090 27‘2%’ QL=< ‘
In accordance with

Sections 859A and M RO 1 -
859 of the Companies

Act 2006 ' 7
Particulars of a charge Laserfor m

C

A fee s payable with this form You can use the WebFiling service to file this form online
Please see 'How {o pay' on the Please go to www companteshouse gov uk
last page

J What this form s for % What this form 1s NOT f PO

You may vse this form to register You may not use this for

e | [T

This form must be delivered to the Registrar for registration wit

21 days beginning with the day after the date of creation of the cha 01/09/2014 #31
delvered outside of the 21 days it will be rejected unless it 1s acco ou vy v COMBANIER WAL QE

court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the original.

I Company details ﬂ- /— ,— '— For offcial use

Company number 0|8 |2 |2 |0 ‘ 9 I 7|8 / - Filling in this form
- Please complete in {ypescrpt or in
Company name in full FCONWY ADVENTURE LEISURE LIMITED bold black capitals
|’ All fields are mandatory unless
specified or indicated by *
E Charge creation date
Charge creation date |'2 |°7 "o "8 i’z "0 l"l Ya.
ﬂ Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunly agents or trustees
entitled to the charge

Name ’THE WELSH MINISTERS .

Name

Name

Name

[
|
-
|
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

[ Iconfirm that there are more than four persons, secunity agents or
trustees entitled to the charge

CHFP025
06/14 Version 20 Laserform Intemational 6/14
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Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject lo a charge {which 1s
not a floating charge) or fixed security included in the instrument

Bref description

DEBENTURE

Please submut only a short
description If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, “for
rmore detalls please refer to the
Instrument”

Please mit the descriptton to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descnbed ahove? Please tick the appropriate box

[+ Yes
] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[+] Yes Continue
[ ] No Goto Section?7

s the floating charge expressed to cover all the property and undertaking of
the company?

(4] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box

(] Yes
] No

/

Trustee statement ©@

You may tick the box If the company named i Section 1 1s acting as trustee of
the property or undertaking wich 1s the subject of the charge

0O

€ This statement may be filed after
the registration of the charge (use
form MROG)

Signature

| Please sign the form here

Signature

/

Signature

XW X

This form must be signed by a person with an interest in the charge

CHFP025
06/14 Version 20
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Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

| Contaciname pEE. RED/WEL224/434

| Company name
Hugh James

|A¢dress Hodge House

[114—116 St Mary Street

I Postiown  Cardiff

County/Regwon

= R R

|7Cnuntry

|Dx DX 33000 Cardiff 1

Telephone 02920 224871

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Reqistered Office If
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with infermation missing

Please make sure you have remembered the
following

(] The company name and number match the
information held on the public Register

You have included a certified copy of the
mstrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes In
Sections 3,5,6,78&8

You have given a descrption in Section 4, If
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the ongmal instrument, it must
be a certified copy

ood oo g oo

Please note that all information on this form will
appear on the public record.

ﬂ How to pay

A fee of £13 15 payable to Compames House
n respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'Companies House '

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address helow

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Card/ff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Comparies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
Www companieshouse.gov.uk

CHFP025
06114 Version 20




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8220978

‘Charge code: 0822 0978 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th August 2014 and created by CONWY ADVENTURE
LEISURE LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 1st September 2014

Given at Companies House, Cardiff on 4th September 2014

¢ £3
@ L &
A
Ceanp w°

Companies House e S e
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THIS DEED is daled

PARTIES

23N AM&“'S[' 2014

(1) CONWY ADVENTURE LEISURE LIMITED incorporated and registered in England
and Wales with company number 08220978 whose registered office 1s at 21
Oakland House, Hope Carr Road, Leigh, Lancashire, United Kingdom, WN7 3ET

{Borrower)

{2) THE WELSH MINISTERS of the Welsh Government, Cathays Park, Cardift CF10

3NQ (Lender)

AGREED TERMS
1. DEFINITIONS AND INTERPRETATION
11 Definitions

The following defimtions apply in this deed-

Administrator

Book Debts

Business Day

Delegate

7951244v4

an administrator appoinled to manage the aflairs,
business and property of the Borrower pursuant to
clause 12.8

all presemt and future book and other debts, and
monetary claims due or owing to the Borrower, and the
hensfit of all secunty, guarantees and other nights of
any nature enjoyed or held by the Borrower in relation
to any of them

a day other than a Saturday, Sunday or pubhc holiday
in England when banks in London are open for
business

any person appointed by the Lender or any Recever
pursuan! lo clause 17 and any person appointed as
attorney of the Lender, Receiver or Delegate
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Deslgnated Account

Development

Environment

Environmental Law

Equipment

any account of the Borrower nominated by the Lender
as a designated account for the purposes of this deed

the development of the "Surf Snowdoma” lournst
attraction at the property of the Borrower at Dolgarrog,
Conwy

the natural and man-made ernvironmen! including all or
any of the following media, namely air, water and land
{including air within buildings and other natural or man-
made structures above or below the ground) and any
Iving organisms {(Including man} or syslems supporied
by those media

all applicable laws, statutes, regulations, secondary
legistation, bye-laws, common law, direclives, treaties
and other measures, judgments and decisions of any
court or tnbunal, codes of practice and guidance notes
in so far as they relate to or apply to the Environment.

all present and future equipment, plant, machinery,
tools, vehicles, furmture, hitings, installations and
apparatus and other tangible moveable property for the
time being owned by the Borrower, including any part
of it and alt spare parts, replacements, modiications
and addiions




Event of Default.

Financial Collateral:

Financial Collateral
Regulations

Inteilectual Property

Investments

7951244v4

the occurrence of any of the following events

(a) if any of the Secured Liabihties shall not be
paid or discharged by the Borrower when dus,
or

(b) if the Borrower breaches any provision of this
Deed or any agreement containing any terms
and conditions or of applicable to the Secured
Liabities, or

(c) any other event shall take place which, in the
opimon of the Lender puts 1n jeopardy all or
any part of the Securily created by this Deed.

shall have the meaning given to that expression in the
Financial Collateral Regulations

the Financial Collateral Arrangements {(No 2)
Regulalions 2003 (S! 2003/3226)

the Borrower's present and future patents, trade marks,
service marks, trade names, designs, copynghis,
mnventions, 1opegraphical or similar nghts, confidential
infermabion and know-how and any nterest in any of
these nghts, whether or not registered, including all
applications and nighis to apply for registration and all
fees, royallies and other nghis derived from, or
incidental to, these nghts

afl present and future certificated stocks, shares, loan
capital, securities, bonds and investments {(whether or
not marketable) for the time being owned (at law or in
equity) by the Borrower, including any

{(a) dividend, interest or other distribution paid or
payable in relation to any of the Investmenis;
and




LPA 1925

Properiies:

Recelver

Relevant Agreement

Secured Assets

Secured Liabilities

7951244v4

{b) nght, money, shares or properly accruing,
offered or 1ssued at any time In relation to any
of the Investmenis by way of redemption,
substitulion, exchange, conversion, bonus,
preference or otherwise, under option nghts or
otherwise,

Law of Property Act 1925

all freshold and leasehold properlies (whether
registered or unregistered) and all commonhold
properties, now or in the future (and from time 1o time}
owned by the Borrower, or in which the Borrower holds
an interest {inciuding, but not hmited to, any properlies
specified in Schedule 1), and Property means any of
them

a recewver, receiver and manager or administrative
receiver of any or all of the Secured Assets appointed
by the Lender under clause 15

any agreemenl which consttutes or ewvidences the
Secured Liabilties as amended or supplemented from

time to time

all the assets, property and undertaking for the time
being subject to the Security crealed by, or pursuant
io, this deed

all present and future momes, obligations and
liabitities, whether principal, interest or otherwise dus,
owing or ncurred in whatscever manner by the
Borrower to the Lender whether actual or contingent
and whether owed jointly or severally, as principal or
surety or in any other capacily, together with all interest
{including, without hmitation, default interest) charges
and other expenses
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Security Financlal

shall have the meaning given to that expression In the

Collateral Arrangemenl  Financial Collateral Reguiations

Security any mortgage, charge (whether fixed or floating, legal

or equiable), pledge, hen, assignment by way of
securnity or other securly mterest securing any
obligation of any person, or any other agreement or
arrangement having a similar effect

Security Period the pernod 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 uncondiicnally and
rrevocably paid and discharged in full and no further
Secured Liabilities are capable of baing ouistanding

interpretation

In this deed

121

122

123

124

1.25

126

127

clause and Schedule headings shali not affect the interpretation of this
deed,

a reference 1o a person shall nclude a relerence 1o an indvidual, firm,
company, corporation, partnership, unincorporated body of persons,
government, stale or agency of a state or any associaticn, trust, joint
venture or consortium {whether or not having separats legal personaity),

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

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

a reference 10 a party shall include that pary's successors, permitled
assigns and permitted transferees,

a reference to a staiula or statutory provision i1s a reference to It as
amended, extended or re-enacted from time to tims,

a reference to a statute or statutory provision shall include all subordinate
legisiation made from time to time under that statute or statutory provision;
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128

129

1210

121

1212

1.213

1214

1215

1.2.16

1217

a reference to writing or written includes fax but not e-mail;

an obfigation on a party not to do something includes an obligaton not to
allow that thing tc be done,

a reference 1o this deed {or any provssion of it} or to any other agreement
or document referred 1o in thus deed 1s a reference to this deed, that
provision or such other agresment or document as amended (in each case,
other than 1n breach of the provisions of this deed) from time 1o time,

unless the context otherwise requires, a reference to a clause or Schedule
1s to a clause of, or Schedule to, this deed,

any words foliowing the terms including, include, in particular, for
example or any similar expression shall be construed as ilustrative and
shall not limit the sense of the words, description, defiutton, phrase or term
preceding those lerms,

a reference to an amendment inciudes a novalion, re-enactment,
supplement or vaniation {and amended shall be construed accordingly),

a reference to assets includes present and future properties, undertakings,
revenues, rights and benefits of every description;

a reference t¢ an authorisation includes an approval, authonsation,
consent, exemption, filng, kcence, notansation, registration and resolution,

a reference to determines or determined means, unless the contrary is
indicated, a deternunation made at the absclute discretion of the person
making it, and

a reference to a regulation includes any regulation, rule, cfficial directive,
request or guideline {whether or not hawing the force of law) of any
governmental, Iinter-governmental or supranational body, agency,
depariment or regulatory, self-regulatory or other authonty or organisation

Clawback

If the Lender considers that an amount paid by the Borrower in respect of the

Secured Liabilfies 1s capable of being avoided or otherwise set aside on the




3. GRANT OF SECURITY

31 Legal mortgage

As a continuing secunly for the payment and discharge of the Secured Liabihties,

the Borrower with full title guaraniee charges to the Lender, by way of first legat

morlgage, each Property specified in Schedule 1.

3.2 Fixed charges

As a continuing secunty for the payment and discharge of the Secured Liabilities,

the Borrower with fuil hitte guarantee charges to the Lender by way of first fixed

charge

321

322

323

324

325

326

3a27v

328

329

3210

ali Properties acquired by the Borrower in the future,

all present and future interests of the Borrower not effectively mortgaged or
charged under the preceding provisions of this clause 3 n, or over, freehold
or leasehold properly,

all present and future nghls, lhcences, guarantees, rents, deposits,
conlracts, covenants and warranties relating to each Property,

all licences, consents and authorisalions (statulory or otherwise) held or
required in connection with the Borrower's business or the use of any
Secured Asset, and all nghts in connection with them,

all its present and future goodwili,
all sts uncalled capital,

all the Equipment,

all the Intellectual Propenty;

all the Book Debts, and

all the Invesiments

33 Floaling charge

As a continuing secunty for the payment and discharge of the Secured Liabilities,

the Borrower with full title guarantee charges to the Lender, by way of first floating

7651244v4
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15

16

17
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hquidation or administration of the Borrower or otherwise, then that amount shall not
be considered to have been trrevocably paid for the purposes of this deed

Nature of security over real property
A reference 1n this deed 1o a charge or mortgage of or over any Property includes

141 all bulldings and fixtures and fittings {including trade and tenant's fixtures
and fittings) that are situated on or form part of that Property at any time,

142 the proceeds of the sale of any part of that Property and any other monies
paid or payable i respect of or in connection with that Property,

143 the beneft of any covenants for htle given, or entered into, by any
predecessor In title of the Borrower 1n respecl of that Properly, and any
monies paid or payakle in respect of those covenants, and

144 all nghis under any licence, agreement for sale or agreement for lease in
respect of that Property

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Properly (Miscellaneous Provisions) Act
1989, the terms of any Relevant Agreement and of any side lelters between any
parties in refation 1o a Relevant Agreement are incorporated into this deed

Perpetuity period

it the rule against perpetuities applies to any trust creatsd by s deed, the
perpetuily period shall be 125 years (as specified by section 5(1} of the Perpstuities
and Accumulations Act 2009)

Schedules

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

COVENANT TO PAY

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



34

35

36

37
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charge, all the undertaking, propenly, assets and nghts of the Borrower at any time
not effectively mortgaged, charged or assigned pursuant 1o clause 3 1 and clause

3 2 inclusive
Quallfying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating
charge created by clause 3 3

Automatic crystallisation of floating charge

The floating charge created by clause 3 3 shalli automatically and immediately
{without notice) converl into a fixed charge over the assels subject 10 that floating
charge if

35.1 the Borrower

(a) creates, or attempls to create, without the prior written consent of the
Lender, a Securty or a trust in favour of another person over all or
any part of the Secured Assels (except as expressly permitted by ths
terms of this deed); or

(p) disposes, or attempls to dispose of, all or any part of the Secured
Assets (other than Secured Assels that are only subject to the floating
charge while it remains uncrystalised),

352 any person levies {or attempts to levy) any distress, attachment, execution
or other process against all or any part of the Secured Assats, or

353 aresolution 1s passed or an order 15 made for the winding-up, dissolution,

administration or re-organisation of the Borrower
Crystallisation of floating charge by notice

The Lender may, In its sole discretion, at any tme and by wniten notice to the
Borrower, convert the floating charge created under this deed into a fixed charge as
regards any part of the Secured Assets specified by the Lender in that notice

Assets acquired after any floating charge has crystailised

Any asset acquired by the Borrower after any crystallisation of the floating charge
created under this deed that, but for that crystallisation, would bs subject to a
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42

51

52

53
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floating charge under this deed, shall (unless the Lender confirms otherwise to the
Borrower in writing) be charged to the Lender by way of first fixed charge.

LIABILITY OF THE BORROWER
Liability not discharged

The Borrower's habity under this deed In respect of any of the Secured Liabilites
shall not be discharged, prejudiced or affecled by

411 any secunty, guarantee, indemmly, remedy or other rght held by, or
availlable to, the Lender that 1s, or becomes, wholly or partially illegal, void
or unenforceable on any ground,

412 the Lender renawing, determining, varying or increasing any faciity or other
transaclion 1 any manner of concurring In, accepting or varying any
compromise, arrangement or setllement, or omitting to clam or enforce
payment from any other person; or

413 any other act or omission that, but for this clause 4.1, mght have
discharged, or otherwise prejudiced or affected, the liability of the Borrower

immediate recourse

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

REPRESENTATIONS AND WARRANTIES
Representations and warrantles

The Borrower makes the representations and warranties set out in this clause 5 to
the Lender.

Ownership of Secured Assets
The Borrower 1s the legal and beneficial owner of the Secured Assets
No Security

The Secured Assets are free from any Secunty other than the Secunty created by
this deed
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No adverse claims

The Borrower has not received, or acknowledged notice of, any adverse clam by
any person in respect of the Secured Assels or any interest in them

No adverse covenants

There are no covenants, agreemenls, reservations, condiions, interests, rights or
other malters whatsoever that matenally and adversely affect the Secured Assets

No breach of laws

There 1s no breach of any law or regulation that materially and adversely affects the
Secured Assets

No interference in enjoyment

No facility necessary for the enjoyment and use of the Secured Assets is subject to
terms entithng any person to terminata or curtail its use

No overriding inlerests

Nothing has ansen, has been created or 1s subsisting, that would be an overriding
Interest 1n any Property

Avoidance of security

No Secunly expressed lo be created under this deed 1s hable to be avoided, or
otherwise set aside, on the lguidation or admimstraton of the Borrower or
otherwise

No breaches

The entry into this deed by the Borrower does not, and will not, constitule a breach
of any other agreement or instrument binding on the Borrower or its assels

Environmental compliance

The Borrower has, at all times, complied in all material respects with all applicable
Environmental Law
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Enforceable security

This deed constitutes and will constitute the legal, vahd, binding and enforceable
obligations of the Borrower, and 1s and will continue to be effective security over all
and every part of the Secured Assets in accordance with its terms.

Investments

5131 The Investments are fully paid and are not subjecl to any oplion lo
purchase or similar nights

5132 No constitutional document of an issuer of an Investment, nor any other
agreement

(a) restrcts or inhibits any transfer of the Invesiments on creation or
enforcement of the secunty constituted by this deed, or

(b) contans any rights of pre-emption in refation lo the Investments
Times for making representations and warranties

The representations and warranties set out in clause 5 2 to clause 5 13 are made by
the Borrower on the date of this desd and the representations and warranties
contaned In clause 5 2 to clause 5 13 are deemed to be repeated on each day of
the Security Period with reference to the facts and circumstances existing at the
time of repetition.

GENERAL COVENANTS
Negative pledge and disposal restrictions

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

6 1.1 create, purport to create or permil to subsist any Secunly on, or in relation
10, any Secured Asset other than any Secunty created by this deed,

612 sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner (or purport to do so}, all or any part of, or any interest In, the
Secured Assels (except, in the ordinary course ol business, Secured
Assets that are only subject to an uncrystallised floating charge), or
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613 create or grant (or purport to create or grant} any snterest in the Secured
Assets in favour of a third party

Preservation of Secured Assets

The Borrower shall nol do, or permit to be done, any act or thing that would or might
depreciale, Jeopardise or otherwise prejudice the securty held by the Lender, or
materially diminish the value of any of the Secured Assets or the eifecuveness of the
secunty created by this deed

Compliance with laws and regulations

6§31 The Borrower shall not, withoul the Lender's prior wrilten consent, use or
permit the Secured Assets to be used in any way contrary 10 law

632 The Borrower shall

{a) comply with the requirements of any law and regulation relating to or
affecting the Secured Assets or the use of it or any part of them,

{b) obtain, and promptly renew from time o ime, and comply with the
terms of all authonsations thal are required in connection with the
Securad Assels or therr use or thal are necessary o preserve,
maintain or renew any Secured Asset, and

(¢) promptly effect any maintenance, modifications, alteralions or repais
that are required by any law or regulation to be effected on or in
connection with the Secured Assets

Enforcement of rights
The Borrower shall use its best endeavours to

641 procure the prompt observance and performance of the covenants and
other obligations imposed on the Borrower's counterparties, and

642 enforce any nghts and msutute, continue or defend any proceedings
relating 1o any of the Secured Assets which the Lender may require from
time fo time.
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Notice of misrepresentation and breaches

The Borrower shall, promptly on becoming aware of any of the same, gwe the

Lender notice in writing of

6561

652

any representation or warranty sel out in this deed that is incorrect or
misleading in any matenal respect when made or deemed to be repeated;

and

any breach of any covenant set out in this deed

Title documents

The Borrower shall, as so required by the Lender, deposit with the Lender and the

Lender shall, for the duration of thus deed be entitled 1o hold.

661 all deeds and documents of title relating to the Secured Assets that are in
the possession or controt of the Borrower {and if these are not within the
possession or contro! of the Borrower, the Borrower undertakes 1o oblain
possession of all these deeds and documaents of title),

662 all Insurance Policies and any other insurance polictes relating to any of the
Secured Assets that the Borrower is entitled to possess, and

663 all deeds and documents of title (if any) relating to the Book Debts as the
Lender may specify from time to time.

Insurance

6.71  The Borrower shall insure and keep insured (or where, in the case of any

leasehold property, insurance is the responsibility of the landlord under the
terms of the lease, sither procure that the landlord nsures and keeps
insured or, If and to the extent that the landlord does not do so, self insure
and keep insured) the Secured Assets against:

(a) loss or damage by fire or terrorist acts,

(b) other risks, perils and contingencies that would be insured against by
reasonably prudent persons carrying on the same class of business
as the Borrower, and
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672

673

(c) any other nsk, perfs and contingencies as the Lender may
reasonably require

Any such insurance must be with an insurance company or underwriters,
and on such terms, as are reasonably acceptable to the Lender, and must
be for not less than the replacement value of the relevant Secured Assetls

The Borrower shall, If requested by the Lender, produce to the Lender each
policy, certificate or cover note relating to the insurance required by clause
6 7 1 {or where, In the case of any leasehold property, that insurance ts
effected by the landlord, such evidence of insurance as the Borrower s
entitied 1o obtain from the landlord under the terms of the relevant iease)

The Borrower shall, if requested by the Lender, procure that a note of the
Lender's interest 1s endorsed upon each wnsurance policy mamtained by it
or any person on iis beha!f in accordance with clause 6 7 1 and that the
terms of each such insurance policy require the insurer not 1o invalidate the
policy as aganst the Lender by reason of the act or default of any other
joint or named nsured and not to cance! It without giving at least 30 days’
prior written notice to the Lender

insurance premiums

The Borrower shall’

681

682

prompily pay ali premiums in respect of each insurance policy mantained
by it in accordance with clause 6 7 1 and do ali other things necessary to
keep thal policy in full force and effect, and

(if the Lender so requires) produce to, or deposit with, the Lender the
receipts for all premiums and other payments necessary for effecting and
keeping up each insurance policy maintained by it in accordance with
clause 67 1.

No invaltdation of insurance

The Borrower shall not do or omit 10 do, or permit to be done or omitted, any act or

thing that may Invalidate or otherwise prejudice any insurance pohlicy maintained by

it in accordance with clause 6 7 1
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Proceeds of insurance policles

Al monies received or recewvable by the Borrower under any insurance policy

maintained by 1t In accordance with clause 6 7 1 at any time (whether or not the

secunity constituted by this deed has become enforceable) shall

6101 immedatsly be paid 1o the Lender,

6102 f they are not paid directly to the Lender by the insurers, be held by the
Borrower as trustee of the same for the benefit of the Lender {and the
Borrower shall account for them to the Lender); and

6.10.3 be applied in making good or recouping expenditure in respecl of the loss
or damage for which those monies are received or, after the security
constiluted by this deed has become enforceable and if the Lender so
direclts, in or towards discharge or reduction of the Secured Liabilities

Information

The Borrower shall:

6.11 1

6112

6113

give the Lender such information concerring the location, condition, use
and operation of the Secured Assels as the Lender may requre,

permil any persons designated by the Lender and any Receiver to enter on
its premises and inspact and examine any Secured Asset, and the records
relating to that Secured Asset, at all reasonabie imes and on reasonable
prior notice, and

promptly notity the Lender in writing of any action, claim or demand made
by or agamst it in connection with any Secured Asset or of any fact, matter
or circumstance which may, with the passage of time, give nse to such an
action, claam or demand, together with, in each case, the Borrower's
proposals for settiing, liquidating, compounding or contesting any such
action, claim or demand and shall, subject to the Lender's prior approval,
implement those proposals at its own expense




6.12 Payment of outgoings

The Borrower shall promptly pay all laxes, fees, licence duties, registration chargas,
insurance premiums and other cutgoings In respect of the Secured Assets and, cn
demand, produce evidence of payment to the Lender

613  Appointment of accountants
6131 The Borrower shall

(a) atits own cost, if at any time so required by the Lender, appoint an
accountant or firm of accountants nominated by the Lender to
investigate the financial affars of the Borrower and report to the
Lender, and

(b} co-operate fully with any accountants so appointed and immediately
provide those accountants with all information requesled

6 132 The Borrower authonses the Lender to make an appoiniment as it shall
think fit at any time, without further authority from the Borrawer In every
case, the Borrower shall pay, or reimburse the Lender for, the fees and
expenses of those accountants

7 PROPERTY COVENANTS
71 Maintenance

The Borrower shall keep all bulldings and all fixtures on each Property in good and
substantial repair and condition

72 Preservation of Property, fixtures and Equipment

Save as required in connection with the Development, the Borrower shall nol,
without the prior wnitten consent of the Lender

721  pull down or remove the whole, or any part of, any building forming part of
any Property or permit the same to occur,

7.22 make or permit any alterations to any Properly, or sever or remove, of
permit to be severed or removed, any of its fixtures; or

7951244v4
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723 remove or make any alterattons to any of the Equipment belonging to, or in
use by, the Borrower on any Properly (except to effect necessary repairs or
replace them with new or improved models or substitutes)

Conduct of business on Properties

The Borrower shall carry on its trade and business on those parns (if any) of the
Properties as are used for the purposes of trade or business in accordance with the
standards of good management from time to time current i that trade or business

Planning information
The Borrower shall

741 gwve full pariculars to the Lender of any notice, order, direction,
designation, resolution or proposal given or made by any planning authornty
or other public body or authority (Planning Notice) that spectiically apphes
1o any Property, or 1o the locality in which i 1s situated, within seven days
after becoming aware of the relevant Planning Notice, and

7.42  atits own expense, iImmediately on request by the Lender, and at the cost
of the Borrowsr, take all reasonable and necessary steps to comply with
any Planning Notice, and make, or join with the Lender in making, any
objections or representations n respect of that Planning Notice that the
Lender may desire.

Compliance with covenants and payment of rent
The Borrower shall*

751 observe and perform ali covenants, stipulations and conditions to which
each Property, or the use of 1, Is or may be subjecled, and (if the Lender so
requires) produce evidence sufficient to sausfy the Lender thal those
covenants, stipulations and conditions have been observed and performed,

752 diigently enforce all covenants, stipulations and conditions benefiting each
Property and shall not (and shall not agree to) waive, release or vary any of
the same, and

753  {without prejudice to the generaiity of the foregoing) where a Property, or
part of It, is held under a lease, duly and punctually pay all rents due from
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time to time, and perform and observe all the lenant's covenants and
conditions

Payment of rent and outgoings
The Borrower shali

76.1  where a Property, or part of i, 1s held under a lease, duly and punctually
pay all rents due from time to time, and

762 pay (or procure payment of the same) when due all charges, rates, taxes,
duties, assessments and other cutgoings relating to or imposed on each
Property or on its occupier

Maintenance of interests in Properties
The Borrower shall not, without the prior wnitten consent of the Lender’

771 grant, or agree to grant, any hcence or tenancy affecting the whele or any
part of any Property, or exercise, or agree lo exercise, the statutory powers
of leasing or of accepting surrenders under sections 99 or 100 of the Law of
Property Act 1925, or

772 n any other way dispose of, surrender or create, or agree to dispose of
surrender or create, any legal or equitable estata or interest in the whole or
any part of any Property

Registration restrictions

If the tlle to any Property 1s not registered at the Land Registry, the Borrower shall
procure that no person (other than itselfy shall be registered under the Land
Registration Acts 1925 to 2002 as propnetor of all or any part of any Property
without the prior writlen consent of the Lender The Borrower shall be liable for the
costs and expenses of the Lender in lodging caulions against the registration of the
litle to the whole or any part of any Property from ime Lo time

Development restrictions

791 Subject to clause 7.9 2 below, the Borrower shall not, without the prior
written consent of the Lender
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(a) make or, Insofar as it is able, permit others to make any application
for planning permission or development consent In respect of the
Property, or

{b) carry out, or permit, or suffer to be carried out on any Properly any
development as defined in the Town and Country Planning Act 1990
and the Planning Act 2008, or change or permit or sufler to be
changed the usae of any Property.

792  The restrichions in clause 7 9 1 shall not apply to any applications or works
in connection with the Development

Environment
The Borrower shall

7101 comply with all the requirements of Environmental Law both in the conduct
of its general business and n the management, possession or occupation
of each Property, and

7102 obtan and comply with all authonsations, permits and other lypes of
licences necessaty under Environmental Law

No restrictive obligations

The Borrower shall not, without the prior wrilten consent of the Lender, enter into
any onerous or restnctive obligalions affecting the whole or any part of any Property,
or create or permit 1o arise any overnding interest, easement or nght whatever in or
over the whole or any part of any Property

Proprietary rights

The Borrower shall procure that no person shall become entiled to assert any
propristary or other like right or interest over the whole or any part of any Property
without 1he prior written consent of the Lender

Ingpection

The Borrower shall permit the Lender, any Recewver and any person apponted by
aither of them to enter on and inspect any Property on reasonable prior notice.
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Property information

The Borrower shall inform the Lender promptly of any acquisition by the Borrower of,
or contract made by the Borrower to acquwe, any freshold, Jeasehold or other
Intersslt in any property

VAT option to tax
The Borrower shall not, without the prior written consent of the Lender
7 151 exercise any VAT oplion to tax in relation to any Property, or

7152 revoke any VAT option to tax exercised, and disclosed to the Lender,
betore the date of this deed

Registration at the Land Registry

The Borrower consents to an apphication being made by the Lender to the Land
Registrar for the foliowing restriciion in Form P to be registered against its title to
each Property

"No disposition of the registered estate by the proprietor of the regisiered estate is to
be registered without a wntten consent signed by the proprietor for the ime being of
the charge dated [DATE] in tavour ¢f the Welsh Ministers referred 1o in the charges
register or ther conveyancer "

INVESTMENTS COVENANTS
Deposit of title documents
811  The Borrower shall

(a) on the axecution of this deed, deposit with the Lender, or as the
Lender may direct, all stock or share cerhificates and cther documents
of title or evidence of awnership relating to any Investments owned by
the Borrower at that ime, and

{b) on the purchase or acquisition by it of Investments after the date of
this deed, deposit with the Lender, or as the Lender may direct, all
stock or share certificates and other documents of title or evidence of
ownership relating to those Investmenis
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812

At the same time as depositing documents with the Lender, or as the
Lender may direct, in accordance with clause 8 1.1{(a} or clause 8 1 1(b),
the Borrower shall also deposit with the Lender, or as the Lender may
direct

fa) all stock transfer forms relatng to the relevant Investments duly
completed and executed by or on behalf of the Borrower, but with the
name of the transferee, the consideration and ihe date left blank, and

(b) any other documents {in each case duly completed and executed by
or on behali of the Borrower) that the Lender may request to enable i
or any of its nominees, or any purchaser or transferee, to be
registered as the owner of, or otherwise obtain a legal title to, or to
perfect ils secunly interest In any of the relevant Investments

so that the Lender may, at any time and without notice to the Borrower,
complete and present those stock transter forms and other documents to
the issuer of the Investments for registration

Nominations

821

g22

The Borrower shall terminate with immediate effect all nominations it may
have made (ncluding, withoul limitation, any nomination made under
section 145 or section 146 of the Companies Act 2006) in respect of any
Investments and, pending that termination, procure that any person so
nominated.

{a) does not exercise any nghts in respect of any Investments without the
prior writlen approval of the Lender, and

{b) immediately on recempt by i, forward to the Lender all
communications or other information received by it in respect of any
Investments for which il has been so nominated

The Borrower shall not, during the Securily Penod, exercise any righls
{including, without mitation, any nghts under sections 145 and 146 of the
Companies Act 2006) to nominate any person in respect of any of the
invesiments




83 Additional registration obligations

The Borrower shall.

831

8§32

obtan all consents, wavers, approvals and permissions that are necessary,
under the articles of association {or otherwise) of an issuer, for the transfer
of the Investments to the Lender or its nominee, or to a purchaser on
enforcement of the secunly constituled by this deed, and

procure the amendment of the share transfer provisions (including, but not
imited 1o, delstion of any pre-emplion prowisions} under the articles of
association, other constitutional document or otherwise of each issuer In
any manner that the Lender may require 1n order to permi the transfer of
the Investments to the Lender or its nominee, or to a purchaser on
enforcement of the secunity constituted by this deed

84 Dividends and voting rights before enforcement

841
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Before the securnly constituted by this deed becomes enforceable, the
Borrower may retain and apply for its own use all dividends, interest and
other monies pald or payable n respect of the Investments and, if any are
paid or payable 1o the Lender or any ¢f #s nominees, the Lender will hold
alt those dwidends, interest and other monies received by it for the
Borrower and will pay them to the Borrower promptly on request.

Before the securly constituted by this deed becomes enforceable, the
Borrower may exercise all voting and other nghts and powers in respect of
the Invesiments or, if any of the same are exercisable by the Lender of any
of its nominees, to direc! In wnting the exercise of those voling and other
nghts and powers provided that*

(a) # shali not do so n any way that would breach any prowvision of any
Relevant Agreement or thus deed or for any purpose inconsistent with
any Relevant Agreement or this deed, and

{b) the exercise of, or the falure to exercise, those voling nghts or other
nghts and powers would nol, in the Lender's opinion, have an
adverse effect on the value of the Investments or otherwise prejudice
the Lender's secunity under this deed
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843 The Borrower shall ndemnify the Lender aganst any loss or liabilty
incurred by the Lender (or its nominee) as a consequence of the Lender (or
its nomines) acting n respect of the Investments al the direction of the
Borrower

844 The Lender shall not, by exercising or not exercising any voting rights or
otherwise, be construed as permitling or agreemng to any variation or other
change In the rights attaching to or conferred by any of the Investments that
the Lender considers prejudicial to, or impairing the value of, the security
created by this deed.

Dividends and voting rights after enforcement
Alfter the secunly constituted by this deed has become enforceable

8.5.1 all diwdends and other distributions paid in respect of the nvestments and
received by the Borrower shall be held by the Borrower on trust for the
Lender and immediately paid into a Designated Account or, if received by
the Lender, shall be retained by the Lender, and

852 all voting and other nghts and powers attaching to the Investiments shail be
exercised by, or at the direction of, the Lender and the Borrower shall, and
shall procure that its nominees shail, comply with any directions the Lender
may give, 1n its absolute discretion, concerning lhe exercise of those nghts
and powers

Calls on Investments

The Borrower shall promptly pay all calls, instalments and other payments that may
be or become due and payable in respect of all or any of the Investments The
Borrower acknowledges that the Lender shall not be under any liability in respect of
any such calls, instalments or other payments

No alteration of constitutional documents or rights attaching to Investments

The Borrower shall not, without the prior wrtten consent of the Lender, amend, or
agree to the amendment of*

871 the memorandum or articles of associaton, or any other constitutional
documents, of any issuer that is not a public company, or
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872

the nights or Irabilities attaching to any of the Investments.

Preservation of Investments

The Borrower shall ensure (as far as it 1s able to by the exercise of all voting nghis,

powers of control and other means available to 1t} that any issuer that 1s not a public

company shall not

881

gg2

883

consolidate or subdivide any of its Investments, or reduce or re-organise its
share capital in any way,

Issue any new shares or stock, or

refuse to register any transfer of any of its Investments that may be lodged
for registration by, or on behalf of, the Lender or the Borrower In
accordance with this deed

Investments information

The Borrower shall, promptly following receipt, send to the Lender copies of any

notice, circular, report, accounts and any other document received by 1t that relates

to the Investmenls

EQUIPMENT COVENANTS

Maintenance of Equipment

The Borrower shall*

911

maintan the Equipment in good and serviceable condition (except for
expected far wear and tear) n cempliance with all relevant manuals,
handbooks, manufaclurer's nstructions and recommendations and
mamtenance or servicing schedules,

at #s own expense, renew and replace any parts of the Equipment when
they bhecome obsolete, worn out or damaged with parnts of a similar quality
and of equal or greater value; and

not permit any Equipment 1o be

{a) used or handled other than by property qualified and trained persons;
or
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(b) overtoaded or used for any purpose for which it 1s not designed or
reasonably suitable

Payment of Equipment taxes

The Borrower shall promplly pay all taxes, fees, licence dutes, registration charges,

msurance premiums and other outgoings in respect of the Equipment and, on

demand, produce evidence of such payment to the Lender

Notice of charge

The Borrower

93.1 shall, if so requested by the Lender, affix to and maintan on each item of
Equipment In a conspicuous place, a clearly legible identification plate
containing the following wording
"NOTICE OF CHARGE
This [DESCRIBE ITEM] and all additions to it and ancillary equipment are
subject to a fixed charge dated [DATE] in favour of the Welsh Ministers "

9.32 shall not, and shall not permit any person te, conceal, obscure, alter or
remove any plate affixed in accordance with clause 9 3 1.

BOOK DEBTS COVENANTS

Realising Book Debls

The Borrower shali.

1011

1012

1013

as an agent for the Lender, collect in and realise all Book Debts, pay the
proceeds mto a Designated Account immedtately on receipt and, pending
that payment, hold those proceeds n trust for the Lender;

not, without the prior written consent of the Lender, withdraw any amounts
standing to the credit of any Designated Account, and

if catled on 10 do so by the Lender, execute a legal assignment of the Book
Debts to the Lender on such terms as the Lender may require and give
notice of that assignment to the deblors from whom the Book Debls are
due, owing or incurred
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Preservation of Book Debts

The Borrower shall not {(except as provided by clause 10 1 or with the prior written
consent of the Lender) release, exchange, compound, set-off, grant tme or
indulgence n respect of, or in any other manner deal with, all or any of the Book
Debis

INTELLECTUAL PROPERTY COVENANTS
Preservation of rights

The Borrower shall take all necessary action to safeguard and maintain presem and
future nghts n, or relating to, the Intellectual Property including (without limitation)
by observing all covenants and stipulations relating to those righis, and by paying all
applicable renewal fees, licence fees and other outgoings

Registration of Intellectual Properly

The Borrower shall use all reasonable efforts 1o regisier applications for the
registration of any Intellectual Property, and shall kesp the Lander informed of all
matiers relating to each such registration.

Maintenance of intellactual Property

The Borrower shall not permit any Intelleciual Property to be abandoned, cancelled
or to lapse.

POWERS OF THE LENDER
Power to remedy

1211 The Lender shall be entitted (but shall not be obliged) to remedy, at any
time, a breach by the Borrower of any of its obligations contained in this
deed,

12.12 The Borrower Irrevocably authonses the Lender and its agents to do all
things that are necessary or desirable for that purpose

1213 Any momes expended by the Lender in remedying a breach by the
Borrower of its obligations contained n this deed shall be reimbursed by
the Borrower to the Lender an a full indemnity basis and shall carry interest
in accordance with clause 19 1
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Exercise of rights

1221 The nghts of the Lender under clause 121 are without prejudice to any
other nghts of the Lender under thts deed

1222 The exercise of any rights of the Lender under this deed shall not make the
Lender hable io account as a morigagee In possession

Power to dispose of chattels

1231 At any tme after the secunty constituted by this deed has bescomse
enforceable, the Lender or any Receiver may, as agent for the Borrower,
dispose of any chattels or produce found on any Property.

1232 Without prejudice to any obligation to account for the proceeds of any
disposal made under clause 1231, the Borrower shall indemnify the
Lender and any Recewer aganst any habily ansing from any disposal
made under clause 12 3 1

Lender has Receiver's powers

To the extent permitied by law, any right, power or discretion conferred by this deed
on a Recewer may, after the secunty constiuled by itms deed has become
enforceable, be exercised by the Lender in relation to any of the Secured Assets
whether or not it has taken possession of any Secured Assets and without first
appointing a Receiver or notwithstanding the appointment of a Recewer

Conversion of currency

1251 For the purpose of, or pending the discharge of, any of the Secured
Liabilities, the Lender may convert any momes received, recovered or
reakised by it under this deed (including the proceeds of any previous
conversion under this clause 125) from therr existing currencies of
denomination nto any other currencies of denomination that the Lender
may think fit

1252 Any such conversion shall be effected at the then prevailing spot selling
rate of exchange for such other currency against the existing currency
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1253

Each reference 1in this clause 12.5 to a currency extends to funds of that
currency and, for the avoidance of doubt, funds of one currency may be
converted into different funds of the same currency

New accounts

1261

12.6 2

If the Lender recewves, or 18 desmed to have recewed, notice of any
subsequent Secunily, or other interest, affecting all or part of the Secured
Assets, the Lender may open a new account for the Borrower in the
Lender's books Without prejudice to the Lender's nght to combme
accounts, no money paid to the credit of the Borrower in any such new
account shall be appropriated towards, or have the effect of discharging,
any part of the Secured Liabiities

If the Lender does not open a new account immediately on receipt of the
notice, or deemed notice, under clause 12 6 1, then, unless the Lender
gives express wnitten notice to the contrary to the Borrower, all payments
made by the Borrower to the Lender shall be treated as having been
credited to a new account of the Borrower and not as having been appled
in reduction of the Secured Liabillles, as from the time of receipt or
deemed receipt of the relevant notice by the Lender

indulgence

The Lender may, at its discretion, grant time or other indulgence, or make any other

arrangement, vanation or release with any person not being a party to this deed

(whether or not any such parson i1s jointly hable with the Borrower) in respect of any

of the Secured Liabilities, or of any other security for them without prejudice either to

this deed or to the liabilty of the Borrower for the Secured Liabilities

Appointment of an Adminlistrator

1281

1282

The Lender may, without notice to the Barrowsr, appoint any one or more
persons to be an Administrator of the Borrower pursuant to Paragraph 14 of
Schedule B1 of the insclvency Act 1986 if the secunty constiluted by this
deed becomes enforceable

Any appointment under this clause 12 8 shall

(a) be inwnting signed by a duly authorised signatory of the Lender, and
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(b) take effect, in accordance with paragraph 19 ol Schedule B1 of the
Insolvency Acl 1986

1283 The Lender may apply to the court for an order removing an Administrator
from office and may by notice In writing in accordance with this clause 12 8
appomt a replacement for any Administrator who has died, resigned, been
removed or who has vacated office upon ceasing to be quallied

Further advances

The Lender covenants with the Borrower that it shall perform its obligations to make
advances under any Relevant Agreement {including any obhgation lo make
available further advances)

WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Event of Default

The secunty constituted by this deed shall become immediately enforceable if an
gvent of Default occurs

Discretion

After the secunily constituted by this deed has become enforceable, the Lender may,
in 1ts absolute discretion, enforce ail or any part of that security at the times, 1n the
manner and on the terms it thinks fit, and take possession of and hold or dispose of
all or any part of the Secured Assels

ENFORCEMENT OF SECURITY
Enforcement powers

14.11 The power of sale and other powers conferred by section 101 of the LPA
1925 (as vaned or extended by this deed) shall, as between the Lender and
a purchaser from the Lender, arise on and be exercisable at any time after
the execution of this deed, but the Lender shall not exercise such powsr of
sale or other powers until the security constituted by this deed has become
enforceable under clause 13 1

1412 Section 103 of the LPA 1925 does not apply to the security constituted by
this dead
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Extension of slatutory powers of leasing

The statutory powers of leasing and accepling surrenders conferred on morigagees

under the LPA 1925 and by any other statute are exlended so as to authorise the

Lender and any Receiver, at any time after the secunty constiuted by this deed has

become enforceable, whether m ils own name or in that of the Borrower, to.

14 21

1422

1423

grant a lease or agreement to lease,
accept surrenders of leases, or

grant any option of the whole or any part of the Sacured Assets with
whatever rights relating to other parts of it

whether or nol al a premium and containing such covenants on the part of the
Borrower, and on such terms and conditions (including the payment of money lo a

lessee or tenant on a sutrender) as the Lender or Recewver thinks fit without the

need to comply with any of the restnctions imposed by sections 99 and 100 of the
LPA 1925

Access on enforcement

14 3.1

1432

At any tme after the Lender has demanded payment of the Secured
Labilittes or If the Borrower defaulis in the performance of its obligations
under this deed or any Relevant Agreement, the Borrower will aliow the
Lender or its Recewver, without further notice or demand, immedately o
exercise all its nghts, powers and remedies in particular {and without
hmitation) to take possession of any Secured Assel and for thal purpose to
enler on any premises where a Secured Asset is siluated {or where the
Lender or a Receiver reasonably believas a Secured Asset to be situated)
without incurring any liabilly to the Borrower for, or by any reason of, that
entry.

Al all tmes, the Borrower must use its best endeavours to allow the Lender
or s Recewer access to any premises for the purpese of clause 14 3 1
(including obtaining any necessary consents or permits of other persons)
and ensure that its employees and officers do the same
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Prior Security

Al any time after the secunty consttuted by this deed has become enforceable, or
after any powers conferred by any Secunly having prionty to this deed shall have
become exercisable, the Lender may

14 4.1 redeem that or any other prior Security,
14 4 2 procure the transfer of that Secunty to it, and
14 43 settle and pass any account of the holder of any prior Secunty

Any accounts so settted and passed shall be, in the absence of any manifest error,
conclusive and binding on the Borrower All momes paid by the Lender to an
encumbrancer in settlement of any of those accounts shall, as from its payment by
the Lender, be due from the Borrower to the Lender on current account and shall
bear interest and be secured as part of the Secured Liabihties

Protection of third parties

No purchaser, mortgagee or other person dealing with the Lender, any Recelver or
Delegate shall be concerned to enquire

14.5.1 whether any of the Secured Liabililes have become due or payable, or
remain unpaid or undischarged,

14 5.2 whether any power the Lender, a Receiver or Delegate 1s purporting to
exercise has become exercisable or i1s properly exercisable, or

1453 how any money paid 1o the Lender, any Receiver or any Delegate is to be
appled

Priviteges

Each Receiver and the Lender is entiled to all the nights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers

No liability as mortgagee In possession

Neither the Lender, any Receiver, any Delegate nor any Administralor shall be liable
to account as mortgagee In possession In respect of all or any of the Secured
Agsets, nor shall any of them be hable for any less on realisation of, or for any
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neglect or default of any nature in connection with, all or any of the Secured Assets
for which a morlgagee in possession might be hable as such

Conclusive discharge to purchasers

The recempt of the Lender, or any Recewver or Delegate shall be a conclusive
discharge to a purchaser and, in making any sale or other disposal of any of the
Secured Assets or in making any acquisiticn in the exercise of therr respeclive
powers, the Lender, and every Recewer and Delegate may do so for any
consideration, 1n any manner and on any terms that it or he thinks it

Right of appropriation
1491 Tothe extent that
(a) the Secured Assets constitute Financia!l Collateral, and

(b} this deed and the obligations of the Borrower under 1t constitute a
Secunly Financial Collateral Arrangement

the Lender shall have the nght, at any time after the secunly constituted by
this deed has become enforceable, to appropriate all or any of those
Secured Assets In or towards the payment or discharge of the Secured
Liabilites in any order that the Lender may, in its absolute discretion,
determine

1492 The value of any Secured Assets appropriated In accordance with this
clause shall be the price of those Secured Assels at the ime the nght of
appropriation is exercised as lisited on any recogmsed market index or
determined by any other method that the Lender may select (including
independent valuation)

1493 The Borrower agrees that the methods of valuation prowvided for in this
clause are commercially reasonable for the purposes of the Financial
Collateral Regulations

RECEIVER
Appointment

At any time after the secunty constituted by this deed has become enlorceable, or at
the request of the Borrower, the Lender may, without further notice, appoint by way
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of deed, or otherwise in writing, any one or more persons to be a Receiver of ail or
any part of the Secured Assets.

Removal

The Lender may, without further notice (subject to section 45 of the Insolvency Act
1986 1n the case of an administrative receiver), from time to time, by way of deed, or
otherwise in writing, remove any Recewver appointed by it and may, whenever it
thinks fit, appoint a new Receiver In the place of any Receiver whose appoiniment
may for any reason have terminated

Remuneration

The Lender may fix the remuneration of any Recewver appointed by it without the
restrictions contained 1n section 109 of the LPA 1925, and the remuneration of the
Recever shall be a debt secured by this deed, to the extent not otherwise
discharged

Power of appointment additional to statutory powers

The power to appoint a Recewver conferred by this deed shall be i addition to all
statutory and other powers of the Lender under the Insolvency Act 1986, the LPA
1925 or otherwise, and shall be exercisable without the restricions contained In
sections 103 and 109 of the LPA 1925 or otherwise

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this deed or by statute) shall
be, and remain, exercisable by the Lender despite any prior appomntment in respect
of all or any part of the Secured Assels

Agent of the Borrower

Any Recewver appointed by the Lender under this deed shall be the agent of the
Borrower and the Borrower shall be solely responsible for the contracts,
engagements, acts, omissions, defaults, fosses and remuneration of that Receiver
and for habiiies incurred by that Receiver The agency of each Recewer shall
continue until the Borrower goes into hquidation and after that the Receiver shall act
as principal and shall not become the agent of the Lender.
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POWERS OF RECEIVER
General

161 1 Any Recewver 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
16 2 to clause 16 23

1612 |If there is more than one Receiver holding office at the same time, each
Recelver may (unless the document appomting him states otherwise)
exercise all of the powers conferred on a Receiver under this deed
indwvidually and to the exclusion of any other Recelver.

1613 Any exercise by a Receiver of any of the powers given by clause 16 may
be on behalf of the Borrower, the directors of the Borrower {In the case of
the power contained in clause 16 16) or hnmself

Repair and develop Properties

A Receiver may undertake or complete any works of repair, bullding or development
on the Properties and may apply for and maintain any planmng perrmission,
development consent, building regulation approval or any olher permission, consent
or licence to carry out any of the same

Surrender leases

A Receiver may grant, or accept surrenders of, any leases or tenancies affecting
any Property and may grant any other mterest or right over any Property on any
terms, and subject to any conditions, that he thinks fit

Employ personnel and advisors

A Receiver may provide services and employ or engage any managers, officers,
servants, contraclors, workmen, agents, other personns! and professional advisers
on any terms, and subject to any conditions, that he thinks fit A Receiver may
discharge any such person or any such person appointed by the Borrower

Make VAT elections

A Receiver may make, exercise or revoke any value added tax option to tax as he
thinks fit
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Remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to
alt costs, charges and expenses Incurred by um) that the Lender may prescribe or
agree with him

Realise Secured Assets

A Receiver may collect and get in the Secured Assets or any part of them In respect
of which he I1s appointed, and make any demands and take any proceedings as may
seem expedient for that purpose, and take possession of the Secured Assets with
ke rights.

Manage or reconstruct the Borrower's business

A Receiver may carry on, manage, develop, reconstrucl, amalgamate or diversify or
concur N carying on, managing, developing, reconstrucing, amalgamating or
diversifying the business of the Borrower.

Dispose of Secured Assets

A Receiver may sell, exchange, convert into money and realise all or any of the
Secured Assels n respect of which he s appomnted in any manner (including,
without himitation, by public auction or private sale) and generally on any terms and
conditions as he thinks fit Any sale may be for any censideration that the Recewer
thinks fit and a Receiwver may promote, or concur In promaoting, a company o
purchase the Secured Assets to be sold

Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fitlings from any Property
without the consent of the Borrower

Sell Book Debts

A Receiver may sell and assign all or any of the Book Debts in respect of which he
is appointed in any manner, and generally on any terms and conditions, that he
thinks fit
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Valid recelpts

A Receiver may give valid receipt for all monies and execute all assurances and
things that may be proper or desirable for realising any of the Secured Assets

Make setilements

A Receiver may make any arrangement, setllement or compromise between the
Borrower and any other person that he may think expedient

Bring proceedings

A Recewer may bring, prosecute, enforce, defend and abandon all actions, suits
and proceedings in relation to any of the Secured Assats as he thinks fit

Improve the Equipment

A Recewver may make substitutions of, or improvements to, the Equipment as he
may think expedient

Make calls on Borrower members

A Receiver may make calls conditicnally or unconditionally on the members of the
Borrower in respect of uncalled capital with {for that purpose and for the purpose of
enforcing payments of any cails so made) the same powers as are conferred by the
arucles of association of the Borrower on its diwectors in raspect of calls authonsed
to be made by them

Insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 19,
effect with any insurer any policy of insurance either in heu or satisfaction of, or in
addition to, the insurance required to be mantained by the Borrower under this
desd

Powers under the LPA 1925

A Receiver may exercise all powers provided {or in the LPA 1925 n the same way
as If he had been duly appointed under the LPA 1925, and exercise ali powers
provided for an administrative receiver in Schedule 1 to the Insolvency Act 1986.
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Borrow

A Receiver may, for any of the purposes authorsed by this clause 16, raise money
by borrowing from the Lender (or from any other person) either unsecured or on the
secunty of all or any of the Secured Assets In respect of which he 1s apponted on
any terms that he thinks fit (including, if the Lender consents, terms under which that
secunty ranks in prionty to this deed)

Redeem prior Security

A Recewver may redeem any prior Secunty and settie and pass lhe accounts to
which the Secunty relates Any accounts so settled and passed shall be, in the
absence of any maniest error, conclusive and binding on the Borrower, and the
mones so paid shall be deemed to be an expense properly incurred by the
Receiver

Delegation
A Receiver may delegate his powers in accordance with this deed
Absolute beneficial owner

A Recewesr may, in relation to any of the Secured Assets, exercise all powers,
authorisations and nights he would be capable of exercising, and do all those acts
and things, as an absolule bensficial owner could exercise or do in the ownership
and management of the Secured Assels or any part of the Secured Assets

Incidental powers
A Receiver may do any other acls and things

16 23 1 that he may consider desirable or necessary for realising any of the
Secured Assets,

16 23.2 that he may consider incidental or conductve to any of the rights or powers
conferred on a Recewver under or by virtue of this deed or law, or

16 23.3 that he lawfully may or can do as agent for the Borrower
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DELEGATION
Delegation

The Lender or any Receiver may delegate (esther generally or specifically) by power
of allorney or in any other manner to any person any right, power, authority or
discretion conferred on it by this deed (including the power of atlorney granted under
clause 21 1)

Terms

The Lender and each Receiver may make a delegation on the terms and condiions
(including the power to sub-delegate) that it thinks fit

Liability

Neither the Lender nor any Receiver shall be in any way liable or responsible to the
Borrower for any loss or habiity ansing from any act, default, omission or
misconduct on the part of any Delegate

APPLICATION OF PROCEEDS
Order of application of proceeds

All monies received by the Lender, a Recewver or a Delegate pursuant to this deed,
alter the secunty constituted by this deed has become enforceable, shall (subject lo
the claims of any person having prior rights and by way of vanation of the LPA 1925)
be applied in the following order of priorty

18 11 m or towards payment of or provision for all costs, charges and expenses
incurred by or on behalf of the Lender {and any Recewer, Delegate,
attorney or ageni appointed by it} under or in connection with this deed, and
of all remuneration due to any Receiver under or in connection with this
deed,

18 12 n or towards payment of or provision for the Secured Liabilities in any order
and manner that the Lender determmnes, and

1813 n payment of the surplus {if any} to the Borrower or other person entitled to
1}
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Appropriation

Neither the Lender, any Receiwver nor any Dslegate shail be bound (whether by
virtue of section 109(8) of the LPA 1925, which s vaned accordingly, or otherwise)
to pay or appropnate any receipt or payment first towards interest rather than
principal or otherwise In any particular order between any of the Secured Liabiities

Suspense account
All monies received by the Lender, a Recewver or a Delegate under this deed

18 3.1 may, at the discretion of the Lender, Receiver or Delegate, be credited 1o
any suspense or securittes reaksed account,

1832 shall bear interest, If any, at the rate agreed i writing between the Lender
and the Borrower, and

1833 wmay be held in that account for so long as the Lender, Recewer or
Delegate thinks fit

COSTS AND INDEMNITY
Costs

The Borrower shall, promptly on demand, pay to, or remburse, the Lender and any
Receiver, on a full mdemnity basis, ail costs, charges, expenses, taxes and fiabiiities
of any kind (including, without limitation, tegal, pninting and out-of-pocket expenses)
incurred by the Lender, any Receiver or any Delegate in conneclion with,

1911 this deed or the Secured Assels,

1912 1taking, holding, protecting, perfecting, preserving or enforcing {or
attempting to do so) any of the Lender's, a Recewver's or a Delegate's rights
under this deed, or

1913 taking proceedings for, or recovering, any of the Secured Liabilitias

together with interest, which shall accrue and be payable (without the need for any
demand for payment bemg made) from the date on which the relevant cost or
expense arose until full discharge of that cost or expense {whether bslore or after
judgment, liquidation, winding up or administration of the Borrower) at the rate and
in the manner specihed in any Relevant Agreement




182

20

201

7951244v4

Indemnity

The Borrower shall indemnfy the Lender, each Recewer and each Delegate, and
therr respective employees and agents against all habililes, costs, expenses,
damages and losses {including but not limited to any direct, indirect or consequential
losses, loss of profit, loss of repulation and all interest, penalties and legal costs
(calculated on a full Indemnity basis} and all other professional costs and expenses)
suffered or incurred by any of them ansing out of or in connection with

1921 1the exercise or purported exercise of any of the rights, powers, authorities
or discretions vested in them under this deed or by law In respect of the
Secured Assets,

1922 taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do so) the secunity constituted by this deed, or

1923 any default or delay by the Borrower in performing any of its obligations
under this deed

Any past or present employee or agent may enforce the terms of this clause 19 2
subject 10 and in accordance with the provisions of the Contracts (Rights of Third
Parties) Act 1999

FURTHER ASSURANCE
Further assurance

The Borrower shall, al s own expense, lake whatever action the Lender or any
Receiver may reasonably require for

20 11 creating, perfecting or prolecting the secunty mtended to be created by this
deed,;

20.1 2 facihtating the realisation of any Secured Asset, or

2013 faciitating the exercise of any nght, power, authonty or discretion
exercisable by the Lender or any Receiver in respect of any Secured Asset

including, without hmitation (f the Lender or Receiver thinks 1t expedient) the
execulion of any transfer, conveyance, assignment or assurance of all or any of the
assets forming part of (or intended to form part of) the Secured Assets (whether to
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the Lender or to its nomines) and the giving of any notice, order or direction and the
making of any registration

POWER OF ATTORNEY
Appointment of attorneys

By way of secunly, the Borrower irrevocably appoints the Lender, every Receiver
and every Delsgate separately to be the altorney of the Borrower and, in ils name,
on Its behalf and as its act and deed, to execuls any documents and do any acts
and things that

21 11 the Borrower 1s required to execute and do under this deed, or

2112 any atlorney deems proper or desiwable in exercising any of the nghts,
powers, authonties and discretions conferred by this deed or by law on the
Lender, any Receiver or any Delegate

Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees lo rabfy and confirm, anything that
any of its attarneys may do in the proper and lawful exercise, or purported exercise,
of all or any of the nghts, powers, authorities and discretions referred to in clause
211

RELEASE

Subject to clause 29 3, on the expiry of the Security Period {but not otherwise), the
Lender shall, at the request and cost of the Borrower, take whalever action is
necessary to

release the Secured Assets from the security constituted by this deed, and
reassign the Secured Assets to the Borrower

ASSIGNMENT AND TRANSFER

Assignment by Lender

2311 Atany time, without the consent of the Borrower, the Lender may assign or
transfer any or all of its nights and obligations under this deed
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2312 The Lender may disclose to any actual or proposed assignee or transferee
any information in #s possession that relates to the Borrower, the Secured
Assets and this deed that the Lender considers approptiate

Assighment by Borrower

The Borrower may not assign any of s nghts, or transfer any of s nghts or
obligations, under this deed

SET-OFF
Lender's right of set-off

The Lender may at any time set off any habihty of the Borrower to the Lender
against any liabimty of the Lender to the Borrower, whether either hiability 1s present
or future, iquidated or unliquidated, and whether or not either hability arises under
this deed If the liabihlies to be set off are expressed in different currencies, the
Lender may convert either kabihty at a market rate of exchange for the purpose of
set-off Any exercise by the Lender of its rights under this clause 24 shall not limit or
aflect any other nights or remedies avanable to it under this deed or otherwise

No obligation to set off

The Lender 1s not ohliged to exercise s nghts under clause 24 1 [f, however, 1t
does exercise those nghts it must promptly notify the Barrower of the set-off that has
been made

AMENDMENTS, WAIVERS AND CONSENTS
Amendments

No amendment of this deed shall be effective unless it 1s in wnttng and signed by, or
on behalf of, each party {or its authonised representative)

Waivers and consents

25621 A waiver of any night or remedy under this deed or by law, or any consent
given under this deed, is only effective iIf given in writing by the waving or
consenling party and shall not be deemed a waiver of any other breach or
defaull It only applies in the circumstancas for which it 1s given and shall
notl prevent the party giving i1 from subsequently relying on the relevant
provision.
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2522 A failure to exercise, or a delay in exercising, 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 resinict any further exercise of that or any other
nght or remedy or constilute an election to affirm tius deed No single or
partial exercise of any nght or remedy provided under this deed or by law
shall prevent or restrict the further exercise of that or any other nght or
remedy No election to affirm this deed by the Lender shall be effective
unless it 1s In wnting

Rights and remedies

The nghts and remedies provided under this deed are cumulative and are in addiion
lo, and not exclusive of, any rights and remedies provided by law

SEVERANCE
Severance

if any provision (or part of a provision) of this deed is or becomes invalid, illegat or
unenforceable, it shall be deemed modified to the mimimum extent necessary to
make 1t vahd, legal and enforceable. If such modification 1s not possible, the refevant
provision (or part of a provision) shall be deemed deleted Any modification 1o or
deletion of a provision (or part of a provision) under this clause shall not affect the
legalty, vakdity and enforceability of the rest of this deed

COUNTERPARTS
Counterparts

This deed may be executed n any number of counterparls, each of which when
executed and delivered shall constilute a duplicate onginal, but all the counterparts
shall together constitule one deed

THIRD PARTY RIGHTS
Third party rights

Except as expressly provided, a psrson who is not a party to this deed shall not
have any nghts under the Contracts (Rights of Third Parties) Act 1999 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
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FURTHER PROVISIONS
Independent security

The security constituted by this deed shall be in addition to, and independent of, any
other secunty or guarantee that the Lender may hold for any of the Secured
Liabilittes at any time No prior secunty held by the Lender over the whole or any
part of the Secured Assets shall merge in the secunty created by this deed

Continuing security

The securily constituted by this deed shall remain in full force and effect as a
continuing secunty for the Secured Liabilities, despite any seltlement of account, or
ntermediate payment, or other matler or thing, unless and untl the Lender
discharges this deed in wniting

Discharge conditional

Any release, discharge or seltlement between the Borrower and the Lender shall be
deemed conditional on no payment or security recewved by the Lender in respect of
the Secured Liabiliies being avoided, reduced or ordered to be refunded pursuant to
any law relating to insolvency, bankruptcy, winding-up, administration, receivership
or otherwise Despite any such release, discharge or setlilement.

2931 the Lender or its nominee may retain this deed and the secunty created by
or pursuan! to it, including all certificates and documents relating to the
whole or any part of the Secured Assets, for any period that the Lender
deems necessary to provide the Lender with security against any such
avoidance, reduction or order for refund; and

2932 the Lender may recover the value or amount of such security or paymant
from the Borrower subsequently as if the relsase, discharge or settlement
had not occurred.

Certlficates

A certificate or determuination by the Lender as to any amount for the ttme being due
o it from the Borrower under this deed shall be, in the absence of any manifest
error, conclusive evidence of the amount due
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Consolidation

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

NOTICES
Delivery

Any notice or other communication required to be given to a parly under or in
connection with this deed shall be

3011 inwnlng,

30.1.2 delivered by hand, by pre-paid first-class post or other next working day
delivery service or sent by fax, and

3013 sentto
{a) tothe Borrower at’

Conwy Adventure Leisure Limited , 21 Oakland House, Hope Carr
Road, Leigh, Lancashire, United Kingdom, WN7 3ET

Fax 01942 602 486
Attention Stephen Davies
(b} tothe Lender at

Welsh Ministers c/o The Dwector of Legal Services, Welsh
Government, Crown Building, Cathays Park, Cardhif, CF10 3NQ

Fax 0292082 5121
Altention Lawrance Manley and Chris Munday

or to any other address or fax number as is notified in writing by one parly
to the other from time 10 time

Receipt by Borrower

Any notice or other communication that the Lender gives to the Borrower shall be
deemed to have been received
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3021 if delivered by hand, at the time 1t 1s left at the relevant address,

3022 i posted by pre-paid first-class post or other next working day delivery
service, on the second Business Day after posting, and

3023 f sent by tax, when received in legible form

A notice or other communicalion given as described in clause 30 2.1 or clause
30 2 3 on a day that is not a Business Day, or after normal business hours, in the
place 1t 1s recewved, shall be desmed to have been received on the next Business
Day

Receipt by Lender

Any notice or other communication given to the Lender shall be deemed to have
been recaived only on aclual receipt.

Service of proceedings

This clause 30 does not apply to the service of any proceedings or other documents
tin any legal action or, where applicable, any arbitration or other method of dispute
resolution

No notice by e-mail

A nolice or other communication given under or in connection with this deed 1s not
vald if sent by e-mail,

GOVERNING LAW AND JURISDICTION
Governing law

This deed and any dispule or claim arnsing oul of or in connection with 1 or its
subject matter or formation {including non-contractual disputes or claims} shall be
governed by and construed in accordance with the law of England and Wales

Jurisdiction

Each parly irrevocably agrees that, subject as provided below, the courts of England
and Wales shali have exclusive junisdiction over any dispute or claim ansing out of
or In connection with this deed or its subject matler or formation (including non-
contractual disputes or claims) Nothing in this clause shall limin the nght of the
Lender to take proceedings against the Borrower in any other court of competent




313

jurisdiction, nor shall the taking of proceedings n any one or more jurisdictions
preclude the taking of proceedings in any other jurisdictions, whether concurrently or
not, to the extent permilled by the law of such other junsdiction.

Other service

The Borrower irrevocably consents to any process i any legal action or
proceedings under clause 31 2 being served on it in accordance with the provisions
of this deed relating to service of notices Nothing contained in this deed shall affect
the right to serve process in any other manner permitted by law

This document has been executed as a deed and 1s delivered and takes effect on the date
stated at the beginning of it

7951244v4
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SCHEDULE 1

PROPERTY
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EXECUTED as a DEED

for and on behalf of

CONWY ADVENTURE LEISURE LIMITED
by two directors or a director and secretary

Director/Secretary

EXECUTED AS A DEED by applying the seal of the WELSH MINISTERS

The application of the seal of the Welsh Ministers
1Is AUTHENTICATED by

------------

the Director of Legal Services by authonty
of the Welsh Ministers under section 90(2)
of the Government of Wales Act 2006
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