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Registration of a Charge

Company name: SIGNATURE LIVING HOTEL LIMITED
Company number: 08124207

X72JSDVV

Received for Electronic Filing: 26/03/201

Details of Charge

Date of creation: 13/03/2018
Charge code: 0812 4207 0033
Persons entitled: HENSLOW TRADING LIMITED

Brief description: (1) THE FREEHOLD LAND KNOWN AS MILLENNIUM HOUSE, 60
VICTORIA STREET, LIVERPOOL (TITLE NUMBER MS303172) AND (2)
THE LEASEHOLD LAND KNOWN AS BASEMENT LEVELS 1-3, GROUND,
FIRST, SECOND, THIRD AND FOURTH FLOORS, MILLENNIUM HOUSE,
60 VICTORIA STREET, LIVERPOOL (LAND REGISTRY TITLE NUMBER
MS644279).

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument
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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: HAMISH MASSON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8124207

Charge code: 0812 4207 0033

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th March 2018 and created by SIGNATURE LIVING
HOTEL LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 26th March 2018 .

Given at Companies House, Cardiff on 27th March 2018

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 13 MARCH 2018

SIGNATURE LIVING HOTEL LIMITED

and

HENSLOW TRADING LIMITED

THIRD PARTY LEGAL CHARGE

PROPERTY

1350 — 1380 Montpelier Court
Gloucestar Business Park
Sloucester GLI 4AH
properivieam@blacidinchoom
wwrw blackineh. comfproperty
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THIS DEED is dated 13 March 2018

BETWEEN:

{13

SIGNATURE LIVING HOTEL LIMITED (company number 08124207} whose registered office
is at Millenium House, 80 Victoria Streat, Liverpool, Merseyside L1 8JD {the Mortgagor); and

{2) HENSLOW TRADING LIMITED a company incorporated In England and Wales with
company registration number 08703770, whose registered office is at 13501380 Montpeliier
Court, Glourester Business Park, Gloucester, GL3 4AH (the Lender),

RECITALS:

(A} The Lender has agresd, under the Facllity Agreements, to provide the Borrower with loan
facilities on a secured basis.

{8) The Mortgagor owns the Property.

<) This deed provides security which the Borrower has agreed to enswre is provided to the

Lender for the loan faciliies made or to be made available to the Borrower under the Facility
Agreaments.

IT IS AGREED THAT:

1.

1.1

Definitions and interpretation

Definitions

The following definitions apply in this deed:

Borrower Signature Shankly Limited {(company number 08418371);

Business Day a day other than a Saturday, Sunday or public holiday in England when
banks in London are open for business;

Charged Property &l the assets, property and underiaking for the tims bsing subject to
any Security created by this desd {gnd references lo the Charged
Property shall include references to any part of it);

Delagate any person appeinted by the Lender or any Receiver under clause 18
and any person appointed as attorney of the Lender, Recelver or
Dslegaie;

Environment the natural and man-made environment including all or any of the

following media, namsly air, water and land {including air within
buildings and other natural or man-made structures above or below the
ground} and any living organisms {including man) or systems
supported by those media;

Environmental ail applicable laws, statutes, ragulations, secondary legistation, bye-

Law laws, common law, dirsctives, treaties and other measures, judgments
and decisions of any court or iribunal, codes of practice and guidance
notes in 5o far as they relate 1o or apply to the Environment;

Environmental any augthorisation, permit or licence necessary under Environmental
Licence Law in respect of any of the Chargad Property;



Event of Default
Fagility
Agresment
Finance
Documents
Insurance Polioy
Loan Agresment
LPA& 1825

Material Adverse
Effact

Material Contracts

Permiited Security
Froparty

Hecpiver

Rental Incoms

Report on Title

Rights

Secured Liahilitles

Sacurity

Security Pariod

has the meaning given to that expression in the Facility Agreements;

the two facility agreements dated on or about the date of this deed
betwean the Borrower and the Lender for the provision of the loan
facliities secured by this deed (logether the Facllity Agresments);

has the meaning given to tha! expression in the Facility Agreements,

each coniract or policy of insurance effected or maintained by the
Morigagor from time to time In respect of the Property,

the loan agreement letter dated 2 April 2015 from the Mortgagor as the
lender and accepted by SHL as the borrower,;

the Law of Property Act 1925;

has the meaning given o that expression in the Facility Agreements;

the development agreement dated & April 2015 between the Morlgagor
as the developer and SHL as the LLF;

has the meaning given (o that expression In the Facllity Agreements;
the property owned by the Morigagor described in Schedule 1,

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

all amounts paid or pavable to or for the account of the Mortgsgor in
connection with the lstting, licence or grant of other righis of use or
occupation of all or any part of the Property;

any report on tte relating to the Property supplied {o the Lender by the
Lender's solicitors;

any Security o otber right or bensfit whether arising by set-off,
counterclaim, subrogation, indemnity, proof in liquidation or otherwise
and whether from conbribution or otherwise;

all present and fulure monies, obligations and liabililies of elther the
Borrower or the Morlgagor o the Lander, whether actual or contingent
and whether cwad jointly or severally, as principal or surely or In any
cther capacity, under or in connection with the Finance Documents
{including, without limitation, thosse arising under clause 27.3.2),
together with all interest {including, without limitation, default interest)
accruing in respect of those monies, obligations or liabilities;

any morgage, charge (whether fixed or floating, legal or sguitable),
piadge, lien, assignment by way of secuwrity or other security interest
securing any obligation of any person, or any other agresment or
arrangement having a similar effect;

the perlod 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 irevocably paid and discharged in full and no
further Secured Liabilities are capable of baing culstanding;



i.2

SHL Shankly Hotel LLP a limited liability partinership with registered number
0398091,

Yaluation any valuation relating to the Propsrty supplisd to the Lender by the
Mortgagor {or on its behaif};

VAT value added tax or any eguivalent tax chargeable in the UK or

elsewhears,

interpratation

In this dead:

1.2.1 clause and Schedule headings shall not sffect the interpretation of this deed;

1.2.2 g reference (o a person shall include a reference o an Individual, firm, company,
corporation, partnership, unincorporated body of persons, government, slale or
agency of a state or any association, trusi, joint venture or gonsortium (whether or
not having separate legal personality);

123 unless the context otherwise requires, words in the singular shall include the plural
and in the plural shall includs the singular;

1.24 uniess the context otherwise requirss, e reference fo one gender shall include a
raference to the other genders;

1.2.5 & reference to a parly and the Borrower shall include that party's or the Borrower's
successors, permitted assigns and permitted transferses and this desd shall be
binding ¢n, and anure to the benefit of, the parties {o this desd and thelr respactive
parsonal represantatives, successors, permittsd assigns and permitied transfarees;

1.268 & reference to a sialute or statulory provision is a reference fo it a5 amended,
extended or re-enacted from fime o time;

1.2.7 areference to a stalute or statutory provision shall include all subordinate legislalion
made from time to time under that statule or statulory provision;

1.2.8 & reference to writing or written includes fax but not emai;

1.2.8  an cbligation on a parly not to do something includes an obligation not to allow that
thing to be done;

1.2.10 a reference to this deed (or any provision of B) or o any other agreement or
document referred o in this deed is a reference to this deed, that provision or such
other agreement or document as amended {in each case, other than in breach of the
provisions of this deed) from time 1o tims;

1.2.11  unless the context otherwise requires, a reference 1o a clause or Schedule s io a
clause of, or Schedule to, thiz deed;

1.2.12  any words following the terms including, include or any similar expression shail be
construed as fHustrative and shall nol limit the sense of the words, description,
definition, phrase or term preceding those terms,

1.2.13 32 reference io an amendment includes a novation, re-ensciment, supplement or
varigtion (and amend and amended shall be construed accordingly);

1.2.14 a reference to assels includes present and fulure properties, underiakings,



1.3

i4
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1.8

1.7

revenuas, rights and benefils of every description;

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

1.2.16 a2 reference {0 continulng in relation fo an Event of Default means an Event of
Default that has not been remedied or walved,

1.2.17 8 reference to determinss or determined means, unless the contrary is indicated, a
determination made st the absolute discretion of the person making it; and

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

Clawhack

If the Lender considers that an amount paid by the Borrower or the Morigagor in respact of
the Secured Liahilities is capable of being avoided or otherwise set aside on the liguidation or
administration of the Borrower or the Morlgagor, or otherwise, then that amount shall not be
considered to have been irrevocably paid for the purposes of this dead.

Mature of Becurity Over Raal Property
A referance in this deed to a chargs or mortgage of or over the Property includes:

1.41  all buildings and fixtures and fittings (including trade and tenant’s fixtures and fittings)
and fixed plant and machinery that are situated on or form part of the Froperty at any
time;

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

1.4.3  the benefit of any covenants for title given, or enterad into, by any predecsssor in title
of the Mortgagor in respect of the Property and any monies paid or payable in
respect of those covenants; and

1.44 3l rights under any licence, agreement for sale or agreement for lease in respect of
the Property.

Law of Property {Miscellaneous Provislons) Act 1988
For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1889, the

tarms of the Finance Documents and of any side letiers belween any parties in relation to the
Finance Documents are incorporated into this deed.

Parpatuity Period

if the rule against parpstuities applies o any rust created by this deed, the perpetully pericd
shall be 128 vears {as specified by seclion 5(1) of the Perpetuities and Accumulations Act
20083,

Schedule

The Schedule forms part of this deed and shall have effect as if set out in full in the body of
this deed. Any reference 1o this deed includes the Schedule.



3.1

3.2

Covenant to Pay

The Mortgagor shall, on demand, pay to the Lender and discharge the Secured Liabilities
when thay hecome dus.

Grant of Security
Legal Mortgage and Fixed Charges

As a continuing securlty for the payment and discharge of the Secured Liabilities, the
Mortgagor with fuil title guarantes charges to the Lender

311 by way of first legal morigage, the Property; and
3.1.2 by way of first fixed charge:

3124 all its rights in sach Insurance Policy, including all claims, the proceeds
of all claims and all retumns of premiums In connaclion with each
Insurance Policy, the Rental Income and the benefit of any guaraniee or
security in respect of the Rental Income fo the exien! not effectively
assigned under clause 3.2;

51.2.2 the benefit of all other contracts, guarantees, appointments and
warranties relating to the Charged Property and other documenis o
which the Morlgagor 1s a party or which are in its favour or of which it
has the benafit relating to any letting, development, sale, purchase, use
or the operation of the Charged Property or otherwise relating to the
Charged Property {including, in sach case, but without limifation, the
right fo demand and recelve all monies whalever payable to or for is
banefit under or arising from any of them, all remedies provided for in
any of them or available at law or in equily In relation 1o any of them, the
right to compel performance of any of them and all other rights, inlerests
and benefits whatever acoruing to or for its benefit arising from any of
them): and

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

Assignment

As @ coniinuing security for the payment and discharge of the Secured Liabilities, the
Mortgagor with full title guarantee assigns o the Lender absolutely, sublect to a proviso for
reassignment on rrevocable discharge in full of the Secured Liabilities:

3.2.1 &l its rights in each insurance Policy, including all claims, the procesds of all claims
and all returns of premiums in connection with each Insurance Policy,

3.2.2 the Rental income and the benefit of any guarantee or security in respect of the
Rental Income; and

3.2.3 the Material Contracts, all rights and remedies in connsction with the Materisl
Contracts and all proceads and claims arising from them and the benefit of all other
agresments, instruments and rights relating to the Material Contracts,

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



4.1

4.2

4.3

5.1

Pearfection of Security
Registration of Legal Mortgage at the Land Registry

The Morlgagor consants to an application being mads by the Lender o the Land Registrar for
the following restriction in Forim P to be registered agalnst its tite to the Property:

“‘No disposition of the registered estate by the proprietor of the registered estats, or by the
proprietor of any registered charge, not being a chargs registered before the entry of this
restriction, s {o be registered without a written consent aignad by the propristor for the time
being of the charge daled [DATE] in favour of Serneca Securities Ltd referred to In the charges
register.”

Further Advances

The Lender covenants with the Morlgagor that it shall perform its obligations to make
advances to the Borrowsr under the Faclilty Agreements (including anv obligation to make
available further advances).

Cautions Against First Registration and Notices

Whether or not title to the Property s registered al the Land Registry, If any caution against
first registration or any nolice {whather agreed or uniiateral) is registered sgainst the
Mortgagor's title to the Property, the Morlgagor shall immediately provide the Lender with full
particuiars of the clroumstances relating to such caution or notice. if such caution or notice
was registered to protect a purported interest the creation of which is net permitted under this
deed, the Mortgagor shall immediately, and at its own expense, toke such sieps as the
Lender may require o ensure that the caution or notice, as applicable, s withdrawn or
cancelled.

Liability of the Mortgagor and Lender's Protections
Liability Not Discharged

The Morigagor's liability under this deed in respect of any of the Secured Liablliffes shall not
be discharged, prejudiced or affected by;

811  any intermediate payment, settlement of account or discharge in whole or in part of
the Secured Liabillities;

5.1.2  any variation, extension, discharge, compromise, dealing with, exchange or renewsal
of any right or remedy that the Lender may now or after the date of this deed have
from or against the Borrower, the Morigagor or any other person in connection with
the Secured Liabilities;

1.3 any act or omission by the Lender or any other person in taking up, perfecting or
enforcing any Security, indemnity, or gugranies from or against the Borrower, the
Morigagor or any other person;

51.4  any termination, amendment, variation, novalion, replacement or supplement of or to
any of the Ssacured Liabilities including, without limitation, any change in the purpose
of, any increase in or exiension of the Secured Liabilities and any addition of new
Secured Liabilities;

51.5 any grant of time, indulgence, waiver or concession {o the Borrower, the Morigagor
of any other person;

51.6 any insolvency, bankruptey, liguidstion, adminisiration, winding-up, incapacity,
limitation, disability, the discharge by operation of law, or any change in the

8



52

53

8.1

8.2

constitution, name or style of the Borrower, the Mortgagor or any other person;

517  any invalidity, llegality, unenforceability, irregularity or frusiration of any actual or
purported obligation of, or Seourity held from, the Borrower, the Morlgagor or any
cther person in connection with the Secured Liabilities;

5.1.8  any claim or enforcement of payment from the Borrower, the Mortgagor or any other
pEerson; or

51.8 any other act or omission that would not have discharged or affected the liability of
the Mortgagor had it been a principal debtor or by anyithing done or omitied by any
parson which, but for this provision, might operate to exonerale or discharge the
Mortgagor or otherwise reduce or extinguish its liability under this deed.

immeadiate Recourse
The Mortgagor waives any right it may have o require the Lender:

521  totake any action or obiain judgment in any court against the Borrower or any other
person;

5.2.2 o make or file any claim in a bankruptoy, liguidation, administration or insolvency of
the Borrower or any other person; or

523 o make demand, enforce or seek to enforcs any claim, right or remedy against the
Barrower or any other person,

hefore taking steps to enforce any of its rights or remedias under this deed.
Non-competition

The Mortgagor warrants to the Lender that it has not taken or received, and shall not take,
exercise or receive the beneafil of any Rights from or against the Borrower, it liquidator, an
administrator, co-guarantor or any other person in connection with any lisbilily of, or payment
by, the Mortgagor under this deed but

531 if any of the Rights is iaken, exsrcised or received by the Morigagor, those Rights
and all monies at any tima recelved or held in respect of those Rights shait bs held
by the Mortgager on trust for the Lender for application in or towards the discharge of
the Secured Liabllities under this deed; and

53.2 ondemand by the Lender, the Mortgagor shall prompliy transfer, assign or pay to the
Lender all Rights and all meonies from #ime (o time held on rust by the Morigagor
under this clause 5.3

Representations and Warranties

Times for Making Representations and Warranties

The Mortgagor makes the represertations and warranties set out in this clause 6 to the

Lander on the date of this deed and the representations and warranties {other than those set

out in clauses 8.15 and 8.17 are deemed io be repeated on sach day of the Security Period

with reference to the facts and circumstances existing at the time of repetition.

Due Incorporation

The Mortgagor:



6.3

6.4

8.5

6.6

8.7

6.21 iz & duly incorporated limited liability company validly existing under the law of its
jurisdiction of incorgoration; and

6.2.2  has the power to own s assels and carry on its busingss as it is being conducted,

Powers

831 The Morigagor has the power 1o enter into, deliver and perform and has taken all
necessary action 1o authorise its eniry into, delivery and performance of this deed
and the transactions contemplated by it

£.3.2 HNolimit on its powers will be exceeded as a resuli of iis enlry inlo this deed.

Mon-contravention

The eniry into and performance by the Morigagor of, and the transactions contemplated by,
this deed do not and will not contravene or conflict with:

6.4.1 its constitutional doocuments;

6.4.2 any agreement or instrument binding on it or s assets or constitute a default or
termination event (however described) under any such agreement or instrument; or

$.4.3 anyiaw or reguiation or judicial or official order applicable to it

Authorisations

The Mortgagor has obiained all reguired or desirable authorisations to enable it to enter into,
exercise its rights and comply with its obligations in this deed. Any such authorisations are in
fuli force and effect.

Binding Obligations

Subject to any general principles of law imiting iis obligations:

§.6.1 the Morigagor's obligations under this deed are legal, valid, binding and enforceable;
and

8,87 this deed creates:

§8.2.1 valid, legally binding and enforceable Security for the obligations
expressed (o be securad by it; and

8622 subject to registration in accordance with the Companies Act 2008 and,
in the case of real property, registration at the Land Registry, perfected
Security over the assels expressed o be sublect to Security in i,

in fTavour of the Lender, having the priority and ranking sxpressed o be created by
this desd and ranking ahsad of all {if any) Securlty and rights of third partles, except
those preferrad by law.

Mo Filing or 8tamp Taxes
it is not necessary to file, record or enrol this dead with any court or other authorlty {other than
as provided in clause 6.6} or pay any stamp, registration or similar taxes in relation to this

deed or any transaction contemplated by it (other than in connection with the registrations
referred to in clause 8.8).

10



6.8

8.9

&.10

6.11

86.12

.13

8.14

6.15

6.16

8.17

Ownership of Charged Property

The Morlgagor is the sole legal and beneficial owner of the Charged Property and has good
and markstable title to the Property.

Mo Security

The Charged Properly is free from any Securlly other than Permitted Security and the
Security created by this deed.

Mo Adverse Claims

The Mortgagor has not received, or acknowledged notice of, any adverse claim by any person
in respact of the Charged Property or any interest in il

Mo Adverse Covenants

There are no covenants, agreements, reservations, conditions, inlerests, righls or other
matters whatever that materizlly and adversely affect the Charged Property,

Mo Breach of Laws

There is no breach of any law or regulation, thet materially and adversely affects the Charged
Property.

Mo Interference in Enjoyment

No facility necessary for the enjoymant and use of the Charged Property is subject to terms
entithng any person o terminate or curtall s use.

No Overrlding Intarests

Mothing has arisen, has been created or is subsisting that would be an overriding interast in
the Property.

Mo Prohibitions or Breaches

There is no prohibition on the Mortgagor assigning its rights in any of the Charged Praperty
referred o in clause 3.2 and the enfry info of this deed by the Mortgagor doss not and will not
constitute a breach of any policy, agreement, document, instrument or obligation binding on
the Mortgagor or its assets.

Environmential Compliance

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

information for Valuations and Reporis on Title

6171 Al written information supplied by the Mortgagor or on its behalf for the purpose of
gach Valuation and Report on Title was frue and accurate in all material respects at
its date or at the date {if any) on which it was stated to be given.

6.17.2 The information referred to in clause 6.17.1 was, at its date or af the date {if any) on
which it was stated to be given, complete and the Morlgagor did not omit to supply
any information that, if disclosed, would adversely affect the Valuation or Report on
Title.

11



6.18

7.1

7.2

7.3

7.4

6.17.3  Inthe case of the first Valuation snd Report on Title only, nothing has ocourred since
the date the information referred to in clause §.17.1 was supplied and the date of this
daed which would adversely affect such Valuation or Report on Title.

Avoldance of Security

No Security expressed (o be created under this deed is llable to be avoided, or otherwise set
aside, on the liguidation or administration of the Mortgagor or otherwise.

General Covenants

Negative Pledge and Disposal Restrictions

The Mortgagor shall not at any time, except with the prior written consent of the Lender:

7.1 create, purport to create or permit to subsist any Secuwrity on, or in relation to, any
Charged Property other than any Security created by this deed or any Permitted

Security;

7.1.2  sell, assign, transfer, part with possession of or otherwise dispose of in any manner
for purport to do so) all or any part of, or any interest in, the Charged Property; or

7.1.3  creste or grant {or purport to create or grant) any interest in the Charged Property in
favour of a third party.

Preservation of Charged Property

The Morigagor shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender or materially
diminish the vaius of any of the Charged Property or the effectiveness of the securily created
by this deed.

Compliance With Laws and Regulations

7.3.1 The Mortgagor shall not, without the Landsr's prior written consent, use or parmit the
Charged Property 10 ba used In any way contrary (o law.

732  The Mortgagor shall:

7.3.2.1 comply with the reguiremants of any law or regulation relating to or
atfecting the Charged Property or the use of it or any part of it;

7.32.2 obtain, and promptly renew from time 10 time, and comply with the terms
of all suthorisations that are requirgd in connection with the Charged
Property or its use or that are necessary o preserve, mainiain or renew
any Charged Property, and

7323 prompily sffect any maintenance, modifications, alterations or repairs to

be effected on or in connection with the Charged Properiy that are
required io be made by it under any law or regulation.

Enforcement of Rights
The Mortgagor shall use its best endeavours to
7.4.1 procure the prompt observance and performance by the relevant courderparty to any

agreement or arangement with the Morigagor and forming part of the Charged
Froperty of the covenanis and other obligations imposed on such counterparty; and

12



7.5

7.6

7.7

7.8

7.8

7140

7.4.2 enforce any rights and institute, continue or defend any proceedings relaling o any
of the Charged Property that the Lender may require from time 1o time.

Motice of Misrepresentations and Breaches

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

7.8.1  any rapresentation or warranty set out in this deed that is incorrect or misleading in
any material respect when mads or deamed io be repested; and

7.5.2  any breach of any covenant set out in this deed,
Title Documents

Tha Morigagor shall, on the execution of this deed, deposit with the Lender and the Lender
shall, for the duration of this deed, be entitied to hold:

761 &l deeds and documents of title relating to the Charged Property that are in the
possession or control of the Mortgagor {and if these are not within the possession
and/or control of the Mortgagor, the Mortgagor undertakes to obtain possession of all
these deeds and documents of title); and

7.8.2  each Insurance Policy.
Notices to be Given By the Morigagor

7.7.1  The Morlgagor shall within five days of reguest by the Lendsr give notice o the
relevant insurers of the assignment of the Morigagor's rights and Interest in and
under sach Insurance Policy {including the proceeds of any claims under that
insurance Pollcy) under clause 3.2 and use its best endeavours to procure that
sach addresses of such notice promptly provides an acknowledgement of that notice
io the Lender.

7.7.2  The Mortgagor shall obtain the Lender's prior approval of the form of any notice or
acknowledgement 10 be used under this clause 7.7,

Ranking of Obligations

The Morigagor's payment obligations under this deed will, at all times, rank in all respects in
priority to all ts other indebtedness, other than indebledness preferred by operation of law in
the event of iis winding-up.

Authorisations

The Mortgagor shall oblain all consents and autherisations necessary (and do all that is
needed io maintain them in full force and effect) under any law or regulation of s jurlsdiction
of incorporation {o enable it to perform s obligations under this deed and to ensure the
legality, validity, enforceability and admissibility In evidence of this desd in its jurisdiction of
incorporation.

The Materlal Contracts

The Mortgagor shall ensure that no amendments are made to the Material Contracts and, in
particular, that there is no reduction to the payments paid to the Mortgagor under the Loan

Agresment.
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8.1

8.2

8.3

4

Property Covenants
Repair and Maintenanca

The Morigagor shall kesp all premises, and fodures and fittings on the Property, in good and
substantial repalr and condition and shall keep all premises adequately and properly painted
and decorated and replace any fixtures and fittings which have become worn out or othenvise
unfit for use with others of 2 like nature and equal value.

Mo Alterations
8.2.1 The Morigagor shall not, without the prior written consant of the Lender:

8211 pull down or remove the whole or any part of any bullding forming part
: of the Property nor permit the same to oceur; or

8212 make or permit to be made any [material] alierations to the Property or
sever of remove or permit to be severed or removed any of its fixures
or fittings {except to make any necessary repairs o renew or replace
the same in accordance with clause 8.1},

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

Development Restrictions
The Mortgagor shall not, without the prior written consent of the Lender:

8.3.1 make or, in 8o far as it is able, permit others to make any application for planning
parmission or development consent in respect of the Property; or

8.3.2  carry oul or permit or suffer to be carried oul on the Properly any development (as
defined in each of the Town and Country Planning Act 1880 and the Planning Act
2008} or change or permit or suffer to be changed the use of the Property.

Insurance
8.4.1 The Mortgagor shall insure and keep insured the Charged Properly against

84.1.1 loss or damage by fire or terrorist acts, including any third party Hability
arising from such acts;

84.1.2 other risks, perils and contingengies that would be insured against by
regsonably prudent persons carrying on the same class of business as
the Mortgagor; and

8413 any other risk, perils and contingencies as the Lender may ressonably
require.

8.4.2  Anysuch insurance must be with an insurance company or underwrilers and on such
terms as are reasonably acceptable 6 the Lender and must includs proparty owners'
public liability and third party liability ingsurance and be for not less than the
replacement value of the relevant Charged Property {meaning in the case of any
pramises on the Property, the total cost of entirely rebuilding, reinstating or replacing
the premises in the event of their being destroved, together with architects’,
survevors', engineers’ and other professional fees and charges for shoring or
propping up, demolition, site clearance and reinstatement with adequale alfowance
for infiation} and loss of rents payable by ths tenanis or other ccocupiers of the
Property for a period of at leas! three years, including provision for increases in rent
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a5

8.8

a.7

during the period of insurance.

8.4.2  The Mortgagor shall, if requested by the Lender, produce 1o the Lender each policy,
cartificate or cover note relating to any insurance required by clause 8.4.1.

8.4.4  The Mortgagor shall, if requested by the Lender, procure that a note of the Lender's
interest iz endorsed on each insurange Policy {(other than public liability and third
party liability insurances) maintained by it or any person on its behalf in accordance
with clause 8.4.1 but without the Lender having any liabillity for any premium in
relation to those insurance Policies unless it has expressly and specifically requested
to be made liable in respect of any increase In premium of unpaid premium in
raspect of any insurance Folicy.

8.4.5 The Mongagor shall ensure that each insurance Folicy contains:

8.4.51 a loss payee clause under which the Lender is named as first loss
payea (other than in respect of any claim under any public liabllity and
third party liability insurances);

8482 terms ensuring that it cannot be avoided or vitisted as against the
Lender by reason of the act or default of any other insursd party or any
misrepresentation, non-disclosurs or fallure to make a fair presentation
of risk by any other insured parly;

8.45.3 a waiver of each insuwrer's rights of subrogation ageinst the Mortgagor,
the Lender and the ienanis of the Properly other than any such rights
arising in connaction with any fraud or oriminal offence commitled by
any of those persons in respect of the Property or any Insurance Policy,
and

8454 terms ensuring that no insurer can repudiate, rescind or cance! i, treat it
as avoided in whole or In part nor treat it as expired due o non-payment
of premium without glving at least 30 days’ prior written notice to the
Lender

Insurance Premiums
The Morigagor shall:

£.5.1 prompily pay all pramiums in respect of each Insurance Policy and do ali other things
nacessary (o keep that policy in full foree and effect; and

8.5.2 {if the Lender s0 requires} give (o the Lender copies of the receipts for all premiums
and other payments necessary for effecting and keeping up each Insurance Policy.

Mo Invalidation of Insurance

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

Procesds From insurance Policles

Al monies pavable under any Insurance Policy at any fime {whether or not the security
constituted by this deed has become enforcaable) shali:

8.7.1  be paid immediately to the Lender;

8.7.2 i they are not paid directly 1o the Lender by the inswers, be held, pending such
payment, by the Mortgagor as trustee of the same for the benefit of the Lender; and
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8.8

8.9

810

811

8.1z

873  beappled in making good o recouping expanditure in respect of the loss or damags
for which thoss monies are received or, after the security constiiuted by this deed
has becoms enforceable and § the Lender so directs, in or towards discharge or
recuction of the Secured Lisbiities.

Leszes and Livences Affecting the Property

The Mortgagor shall not, without the prior writlen consant of the Lender {which consent, In the
case of clause 8.8.4, is not to be unreasonably withheld or delaved in circumsiances in which
the Mortgegor may not unreasonably withhold or delay its consent):

881 grant any licence or tenancy affscting the whols or any part of the Property, o
exercise the siatutory powsrs of leasing or of accepting surrenders under seclion B8
or saction 100 of the LPA 1825 {or agres 1o grant any such licencs or ishancy, or
agres (o exercise the statutory powsrs of leasing or of accepting surrenders under
saction 98 or section 100 of the LPA 1828

8.8.2  Inany other way dispose of, accept the surrender of, surrender or create any legal or
squiteble sstate or interest in the whole or any part of the Property {or agres o
dispose of, sccept the surrender of, surrender or greale any legal or equitable estate
or interest in the whole or any part of the Properiy);

BB3 et any person info cocupation of or share ooocupation of the whole or any part of the
Froperty; or

884  grant any consent or licence under any lease or lioence affecting the Property.

Mo Restrictive Dbiligations

Tha Morigagor shall not, without the prior written consent of the Lender, arter into any

arerous or restrictive obligetions affecting the whole or any part of the Properly or oreate or

parmit to arlse any overrlding Interest, easement or right whatever i or over the whole or any

part of the Property,

Proprietary Righis

The Mortgagor shall procura thal no person shall become entifled to assert any proprietary or

othar lika rght or interast over the whole or any part of the Propsrly, without the prior writtsn

consant of the Lender,

Compliance With and Enforcement of Covenants

Thee Mortgagor shall:

8111 observe and paerform gl covenants, stisulations and condiions o which the Property,
or the use of ¥, Is or may be sublect and 0§ the Lender 80 requires) produce to tha
Lender svidence sufficlent 1o satisty the Lender that thoss covenants, stipulations
and conditions have been observed and parformed; and

81412 diligently enforce all covenants, stipulations and conditions bengfiting the Properly
ard shall not (and shall nod agree o) walve, release or vary any of the same,

MNotices or Glabms Relating to the Property
g12.1  The Morgagor shall:
a1211 give full particulars o the Lender of any nolice, order, direction,

designation, resolution, application, requirement or proposal given or
made by any public or local body or authority (8 Notice) thet specifically
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813

814

8.15

B.16

817

818

9.1

applies 1o the Property, or to the locality in which i is situated, within
seven days after becoming aware of the relevant Notice; and

812.1.2 {f the Lender so requires) immediately, and at the cost of the
Mortgagor, take all reasonsble and necessary steps (o comply with any
Notics, and make, or join with the Lender in making, any objections or
reprasentations in respect of that Notice that the Lender thinks Fit.

8.12.2 The Mortgagor shall give full particulars 1o the Lendar of any claim, notice or other
communication served on it in respect of any modification, suspension or revocation
of any Environmental Licence or any alieged breach of any Environmeantal Law, in
each case relating to the Froperty.

Paymant of Quigoings

The BMortgagor shall pay {or procure payment of the same) when due all charges, rales,

taxes, duties, assessments and other outgoings relsting to or imposed on the Property or on

its aocupler.

Rent Raviews

The Morgagoer shall, if the Property is subject to occupstional leases or licences, implemeant

any upwards rent review provisions and shall not, without the prior written consent of the

Lendear, agree to any change in rent to less than the open market rental value of the relevent
part of the Properiy.

Environment

The Morigagor shall in respect of the Property:

8.15.1 comply in all material respects with all the requirements of Ernvirenmenial Law, and
8.15.2 obtain and comply in ali material respects with all Environmental Licences.

Conduct of Business on Property

The Mortgagor shall carry on its trade and business on thoge parts (if any) of the Property as
are used for the purposes of rade or business in accordance with the standards of good
management from time to time current in such trade or business.

Inspaction

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

VAT Gption to Tax
The Mortgagor shall not, without the prior written consent of the Lender:
2181 exercise any VAT oplion to tax in relation o the Property; or

8.18.2 revoke any VAT oplicn to tax exercised, and disciosed to the Lender in writing,
before the date of this deed.

Rental Income Covenanis

Coilection of and Dealings With Rental Income
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9.2

10.

10.1

10.2

10.3

104

911  The Mortgager shall nol deal with the Rental income axcept by gelling it in and
realising it in the ordinary and usual course of its business and shall, immediately on
receipt, pay all Rental Income into such account as the Lender may direct from time
fo time. The Morgagor shall, pending that payment In to such account, hold all
Rental Income on frust for the Lender,

8.1.2  The Mortgagor agrees with the Lender that any monies received hy the Lender under
ciause 9.1.1 shall not constiute the Lender as morigagee In possession of the
FProperty.

Motice of Assignment of Rental Income

The Mortgagor shall, promplly following the occurrence of an Event of Default, give notice to
the relevant {enant, guarantor or surely of the assignment under clause 322 of the
Mortgagor's righis and interest o the Rental Income and sach gusranies or securlty in
respect of the Rental Income and use i1s bast endeavours to procurs that each addresses of
such notice promptiy provides an acknowledgement of that notice to the Lender,

Powers of the Lender
Power to Remedy

10.1.1  The Lender shall be entitled (bt shall not be obligsed) to remedy, at any time, a
breach by the Mortgagor of any of its obligations cortained in this deed.

10.1.2  The Mortgagor irevocably authorises the Lender and ifs agents to do all things that
are necessary of desirable for that purpose.

10.1.3  Any monies expended by the Lender In remedying a breach by the Morigagor of its
oblinations contalned In this deed shaill be reimbursed by the Morlgaoor to the
Lender on g full Indemnity basis and shail carry interest in accordance with clause
17.1.

10.1.4  Inremedying any breach in agcordance with this clause 10.1, the Lender, its agents
and their respective officers, agents and employess shall be entitled to enter onto the
Property and (o take any action as the Lender may reasonably consider necessary o
degirable including, without limilation, canying out any repairs, other works or
development.

Exerciss of Rights

The rights of the Lender under clause 101 are without prejudice 1o any other rights of the
Lender under this deed. The exercise of any rights of the Lender under this deed shall not
make the Lender liable to account a5 & morigages In possassion.

Lendsr Has Recelver's Powers

To the extent permitted by law, any right, power or discretion conferred by this deed on a
Recelver may, afler the sscurity constiluled by this deed has become enforceable, be
exarcised by the Lender in relation to any of the Chargsd Property whether or not It has taken
possession of any Charged Property and without first appointing & Recebver or
notwithstanding the appointment of a Recaiver.

Conversion of Currency
1041 For the purpose of, or pending, the discharge of any of the Secured Liabililies, the
Lender may convert any monias recaivad, recovered or realisad by it under this desed

{including the procseds of any previous conversion under this clause 10.4) from their
existing currencies of denomination into any other currencies of denomination that
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10.8

10.8

11

12,

12.1

the Lender may think fit.

10.4.2  Any such conversion shall be effected at [the Lender's] then prevailing spot selling
rate of exchange for such other currency against the existing currency.

10.4.3 Each reference in this clause 10.4 o a currency extends o funds of that currency
and, for the avoidance of doubi, funds of one currency may be conwverled into
different funds of the same currency.

Mew Accounis

10.5.1 [f the Lender receives, or is deemed 0 have received, notice of any subseguent
Security or other interest, affecting all or part of the Charged Property, the Lender
may open a new account for the Mortgagor in the Lender's books. Without prejudice
to the Lender's right o combine accounts, no money paid to the credit of the
Mortgagor in any such new account shall be appropriated towards, or have the effect
of discharging, any part of the Secured Liabilities,

10.5.2 ¥ the Lender does not open a new account immediately on racelpt of the notice, or
deemed notice, referred to in clause 10.5.1, then, unless the Lender gives express
written notice o the contrary to the Mortgagor, all payments made by the Mortgagor
io the Lender shall be ireated as having been credited to a new account of the
Mortgagor and not as having been applled in reduction of the Sscured Liabllities, as
from the time of recaipt or deemed receipt of the relevant notice by the Lendar.

indulgencs

The Lender may, al ils discretion, grant time or other indulgence, or make any other
arrangement, variation or refease with any parson not heing 2 party to this desd {(whether or
not any persen is jointly fiable with the Mortgagor) In respect of any of the Secured Liabilities
or of any other security for them without prejudice elther 1o this deed or to tha liabllity of the
Mortgagor for the Secured Liabilities.

When Security Becomes Enforceable
Security Becomes Enforceable on Event of Default

The security constituted by this deed shall become immediately enforceable if an Event of
Default ocours.

Discretion
After the security constituted by this deed has become enforceable, the Lender may, in its
absolute discretion, enforce all or any part of that security al the times, in the manner and on

the terms it thinks fit, and take possession of and hold or dispose of all or any part of the
Charged Froperty,

Enforcement of Security

Enforcoment Powars

1211 The power of sale and other powers conferred by section 101 of the LPA 1825 (as
varied or extended by this deed) shall, a5 between the Lender and a purchaser from
the Lander, arlze on and be exercisable at any time after the execution of this deed,
but the Lender shall not exercise such power of sale or other powers until the
security constituted by this deed has become enforceable under clause 11.1.

12.1.2  Section 103 of the LPA 1825 does not apply o the securily constituted by this deed.
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122

12.3

124

12.5

12.8

Extension of Statutory Powers of Leasing

The statutory powers of Isasing and accepting surrendsrs conferred on mortgagess under the
LPA 1925 and by any other siatute are exdended so as to authoriss the Lender and any
Receiver, at any time after the securlty constituted by this desd has become enforceable,
whather in is own name or in that of the Mortgagor, to:

12.2.1 grant a lease or agresment for lesse,

12.2.2 accept surrenders of leases; or

12.2.3 grani any oplion in respeact of the whole or any part of the Property with whatever
rights relating to other parts of it

whether or not at 8 premium and containing such covenanis on the part of the Mortgagor and
on such terms and conditions {including the payment of money to a lesses or tenant on a
surrender) as the Lender or Receiver thinks fit, without the need to comply with any of the
resirictions imposed by sections 98 and 100 of the LPA 1925,
Prior Security
1231 At any time afler the security constituted by this deed has become enforcaable, or
after any powers corfarrad by any Security having priority 1o this deed shall have
pecome axercisable, the Lender may:
12.3.1.1 redesm that or any other prior Security;
12.3.1.2 procure the transfer of that Security (o itself; and
12.3.1.3 seitle and pass any account of the holder of any prior Security.
12.3.2 The setflemant and passing of any such account shall be, in the absence of any
manifest error, conclusive and binding on the Mortgagor. All monies pald by the
Lender to an encumbrancer in settlement of any of those accounts shall be, as from
its payment by the Lender, dus from the Morigagor o the Lender on curment accournt

and shall bear Interast at the default rate of interest specified In the Facility
Agreements and be secwred as part of the Secured Liabilities.

Protection of Thind Parties

MNo purchaser, martgages or other person dealing with the Lender, any Receiver or Delegale
shall be concernad o enguira:

12.4.1  whether any of the Secured lLisbilities have become due or payable, or remain
unpaid or undischarged:

12.4.2 whether any power the Lender, a Receiver or Deisgale is purporting to exercise has
hecome sxercisable or g properly exercisable; or

12.4.3 how any money paid to the Lender, any Receiver or any Delegate is {0 be applied,
FPrivileges

Each Receiver and the Lender is entitled to all the rights, powers, privileges and immunities
conferred by the LPA 1825 on morigagees and receivers.

Mo Liability As Morigages in Possassion
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12.7

128

13

13.1

13.2

13.3

134

13.5

138

Meither the Lender, any Recelver nor any Delegate shall be liable, by reason of entering into
possession of the Charged Property or for any other reason, to account as morigagee in
possession in respect of all or any of the Charged Property, nor shall any of them be liable for
any loss on realisation of, or for any acl, neglect or default of any nature in connection with, all
or any of the Charged Property for which a2 morigages in possession might be liable as such.

Relinguishing Possession

i the Lender, any Recelver or Delegate enters into or takes possession of the Charged
Froperty, it or ha may at any time relinguish possession.

Conclusive Discharge to Purchasers

The receipt of the Lender or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, in making any sale or other disposal of any of the Charged Propsrty or in
making any agquisition in the exercise of thair respective powers, the Lender, avery Raceiver
and Delegate may do so for any consideration, in any manner and on any terms that it or he
thinks fif.

Recelvers

Appointment

At any time after the security constiluted by this deed has become enforceabls, or at the
request of the Mortgagor, the Lender may, without further notice, appoint by way of deed, or
otherwise in writing, any one or more person of persons to be a Recelver of all or any part of
the Charged Property.

Ramoval

The Lender may, without further notice {subject to section 45 of the Insolvency Act 1986),
from time to time, by way of deed, or atherwise in writing, remove any Receiver appointed by
it and may, whensver it thinks fit, appoint a new Recelver in the place of any Recsiver whose
appointmeant may for any reason have terminated.

Femuneration

The Lender may fix the remunaration of any Receiver appointed by it without the restrictions
contained in ssction 108 of the LPA 1825 and the remuneration of the Receiver shall be a
debt secured by this deed, to the extent not atherwise discharged.

Power of Appointment Additional to Statutory Powers

The power to appoint a Recelver conferred by this deed shall be in addifion to a8l statutory
and other powers of tha Lender under the Insolvency Act 1986, the LPA 1925 or otherwise,
and shall be axercisable without the restrictions contained In sections 103 and 109 of the LPA
1925 or otharwisea.

Power of Appointment Exercisable Desplte Prior Appointmeants

The power o appoint a Recsiver (whether conferred by this deed or by statute) shall be, and
remaln, axercisable by the Lender despile any prior appointment in respeact of alf or any part
of the Charged Property.

Agent of the Morigagor

Any Receiver appointed by the Lender under this desd shall be the agent of the Morigagor
and the Mortgagor shall be solely responsible for the contracts, engagements, acis,
omissions, defaulls, losses and remuneration of that Receiver and for liabilities incurred by
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14,

14.1

14.2

14.3

14.4

14.5

14.6

14.7

14.8

that Recelver. The agency of each Receiver shall continue untll the Morilgagor goes inlo

liguidation and after that the Receiver shall act as pringipal and shall not become the agent of

the Lendsar,

Powaears of Receiver

Fowers Additional to Statutory Powers

14.1.1  Any Recelver appointed by the Lender under this deed shall, in addition to the
powers conferred on him by statute, have the powers set out in clause 14.2 to clause
14.20.

14.1.2 I there is more than one Receiver holding office at the same time, sach Receiver
may {unless the document appointing him stales otherwise) exercise all of the
powers conferred on a Receiver under this deed individually and 1o the exclusion of
any other Receiver.

14.1.3  Any exercise by a Receiver of any of the powers given by clauss 14 may be on
behalf of the Mortgagor, the directors of the Mortgagor or himself.

Hepair and Develop the Property

A Recelver may underiake or complete any works of repair, alteration, bullding or
development on the Property and may apply for and maintain any planning permission,
development consent, building regulalion approval or any other permission, consant or
licence to carry out any of the same.

Grant or Accept Surrenders of Leases

A Receiver may grant, or accept, surrenders of any leases or tenancies affecting the Property
on any ferms and subject to any conditions that he thinks fit.

Employ Personnel and Advisers

A Receiver may provide services and employ, or engage, any managers, officers, servants,
contractors, workmen, agenis, other personnel and professional advisers on any terms and
subiect {o any conditions that he thinks fit. A Receiver mav discharge any such parson or any
such person appoiniad by the Mortgagor,

Wiake and Revoke VAT Options to Tax

A Receiver may make, exercise or revoke any VAT oplion (o {ax thatl he thinks fit.

Chargs for Remuneration

A Receiver may charge and receive any sum by way of remuneration {in addition to all costs,
charges and expenses incurred by him) that the Lender may prescribe or agres with him.

Healize Charged Property

A Receilver may collect and get in the Charged Property or any part of it in respact of which
he iz appointed and make any demands and take any proceedings as may seerm expadient
for that purpose, and take possession of the Charged Property with like rights.

Manage or Reconstruct the Morigagor's Business

A Recsiver may carry on, manage, develop, reconstruct, amalgamale or diversify or concur In

carrying on, managing, developing, reconsiructing, amalgamating or diversifying the business
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14.9

1410

14,11

14.12

1413

14.14

14158

14.18

14.17

of the Mortgagor carried out at the Property,
Dispose of Charged Property

A Receiver may grant options and licences over all or any part of the Charged Properly, grant
any other interest or right over, sell, assign or lease (or concur in granting options and
licences over ali or any part of the Charged Properly, granting any other inferast or right over,
salling, assigning or leasing) all or any of the Charged Property in respect of which he is
appointed for such consideration and in such manner {inciuding, without limitation, by public
auction or privale sale) and generally on any terms and conditions that he thinks fit. A
Receiver may promote, or congur in promaoting, a company 1o purchase the Charged Proparty
to be disposed of by him,

Sever Fixtures and Fittings

A Recsiver may sever and sell separately any fixtures or fitlings from the Property without the
consant of the Mortgagor.

Give Valid Receipts

A Reaceiver may give valid receipts for all monies and sxecute all assurances and things that
may be propsr or desirable for realising any of the Charged Property.

Make Settlements

A Receiver may make any arrangsmant, salflement or compromise between the Martgagor
and any other person that he may think expadient.

Bring Proceadings

A Recelver may bring, prosecute, enforce, defend and abandon all actions, sults and
procesdings in relation o any of the Charged Property that he thinks fit.

insura

A Receiver may, i he thinks fit, but without prejudice fo the indemnily In clause 17.2, effect
with any insurer any policy of insurance either in Hau or satisfaction of, or in addition to, the
insurance reguired (o be maintained by the Mortgagor under this deed.

Fowers Under Lpa 1925

A Recelver may exercise all powers provided for in the LFA 1825 in the same way as if he
had been duly appoinied under the LPA 1925 and sxerclse all powers provided for an
administrative receiver in Schedule 1 to the Insolvency Act 1988,

Borrow

A Receiver may, for any of the purposes authorised by this clauss 14, ralse money by
borrowing from the Lender {or from any other person) elther unsecured or an the security of
all or any of the Charged Property in respect of which he is appointsd on any terms that he
thinks fit {inciuding, if the Lender consents, terms under which that Security ranks in priority to
this dead).

Redeem Prior Security
A Receiver may redeem any prior Security and setlle and pass the accounts 1o which the

Security relates. Any accounts so settied and passed shall be, in the absence of any manifest
arror, conclusive and binding on the Mortgagor, and the monies so paid shall be deemed to
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15.1

16.2

15.3

186.

16.1

be an expense property incurrad by the Receiver,

Delegation

A Recelver may delsgate his powers in accordance with this dsed.

Absolute Beneficial Owner

A Recelver may, In relation o any of the Charged Properly, exercise all powers,
authorisations and rights he would be capable of exercising, and do all those acts and things,
as an absolute bensficial owner could exercise or do in the ownership and management of all
or any part of the Charged Property,

incidental Powers

A Receiver may do any other acts and things that he:

14.20.1 may consider desirable or necessary for realising any of the Charged Property,

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

14.20.3 lawfully may or can do as agend for the Morlgagor.

Delegation

Delegation

The Lender or any Recelver may delegate {sither generaily or specifically) by power of

attorney or in any other manner to any person any right, power, authority or discration
conferred on it by this deed (including the powsr of altorney granted under clause 18.1).

Terms

The Lender and sach Recelver may make a delagation on the terms and conditions (including
the power {0 sub-delegate) that it thinks fit.
Liabliity

Neither the Lender nor any Receiver shall be in any way liable or responsible {o the
tMortgagor for any loss or liahility arising from any act, defaull, omission or misconduct on the
part of any Delegate.

Application of Proceeds

Order of Application of Procoeds

All monies received by the Lender, a Receiver or a Delegate under this deed sfter the security

constituted by this deed has become enforceable (other than sums received under any

Insurance Policy), 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:

16.1.1  inor towards payment of or provision for all costs, charges and sxpenses incurred by
or on behalf of the Lender (and any Receiver, Delegats, attorney or agent appointad
by i) under or in connection with this deed and of all remuneration due 1o any
Recsiver under or in connection with this deed;

16.1.2  in or towards payment of or provision for the Secured Lighilitles in any order and
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16.2

16.3

17.

17.1

17.2

mannear that the Lender detarmines; and
16.1.3  in payment of the surplus {if any) to the Mortgagor or other person entitled to it
Appropriation

Maither the Lender, any Receiver nor any Delegate shall be bound (whether by virlue of
section 108(8) of the LPA 1925, which s varled accordingly, or otherwise) to pay or
appropriate any recelpt or payment first towards interest rather than principal or otherwise in
any particular order betwean any of the Sscured Liabilities.

Suspense Account

Al monies received by the Lender, a Receiver or a Delegate under this deed {other than
sums received under any Insurance Policy that are not going to be applied in or towards
discharge of the Sequred Liabiiities):

16.3.1 may, at the discretlon of the Lender, Receiver or Delegats, be credited fo any
suspense of securities realised acoount;

16.3.2 shall bear interest, if any, at the rate agreed in wriling between the Lender and the
Morigagor: and

18.3.3  may be held in that account for so long as the Lender, Recelver or Delegate thinks
fit.

Cosis and Indemnity
Costs

The Mortgagor shall, prompily on demand, pay to, or reimburse, the Lender and any
Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and iabilities of any
kind {including, without limitation, legal, printing and out-of-pocket expenses) incurrad by the
Lender, any Receiver or any Dalegate in connection with:

17.1.1  this deed or the Chargsd Property;

17.1.2 iaking, holding, protecting, perfecting, preserving or enforcing {or attempling to do
s0) any of the Lender's, & Receiver's or a Delegate’s rights under this deed; or

17.1.3  taking proceedings for, or recovering, any of the Securad Liabilities,

together with interest, which shall accrue and be payable (without the need for any demand
for payment being made} from the date on which the relevant cost, charge, expense, tax or
Hability arose until full discharge of that cost, charge, expense, tax or liability {(whether before
or after judgment, liguidation, winding-up or administration of the Morigagor) at the rate and in
the manner specified in the Facility Agresments.

Indemnity

17.2.1 The Morigagor shall indemnify the Lender, each Recgeiver and each Delegate, and
their respective employees and agents against all liabiliies, costs, expenseas,
damages and losses (including but not limited to any diredt, indirect or consequential
iosses, loss of profit, loss of reputation and all interest, penalties and legal costs
{calculated on a full indemnity basis) and all other professional costs and sxpenses)
sufferad or incurrad by any of them arising cut of or in connection with:

17.2.14 the exercise or purported exercise of any of the righis, powers,
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18.

181

18.

18,9

192

20.

201

authorities or discretions vested in them under this dead or by law In
respect of the Charged Properly;

17.2.1.2 taking, holding, protecting, perfecting, preserving or enforcing {or
affempting to do so) the security constituted by this deed; or

17.2.1.3 any default or delay by the Morlgagor in performing any of s
obiigations under this deed,

17.2.2  Any past or present employee or agent may enforce the terms of this clause 17.2
subject to and in accordance with the provisions of the Contracts (Rights of Third
Farties} Act 1996,

Further Assurance

Further Assurance

The Morlgagor shall, at its own expense, take whalever action the Lender or any Receiver
may reasonably require for

18.1.1 creating, perfecting or protecting the securlty intended to be created by this deed;
18.1.2 facilitating the reatization of any of the Charged Froperty; or

18.1.3 f{acilitating the exercise of any right, power, authority or discretion axsrcisable by the
Lender or any Receiver in respect of any of the Charged Property,

including, without limitation {if the Lender or Receiver thinks it expedient) the exescution of any

transfer, convevance, assignmaent or assurance of all or any of the assets forming part of (or

intended to form part of) the Charged Property (whather {0 the Lender or 10 iis nominee) and

the giving of any notice, order or direction and the making of any registration.

Power of Attorney

Appointment of Attorneys

By way of sacurity, the Morigagor irrevocably appoints the Lender, every Recaiver and every

Delegate separately to be the sttorney of the Mortgagor and, In its name, on its behaif and as

its act and deed, (0 execule any documents and do any acts and things that:

19.1.1  the Morigagor is required to execute and do under this deed; or

19.1.2 any attorney deems proper or desirable In exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Lender, any
Receiver or any Delegale.

Ratification of Acts of Atlomeys

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

attorneys may do in the proper and lawfui exercise, or purported exercise, of all or any of the

rights, powers, authorities and discretions referred to in clause 19.1.

Release

Releass

Subjact to clause 27.3, on the expiry of the Security Period {but not otherwise), the Lendear

shali, at the request and cost of the Mortgagor, teke whatever action is necessary to:
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21.1

212

22.

221

222

22.3

23.

23.1

23.2

20.1.1 release the Charged Froperly from the securily constituted by this deed; and
20.1.2  reassign the Charged Property to the Morigagor.

Assignmaent and Transfer

Assignment By Lender

2111 At any time, without the consent of the Morlgagor, the Lender may asslgn or transfar
any or all of its rights and obligations under this deed.

2112 The Lender may disclose to any aciual or proposed assignee or transferse any
information in its possession that relates i the Morigagor, the Charged Property and
this deed that the Lender considers appropriate.

Assignment By Mortgagor

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

Set-off
Lender's Right of Set-off

The Lender may at any time sel off any liability of the Morigagor to the Lender against any
fiabllity of the Lender to the Mortgagor, whether sither Bability is present or future, liquidated
or urliquidated, and whether or not either liability arises under this deed. If the liabliitles to be
sat off are ewpressed in different currencies, the Lender may convert efther liabiity &t a
market rate of exchange for the purpose of set-off, Any exercise by the Lender of its rights
under this clause 22.7 shall not limit or aifect any other rights or remedies available {o it under
this deed or otherwize.

o Obligation to Set O

The Lender is not obliged to exercise its rights under clause 22.1. If, however, it does
axarcise those rights it must promptly notify the Mortgagor of the set-off that has been made.

Exciusion of Mortgagor's Right of Sst-off

All payments made by the Mortgager to the Lender under this deed shall be made in full
without any set-off, counterclaim, deduction or withholding {other than any deduction or
withholding of tax as required by law}.

Amendmenis, Wailvers and Consents

Amendments

No amendment of this deed shall be effective unless it Is In writing and signed by, or on behalf
of, each party (or its authorised represantative).

Waivers and Consents

23.2.1 A waiver of any right or remedy under this deed or by law, or any consent given
under this dead, is only affective if given in writing by the walving or consenting party
and shall not be deemed a walver of any other breach or defaull. it only applies in
the circumstances for which it is given and shall not prevent the party giving it from
subsequently relving on the relevant provision,
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28.
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272

23.2.2 Afallurs or delay by a party to sxercise any right or remedy provided under this deed
or by law shall not constitute a waiver of that or any other right or remedy, prevent or
rasirict any further exercise of that or any other right or remedy or constitute an
election to affirm this deed. No single or partial exercise of any right or remedy
provided under this deed or by law shall prevent or restrict the further exercise of that
or any other right or remady. No election to affirm this desd by the Lender shall be
effactive unless it is In writing.

Rights and Remaedies

The rights and remedies provided under this deed are cumulative and are in addition to, and
not exclusive of, any righis and remedies provided by law.

Beverance

i any provision {(or part of a provision) of this deed s or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary {o make it valid,
legal and enforceable. if such modification is not possible, the relevant provision {or part of a
provision) shall be deemed deleted. Any modification 1o or deletion of a provision {or part of &
provision) under this clause shall not affect the legality, validity and enforgeability of the rest of
this deed,

Counterparts

Counterparts

25.1.1 This deed may be sxecuted in any number of counterparts, sach of which when
executed and delivered shall constitute a duplicats ariginal, but all the countarparts
shall togethar constitute one desd.

25.1.2 Transmission of an execuied counterpart of this deed {(but for the avoidance of doubt
not just a signature page) by fax or email {in PDF, JPEG or other agreed format)
shall iake effect as delivery of an execuied counterpart of this deed. if either method
of delivery is adopted, without prejudice to the validity of the deed thus made, each
party shall provide the others with the original of such counterpart as soon as
reasonably possible thereafter.

Third Party Rights

Third Farty Rights

28.1.1  Excapt as expressly provided elsewhsre in this deed, a person who Is not a party o
this deed shall not have any rights under the Contracts (Rights of Third Parties) Act
1988 to enforce, or enjoy the benefit of, any term of this deed. This does not affect

any right or remedy of a third party which exists, or is available, apart from that Act.

268.1.2 The righis of the parties fo rescind or agree zny amendment or waiver under this
deed are not subject o the consent of any other person.

Further Provisions

Independent Security

The security constituted by this deed shall be in addition to, and independent of, any other
security or guarantee that the Lender may hold for any of the Secured Liabilities at any time.
Mo prior security held by the Lender over the whols or any part of the Charged Property shall
merge in the security created by this deed.

Continuing Security
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27.3

27.4

27.5

28,

28.1

28.2

The securify constituted by this deed shall remain in full force and effect as a continuing
security for the Secured Liabilities, despite any setflement of account, or intermediate
nayment, or other matier or thing, untess and untll the Lender discharges this deead In writing.

Discharge Conditional

Any relesse, discharge or setflemant bebween the Morlgagor and the Lender shall be deemad

conditional on no payment or security received by ihe Lender in respect of the Secured

Liabilities being avoided, reduced or ordered {0 be refunded under any law relating fo

insolvancy, bankruptcy, winding-up, administration, recebvership or otherwise, Despile any

such relesse, discharge or seitiement

27.3.1  the Lender or its nomines may relain this deed and the security created by or under
i, including alt certificates and documents relating to the whole or any part of the
Charged Property, Tor any period that the Lander deems necessary to provide the
Lender with security against any such avoidancs, reduction or order for refund; and

27.3.2 the Lender may recover the value or amount of such security or payment from the
Mortgagor subsequently as if the release, discharge or setfiement had not occurred.

Ceortificates

A certificate or determination by the Lender as to any amount for the time baing dus to it from
the Morgagor under this deed shall be, in the absence of any manifest error, conclusive
svidence of the amount due.

Gonsolidation

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

Motices
Delivery

Any notice or other communication given 1o a party under or in connection with this deed shall
ba:

28.1.1  inwriting;

28.1.2 deliverad by hand, by pre-pald first-class post or other next working day dsiivery
service or sent by fay; and

28.1.3 sent o the relevant party at its address set out at the beginning of this deed or to any
other address or fax number as is nolified in writing by ona party o the other from
time fo time,

Heceipt By Morigagor

Any notice or other communication that the Lander gives 1o the Mortgagor shall be deemed (o
have been received:

28.2.1 i delivered by hand, at the time it is lefi at the relevant address:;

28.2.2 if posted by pre-paid first-class post or other next working day delivery service, on
the second Business Day afler posting; and

26.2.3 i sant by fax, when received in lagible form.

25



28.3

28.4

2885

29.
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A notice or other communication given as described in clause 28.2.1 or clause 2823 on &
day that is not & 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

Any notice or other communication glven to the Lender shall be deemed o have been
received only on actual receipt.

Bervice of Proceedings

This clause 28 does nol apply {o the service of any proceedings or other documenis in any
legal action or, where applicable, any arbitration or other method of dispule resolution.

Ko Notice By Emall

A notice or other communication given under or in connection with this deed iz not valid if sent
by email.

Governing Law and Jurisdiction
Zoverning Law

This deed and any dispute or olaim {including non-contractual disputes or claims) arising out
of or in connection with it or s subject matter or formation shall be governed by and
construed in accordance with the law of England and Wales,

Jurisdiction

Each parly irrevocably agrees that, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or claim {including non-contractual
disputes or claims) arising out of or in connection with this deed or its subject matter or
formation. Mothing in this clause shall limit the right of the Lender to {ake procesdings against
the Mortgagor in any other court of competent jurisdiction, nor shall the taking of proceedings
in any one or more jurisdictions preclude the {aking of procesdings in any other jurisdictions,
whether concurrently or not, to the extent permitted by the iaw of such other jurisdiction.

Other Service

The Mortgagor irrevocably consents to any process in any legal action or procesedings under
cglause 2892 being served on it In accordance with the provisions of this deed relaiing 1o
sarvice of notices. Mothing contained in this deed shall affect the right to serve process in any
other manner permitted by law.

This document has been execulad a5 a deed and is delivered and takes effect on the dale siated at
the beginning of it
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Schedule 1
Froperty
The freehold land known as Millenniurn House, 60 Victorla Strest, Liverpooi {fithe number MS303172).

The leasehoid land known as basement levels 1-3, ground, first, second, third and fourth floors,
Millennium House, 60 Victoria Street, Liverpool {litls number MS844279),
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Executed ag a deed by BIGHNATURE LIVING
HOTEL LIMITED acting by a direclor In the
presance of:

Witness signaturemé--d,ﬁi 1 @
Witness name. . Le={06... X »ﬁf/&’f
Witness afidress.m{.z ...... W@&J{??C{é}%’,
BEEIHE ...

Witness ocaupatian..éf&%ﬁ.@,.gifﬁﬁ{.,...,.m

Director
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