or claimsy shall be- governed by @nd
cunstrued in ‘accordance with the law of England and Wales,

Juscietion

Each party: irrevocably agrees that, -subject as provided  below, the calrts of 'E'n’gj’i‘and and
Wales shall have ‘exclusive _iurisdmlmn over any d]ﬁpuf;e or-¢laim . arising. out Gf o In
connection with this-deed orils subjeei matier o formation {aa‘rc[u»:;hng Har-caniractiial- drsputes
or claimg), Nnthmg ity this: clatse shall limit the right of the: Lender'to’ take proceedings-against
the Bﬂrmwer i any other court-of compatent junsdlctmn nor shall the taking of proceedings
ih:any-one or imore jurisdictians preciudes the takmg of prosaadings In 2ny other jUI‘JSdiLﬁ{JnS

whether concarrently or not, o the: extent permltted bz.f the: Iaw of suc:h ather. jurus.dlstmn

This dostirient has been signed as 4 deed and delivered o the date first above written:

Disbepgurg =23 09.145 (2das




Executad az o desd

by SIGNATURE LIVING HOTEL LIMITED.

acting: by & director
in the prasence of:

Witness signature:
Witness name:
Withess-addrass:

Withess secupation,

Executed as a deed
by LENDY LTD
adting by a director.
irt the preserice of;
Witness signature:
Withess name:

Witriess address:

Withess occupation::

“Dobaiiting - #2.08.15 (2) dack
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