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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9741446

Charge code: 0974 1446 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th November 2017 and created by CAER RHUN HALL
HOTEL LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 16th November 2017 .

Given at Companies House, Cardiff on 20th November 2017

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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2017

{1) North West Asset Finance Limited

{2) Caer Rhun Hall Hotel Limited

C WOUDGOCKS
L WHN HAWORTH
| U ETALL

Legal Charge

Woodcecks Haworth &
MNuttal}

1A Strawberry Bank
Prestan New Poad
Blackburn

Tal 01254 272640
Fax 01254 27264]

OX 17954 Blackburn 1
Ref: QJB / 70450.000
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THIS DEED is dated % 1 F/ 2017

PARTIES

(1)

CAER RHUN HALL HOTEL UMITED a company incerporated and registered in
England and Wales with company number 05741446 and whose registered office is
cfo Norther PD, Unit D2 Elland Riorges Link, Lowfields Business Park, Elland, HX5
a3 {Borrower).

(2] NORTH WEST ASSET FINANCE LTD, a company incorparated and registered in
England and Wales with company number 08886771 and whose registered office is
Deanroyd Works, Deanroyd Road, Todmeorden, OL14 6TX {Lender).

BACKGROUND

(&) The Lender has agreed under the Agreement to provide the Berrower with the Loan
an a secured basis.

fB) The Borrower is the owner of the Property.

(C This rmortgage provides security which the Borrower has agreed to give the Lender
for the Loan.

AGREED TERMS

1. INTERPRETATION
The foliowing definitions and rules of interpretation apply in this mortgage.

1.1 Definitions:

Agreement: the facility agreement of even date hetween the Borrower and the
Lender far the provision of the loan secured by this meortgage.

Business: the business carried on at the Propetty by the Borrower.

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

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

Envirenment: the natural and man-made envirgnment including all or any of the
following media, namely air, water and land (including air within buildings and ather
natural or man-made structures above or below the ground] and any living
arganisms {including man) or systems supported by those media,
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Envirenmental Law: all applicable laws, statutes, regulations, secandary legisiation,
bye-laws, common law, directives, treaties and other measures, judgments and
decisions of any court er tribunal, codes of practice and guidance notes insofar as
they relate to ar apply to the Environment.

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

Event of Default: ary event or circumstance listed in Schedule 5 together with any
event or circurnstance defined as an Event of Default in the Agreement.

Loan: the loan frem the Lender to the Borrower referred to in the Agreement.
LFA 1525 the Law of Property Act 1925,

Property: ail that property known as Caer Rhun Hall, Conwy, Wales, LL32 8HX
registerad at HM Land Registry with title numbers CYM 130647 and CYM 140645,

Receiver: a receiver and or manager of the Property.

Secured Llabilities: all present and future obligations and liabilities of the Sarrower
to the Lender, whether actual or contingent and whether owed jointly or saverally,
as princlpal or surety or in any other capacity and whether er not the Lender was an
original party to the relevant transaction and in whatever name or style, and
including all those monies, ohligations and liabilities under ar in connection with the
Agreement and this deed, together with all interest accruing in respect of thase
monies, obligations orliabilities,

Security Period: the period starting on the date of this mortgage and ending on the
date on which all the Secured Liabilities have been unconditionally and irrevecably
paid and discharged in full and no further Secured Liabilities adre capable of being
cutstanding.

Valuation: any valuation relating to the Property supplied to the Lender by the
Borrower (or on its hehalf).

VAT: value added tax chargeable under the value Added Tax Act 1994,

A reference to a statute or statutory provision is a reference to it as amended,
extended or re-enacted from time o time,

A reference to a statute or statutory provision shall include all sybordinate
legistation made from time to time under that statute or statutory provision.

A reference to laws in general is a reference 1o all local, national and directly
applicable supra-national taws as amended, extended or re-enacted from time to
time and shall include all subordinate laws made from time to time under them and
all orders, natices, codes of practice and guidance made undar them.

Unless the context atherwise requires, a reference to one gender shall include 2
raference to the other genders.
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1.12
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1,14

Unless the context athenwise requires, words in the singular shall include the plural
and in the plural shall include the singular,

Unless the context atherwise requires, references te clauses and Schedules are to
the clauses and Schedules of this mortgage and references to paragraphs are to
paragraphs of the relevant Schadule,

A reference to this martgage (or any provision of it) or to any other document
referred to in this mortgage is a reforence to this legal mortgage, that provision or
that decument as it is in force for the time being and as amendad in accordance with
its terms or with the agreement of the relavant parties.

A reference Lo a person includes a natural person, corporate or unincorparated
bedy, or any state or any agency of any parson,

A reference to an amendment includes a novation, re-enactment, supplement or
variatian (and amended shall be construed accordingly).

Clause, Schedule and paragraph headings shall not affect the interpretation of this
mortgage,

If there is an inconsistency between a defined term in this mortgage and in the
Agreement, the pravisions of this mortgage shall prevail.

If the Lender considers that an amount paid by the Borrower in respect of the
Secured Liahilities is capable of being avoided eor otherwise set aside on the
bankruptcy of the RBorrower or otherwise, then that amount shall nat be considered
to have been irrevocably paid for the purposes of this mertgage.

A refgrence in this mortgage to a charge or martgage of, or over, the Property
includes;

{al  all buildings and fixtures and fittings which are situated on, or form part of,
the Froperty at any time;

{b]  the proceeds of sale of any part of the Property and any other monles paid
ar payable in respect of or in connection with the Property;

(c)  the benefit of any covenants for title given, or entered inte, by amy
predecessar in title of the Borrower in respect of the Property and any
mohies paid or payable in respect of those covenants; and

{d)  all rights under any licence, agreement for sale or agreement for leass in
respect of the Property.
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4.2

For the purposes of section 2 of the Law of Property (Miscellaneaus Provisions) Act
1985, the terms of the Agreement and of any side letters between any parties in
relation to the Agreement are incorporatad Into this maortgage.

The Schedules farm part of this martgage and shall have effect as if set aut in full in
the body of this mortgage. Any reference to this mortgage includes the Schedules.

GRANT OF SECURITY

As 3 continuing security for the payment and discharge of the Secured Liabilities, the
Borrower charges the Property, with full title guarantee, to the Lender by way of
first equitable mortgage.

PERFELTICHY OF SECURITY

The Borrgwer censents to an application being made by the Lender to the Land
Registrar for the following restriction in Form P to be registered against its title to
the Praperty:

"No dispasition of the reglstersd estate by the proprietar of the registered estate, ar
by the proprietor of any registered charge, not being a charge registered hefore the
entry of this restriction, is to be registered without a written cansent signed by the
proprietor for the time being of the charge dated | | in favour of North West
Asset Finance Limited referred to in the charges register.”

LIABILITY OF THE BORROWER

The Borrower's liability under this mertgage in respect of any of the Secured
Liabilities shall not be discharged, prejudiced or affected by

fal  any security, guarantes, indemnity, remedy or other right held by, or
available 1o, the Lender that is or becomes whally or partially illegal, vaid
or unenfarceable on any ground;

(b}  the Lender renewing, determining, varying or increasing any facility or
other transaction in any manner o toncurring in, accepting or varying any
COMpromise, arrangement or settlament, ar omitting to caim or enforce
payment from any othar person; or

(] any other act or amissian, which but for this clause might have discharged
or otherwise prejudiced or affected the liability of the Barrower,

The Borrower waives any right it may have to require the Lender to enforce any
security or ather right, or claim any payment frem, or otherwise proceed against,
any other person before enforcing this mortgage against the Borrower.
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REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Lender In the terms set out in
Schedile 1 on each day during the Security Period.

COVENANTS

The Borrower cavenants with the Lender in the terms set out in Schedule 2.

POWERS OF THE LENDER

The Lender shall have the powers set out in Schedule 3.

VWYHEN SECURITY BECOMES ENFORCEABLE

The security constituted by this mertgage shali be immediately enforcaable if an
Event of Default accurs.

Aiter the security constituted by this mortgage has become enforceanle, the Lender
may, in its absolute discretion, enforce all or any part of that security at the time, in
the manner and on the terms it thinks fit, and take possession of and hold or dispose
af all or any part of the Property.

EMFORCEMENT OF SECURITY

As regards the enforcement of security:

(@}  The power of sale and other powers conferred hy section 101 of the LPA

1925 {as varied or extended by this mortgage) shall, as between the Lender
and a purchaser from the Lender, arise on and he exercisable at any time
after the exzcution of this mortgaga, but the Lender shall not exercise such
power af sale ar othar powers until an Event of Default occurs {whetheror
not such an Event of Default is has been remedied ar waived} whereupon it
shall hecomea immediately exercisable,

(b} Section 103 of the LPA 1525 (restricting the power of sale) does not apply
to the security constituted by this mortgage.

The statutory powers of leasing and accepting surrenders corferred an mortgagees
under the LPA 1925 and/ar by any other statute are axtanded sa as to authorise the
Lender and any Receiver, at any time after the security constituted by this mortgage
has become enforceable, whether inits own name or in that of the Borrower, to:

{al  grantany lease or agreement for lease,

(b} accept surrenders for leases; or
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&y grant any optien of the whele or any part of the Property with whatever
rights relating to ather parts of it

whether or not at a premium and containing such covenants an the part of tha
Barrower and an such terms and conditions (inctuding payment of money to a lessee
or tenant on a surrender) as the Lender or Receiver thinks fit, without the need to
comply with any of the restrictions impased by sections 59 and 100 of the LA 1925

At any time after the security constituted by this mortgage has become enforceable,
or after any powers conlerrad by any Encumbrance having priority to this mortgage
shall have become exercisalle, the Lender may;

tal  redeem such or any other prior Encumbrance;
(b}  procute the transfer of that Encumbrance to itsell: and/for

(z;  settle any account of the older of any prior Encumbrance.

The settlement of any such account shall be, in the absence of any manifest errar,
conclusive and binding on the Borrower. Al menies paid by the Lender to an
encumbrancer in settlement of such an account shall be, as from its payment by the
Lender, due from the Borrower to the Lender on current account “and shall bear
interest and he securad as part of the Securad Liahilitias.

Mo purchaser, mortgages or other person dealing with the Lender or Receiver shall
he cancerned to enguire:

{a) whether any of the Secured Liahilites have become due or payahle, or
remait unpaid or undischarged:

(b} whether any power of the Lender or the Receiver is purperting to exercise,
has hecome exercisable or is properly exercisable: or

{c}  how any money paid to the tender or any Receiver is to be apptied.

Each Receiver and the Lender is entitled to alf the rights, powers, privileges and
immunities conferred by the LPA 1925 on morigagees and recebvers.,

Meither the Lender nor the Recefver shall fe liable to account as mortgagee In
possession in respect of all or any of the Praperty, nor shall either of them be liable
for any less on realisation of, or far any neglect or default of any nature in
connection with, all or any or the Property for which a mortgagee in possession

mizht be liabfe as such.

If the Lender or any Receiver enters into or tales possession of the Property, he may
at any time relinguish possessicn,
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11.

The receipt of the Lender or any Receiver shall be a conclusive discharge to a
purchaser and, in making any sale or ather disposal of any of the Property ar in
making any acquisition In the exercise of thair respective powers, the Lender and the
Receiver may do so for such consideration, in such manrer and an such terms as he
thinks fit.

RECEIVERS

At any time after the security constituted by this mortgage has become enfarceable
the Lender may, withaut further notice, appoint by way of a deed or otherwise in
writing, any one or More persen of persons to be a receiver ar a receivar and
manager, of all or any part of the Property.

The Lender may, without further notice {subject to section 45 of the Insolvency Act
1586}, from time ta time, by way of a deed or otherwise in writing, remove any
Receiver appointed by it and may, wheneaver it thinks fit, apgoint a new Receiver in
place of any Receiver whase appointment may for any reason have terminated.

The Lender may fix the remuneration of the Recewer without the restrictlans
cantained fn section 105 of the LPA 1925 and tha remuneration of the Recelver shall
be a debt secured by this mortgage, which shall be due and payable immediately on
its b2ing paid by the Lender,

The power to appaint a Receiver conferred by this martgage shall be in addition to
all statutory and olhers powers of the Lender under the Insolvency Act 1986, the
LPA 1325 or otherwise and shall be exercisahle without the restrictions contained in
sections 103 and 108 of the LPA 1925 or otherwise,

The pawer to appoint a Receiver {whether conferred by this mertgage or by statute}
shall he, and remain, exercisable by the Lender despite any prior appointment in
raspect of all or any part of the Property,

Any Receiver appointed under this mortgage shall be the agent of the Borrower and
the Borrower shall be solely responsible for the contracts, engagements, acts,
omissions, defaults, losses and remuneration of that Receiver and for liabilitias
incurred by that Receiver, The agency of the Receiver shall continue until the
Barrenwar becomes hankrupt.

POWERS OF RECEIVER

The Receiver shall have the powers set cut in Schedule 4.
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12.1

13.2

APPLICATION OF PROCEEDS

All manies received hy the Lender or the Receiver under this mortigage after the
security constituted by this mertgage has become enfarceable {other than any sums
received under any insurance pelicy), shall {subject to the claims of any persan
having priar rights and by way of variation of the LPA 1325) be applied in the
following arder of priority:

{a]  in or towards payment of, or pravision far, all costs, charges and expenses
incurred by or on behalf of the Lender {and any Receiver appainted by it
under or in connection with this mortgage and all remuneration due to any
Receiver under or in connection with this maortgage;

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

(cdin payment of the surplus (if any] to the Berrower ar ather persan antltled
toit.

Meither the Lender or the Receiver shall be bound {whether by virtue of sectian
109{8) of the LPA 1525, which is varied accordingly, or otherwise] to pay or
appropriate any raceipt or payment first towards interast rather than principal or
otherwise in any particular order between any of the Secured Liakilities.

COSTS AND INDEMBITY

The Borrower shail pay to, or reimburse the Lender on demand, on a full indemnity
kasis, all costs and liabilities incurred by the Lender, in relation to:

(a}  this mortgage or the Property;

{b)  taking, holding, protecting, perfecting, preserving or enfarcing {or
attempting to do so) any of tha Lender's or Receiver's rights under this

maortgage; or

(e} swing far, or recovering, any of the Secured Liahifities.

Including, without limitation, the costs of any proceedings in relation to this
rmortgage or the Secured Liahilities ar incurred in or suffered by any default or defay
by the Borrower in performing any of its obligations under this martgage.

The Barrewer shall indemnify the Lender and the Receiver on a full indemnity hasis
in respect of all costs incurred or suffered by any of them in or as a result of;

(sl  the exercise ar purported exercisa of any of the rights, powers, authoritias
or discretions vested in them under this mortgage ar by law in respect of
the Property:

(b}  taking, helding, protecting, perfecling, preserving ar enforcing {or
attempting to do so) the security constituted by this mortzage; or

5
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iy any default or delay by the Borrower In performing any of its obligations
under this mortgage.

Any representative of the Lender or the Receiver may enfarce the terms of this
clause 13 subject to and in accordance with the provisions of the Contracts [Rights of
Third Parties] Act 1599,

FURTHER A55LIRANCE

The Eorrower shall, at its own expense, take whatever action the Lender or the
Receiver may reasonably require in respect of any of the following;

(a)  creating, perfecling or protecting the security intendad to be created by
this mongage;

thy  facilitating the realisation of any of the Property;

(c)  {acilitating the exercise of any right, power, authority or discretion
exerrisable by the Lender or the Receiver in respect of any of the Property,

including, without fimitation, if the Lender thinks it expedient, the execution of any
transfer, conveyance, assignmeant or assurance of all or any of the assets forming
part of, or intended to form part of, the Property (whethar to the Lender or its
niaminee) and the giving of any notice, order or direction and the making of any
registration.

RELEASE

Subject to clause 17.3, on the expiry of the Secuiity Period (but not otherwise), the
Lender shall, at the request and cost of the Borrower, take whataver action is
necessary to release the Property from the security constituted by this mertgage.

ASSIGNMENT AND TRAMSFER

Tha Lender may not assign ar transfer the whole or any part of the Lender's rights
and/or abligations under this mortgage to any person.

The Barrower may not assign any of its rights, or transfer any of its obligations,
under this mortgage ar enter into any transaction which would result in any of those
rights or obligations passing ta another person,

CONTINUING SECURITY

This mortgage shall be in addition to, and independent of, every other security or
guarantae which the Lender may hofd for any of the Secured Liabilities at any time.
Mo prior security held fiy the Lender over the whole or any part of the Property shall
merge in the security created by this mortgage.

1a
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17.4
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17.8

13.9

17.10

This mortgage shail remain in full force and effect as a continuing security for the
Secured Liabitities unfess and until the Lender discharges this mortgage in wriling.

Any release, discharge or settlement between the Borrower and the Lender shall be
deemed conditional an no payment or security received by the Lender in respect of
the Secured Liahilities being avoided, reduced ar ordered to be refunded under any
law relating to insclvency, bankruptcy or otherwise, Despite any such release,
discharge or settlemeint:

{al  the Lender may retain this mortgage and the security created by or under
it, including alt certificates and documents relating to the whale or any part
of the Property, for such period as the Lendar deems necessary to provide
the Lender with security against any such aveldance, reduction or order for
rafund; and

(b} the Lender may recover the value or amount of such security or payment
from the Borrawer subsequently as If such release, discharge or settlement
had not gcourred.

A certificate or determination by the Lender as to any amount for the tima being
due to it from the Borrower, shall be, in the absence of any manifest error,
canclusive evidence of the amount dus,

The rights and remedies of the Lendar provided under this mortgage are cumulative,
may be exercised as often as the Lender considers appropriate, and are in additian
o, and not exclusive of, any rights and remedias provided by law.

A waiver of any right or remedy by the Lender under this martgage or by law is only
effective if given in writing and signed by the Lender and shall not be deemed a
walver of any other breach or default. It applies only in the circumstances far which
it is given, and shall not prevent the Lender from subsequently relying on the
relevant provision,

Mo act or course of conduct or negotiation by or on behalf of the Lendar shall, in any
way, preclude tha Lendar from exarcising any right or power under this morteage or
constitute 3 suspenslon or variation of any such right or power,

Na delay or failure to exercise any right or power under this mortgage shall operate
85 3 waiver.

Mo single or partial exercise of any right under this deed shall prevent any ather or
further exereise of that or any other right.

The restriction an the right of consolidation contained in section 93 of the LPA 1925
shall not apply to this mortgage.

11
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14.

If any provisien o part-provision of this mortgage is or becomes invalid, illegal ar
unenfarceable, it shall be deemed modified to the minimum extent necessary to
rnake it valid, iegal and enforceable. If such modiflcation is not passible, the relevant
provision ar part-provision shall be deemed deleted. Any modification to ar deletion
of a pravision ¢r pari-provision under this ¢lause shall not affect the validity and
enforceability of the rest of this rmortgage.

This mortgags may be executed in any number of counterparts, each of which when
executed and delivered shall constitute a duplicate origlnal but all the counterparts
shall together canstitute the ane deed.

MOTICES

Each natice or other communication required to be given under, or in cennecticn
with, this agreement shall be:

{al  inwriting, delivered personally or sent by pre-paid first-class letter; and
ik} sent:

{i) to tha Barrower at its registered nffice;

(i) tothe Lender at its reglstered office;

or to any other addresses numbers that are notified in writing by ane party to the
other from time to time.

Any notice or other cammunication given by the Leader shall be deemed to have
heen received:

fuy  ifgiven by hand, at the time of actual delfvery; and

(b1 if posted, on the second Business Day following the day on which it was
despatched hy pre-paid first-class post.

4 notice ar ather communication given as described fn clause 1%.2{a} on a day which
is not a Business Day, or alter narmal business hours in the place of receipt, shall be
deemed to have been received on the next Business Day.

Any notice or other cormmunication given to the Lender shall be deemed to have
baen recaived anly on actual receipt.

GOVERNING LAW

This rnortgage and any dispute or claim arising out of or in connection with it or its
subtject matter or formatian {including nen-contractual disputes or ¢laims) shall be
governed by and construed in accordance with the law of England and Wales.
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JURiISDICTICN

Each party irrevocably agreas that, subject as providad below, the courts aof England
and Wales shall have exclusive jurisdiction over any dispute or ¢laim arising out of or
in cennaction with this deed or its subject matter or formation [inctuding nan-
contractual disputes ar claims). MNothing in this clause shalt limit the right of the
Lender to take proceedings against the Borrower in any other court of competent
jurisdiction, nor shall the taking of proceedings In any ane or more jurisdictians
preclude the taking of proceedings in any other jurisdictions, whether concusrently
ar nat, t¢ the extent permitted by the law of such other jurisdiction.

THIRD PARTY RIGHTS

Except as expressly provided in clavse 13.2, a person who i3 not a party to this
rmortgage shall not have any rights under the Contracts (Rights of Third Parties} Act
1599 to enforce any term of this mortgage.

The rights of the parties to terminate, rescind or agree any variation, waiver or
settlerment under this mortgage are not subject to the consent of any other persen.

This document has been executed as a deed and is deliverad and takes effect on the date
stated at the beginning of it.

13




Schedule 1 Representations and warranties

OWNERSHIP OF PROPERTY

The Borrower is the legal and beneficial owner of the Property and bas good and
markatable title to the Property.

MWo EMCUMBRANCES

The Property is frew from any Encurmbrances other than Permitted Encumbrances
and the Encumbrance created by this martgage.

ADVERSE CLAIMS

The Barrower has not received or acknowledged notice of any adversa claim by any
persoenin respect of the Property or any interest in it.

ADYERSE COVENANTS

There are na covenants, agreements, ressrvations, conditions, interests, rights or
other matters whatsoever, which materially adversely affect the Property.

MO BREACH OF LAWS

There is no braach of any law or regulation which materially adversely affects the
Property.

M INTERFEREMNCE IN ENIOYRENT

Ma facility necessary for the enjoyment and use of the Praperty is subject to terms
entitling any person ta terminate ar curtail its use,

MO OVERRIDING INTERESTS

Mathing has arisen, has been freated or is subsisting which would be an averriding
interest in tha Froperty.

AVOIDANCE OF SECURITY

Mg Encurnbrance expressed to be created under this mortgage is lishle to be
avoided, or atherwise set aside, an the bankruptey of the Borrower or gtherwise.

MO PROMIBITIONS (R BREACHES

There is no prohibltion on the Borrawer assigning its rights in the Property and the
antry into this martgage by the Borrower does nal and will not constitute a breach

14
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af any palicy, agreement, document or instrument binding on the Barrewer or its
assets.

EMYIRCNKENTAL COMPLIANCE

The Borrawer has, at alt times, complied in alt material respects with all applicakle
Envirenmental Law and Environmental Licences,

INFORMATION FOR VALUATIONS

All written information supplied by the Borrewer or on its behalf far the purpose of
gach Valuation was true and accurate in all material respects as at its date or as at
the date {if any) on which it was stated ta be given.

The infarmation given in paragraph 11.1 was complate and the Borrawer did not
omit to supply any infermation which, if discipsed, would adversely affect the
Yaluation.

Mothing has eccurred since the date the infermation referred to in paragraph 11.1
was supplied and the date of this deed which would adversely affect such Valuation,

is
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3.1

3.2

3.3

Schedule 2 Covenants

Fart 1. General covenants

MNEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

The Berrower shall not at any time, except with the prior written consent of the
Lendar:

fa}  create ar permit any Encumbrance on, or in elation to, the Praperty other
than any Encumbrance created by this mortgage or any Permitted
Encumbrance;

{b}  sell, assign, transfer, part with possession of or otherwise dispose of in any
rnanner ali or any part of, or any interest in, the Property; or

{c]  create or grant any interest in the Praperty in favour of a third party.

PRESERVATION OF PROPERTY

The Borrower shall not do, or permit to be done, any act or thing which would or
might depreciate, jeopardise or otherwise prejudice the SEEUFiW.hEM by the Lender
or materially diminish the value of any of the Property or the effectiveness of the
sacurity created by this mortgage.

COMPLIANCE WITH LAWS AND REGULATIONS

The Borrower shall nat, without the Lender's prior written consent, use ar permit
the Property to be used in any way cantrary to faw,

The Borrower shall:

{a)  comply with the requirements of any law and regulation relating to ar
affecting the Property or the use of it or any part of it; '

(bl promptly undertake any maintenance, madifications, alterations or repairs
to be carried out on or in connection with the Property that are required to
be made by it under any law or regulatioa.

The Borrower shall abitain and promptly renew from time to time and cemply with
the terms of all consents which may be necessary to enable it to preserve, maintain
ar rengw the Property or any part of it.

ENFORCEMENT OF RIGHTS
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5.1

5.2

2.1

The Borrower shall use its reasonable endeavours to enferce any rights and star,
continua or defend any proceedings relating to any of the Property which the Lendear
may require fram time ta time.

MOTICE GF MISREPRESENTATIONS OR EREACHES

The Barrewer shali promplly on becoming aware of the same, give the Lender natice
inwriting of;

Any reprosentation or warranty set out in Schedule 1 which is incorrest or
misleading in any material respect when made ar deamed to be repeated; and

Ay breach of covenant set out in this mortgage,

BORROWER'S WAIVER OF SET-OFF

The Borrower waives any present or future right of set-aff it may have in respect of
the Secured Liakilities (including sums payable by the Borrower under this
mortgage).

MOTICE OF BREACHES

The Borrower shall, promptly on becoming aware of any of ithe same, give the
Lender notice in writing of any breach of:

{a}  anyrepresentaticn orwarranty set out in Schedule 1; and

{b)  anycovenant set cut in Schedule 2.

Part 2. Property covenants

REPAIR AND MAINTENANCE

The Borrower shall keep all premises, and fixtures and fittings an the Property in
good repair and condition and shall keep the Property adeguately and properly
paintad and decorated and replace any fixtures and fittings which have berome
wart out ar otherwise unfit for use by others of a like nature and equal value.

MO ALTERATIONS

The Barrower shall not, without the prior written consent of the Lender:

{a}  pull down or remove the whole ar any part of any building forming part of
the Property nor permit the same ta occur; or

(b}  make or permit to be made any material alterations to the Property or
sever or remove ar permit to be severed or ramoved any of its fixtures ar
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2.2

4.1

4.2

fittings [except to make any necessary repairs or renew or replace the
same in accordance with paragraph 1 of this Part 2 of Schedule 2).

The Borrower shall promptly give notice ta the Lender if the premises or fixtures or
filtings farming part of the Property are destroved ar damaged.

DEVELORMENT RESTRICTIGNS
The Borrower shall not, without the prior written consent of the Lender:

{a]  make or, in 50 far as it is able, permit others to make any application for
plarning pertission or development consent in respect of the Properly; ar

{b]  carry out ar permit or allow any development, as defined in each of the
Town and Country Planning Act 1990 and the Planning Act 2008, to be
carried out on the Property or change or permit or allow the use of the
Property to be changed.

INSURANCE

The Borrower shall insure and keep insured the Propeity against fire, explosion,
lightning, earthquake, starm, fleod, bursting and averflowing of water tanks,
apparatus or pipes, escape of water or ofl, impact by aircraft and articles dropped
from them, impact by vehicles, riot, civil commotion, malicious damage, theft or
attempted theft, falling trees and branches and aerials, subsidence, heave, landslip,
collision, accidental damage to underground services, public liahility to aryone else
and any other risks which the Lender reasanably requires to be insured against from
time to time.

The Borrower shall, if requested by the Lender, produce to the Eender the palicy,
eertificate or cover note relating to any such insurance required by paragraph 4.1 of
this Part 2, Schedule 2,

[NSURAMCE PREMIUNS
The Barrower:

fal  shall promptly pay all premiums in respect of any insurance policy on the
Froperty and do all other things necessary to keep such paficy in full farce
and affact; and

(k) shall [if the Lender so requires) produce to the Lender the receipts for al!
premiums and other payments necessary for effecting and keaping up the
insurance policies.

NG INVALIDATION OF INSURARCE
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a.

10.

The Berrower shall not do or amit to do or permit to be done or omitted any thing
that may invalidate or otherwise prejudice any insurance policies relating ta the
Property.

INSURANCE POLICIES' PROCEEDS

All monies payable under any af the insurance policies relating to the Property at
any time {whether or nat the security constituted by this mortgage has hecome

anforceable) shall:
fal  immediately be paid te the Lender; or

(b} if they are not paid directly to the Lender by the insurers, be held, pending
such payment, by the Borrower upon trust for the Lender.

LEASES AND LICEMCES AFFECTING THE PROPERTY

The Borrower shall not, without the prior written consent of the Lender which
consent, in the case of paragraph 8{d), is not to be unreasonably withheld ar
delayad in circumstances in which the Borrower may not unreasonahly withhold or

delay its consent:

(a)  grant, or agree to grant, any licence or tenancy affecting the whole or any
part of the Property, or exercise the statutory powers of leasing {or
agreeing to lease; or of accepting (or agreeing to accept) surrenders under
sections 99 ar 100 af the LRA 1025 or

(b} in any ather way dispase of {or agree to dispose of], accept the surrender
of {ar agree to accept the surrender of), surrender {or azree to surrender)
ar create any legal or equitable estate or interest in the whole ar any part
of the Property; ar

{e]  let any person into occuepation of or share occupation of the whale ar any
part of the Praperty; or

{d]  grant any consent or licence under any lease ar licence affecting the
Property.

Mo RESTRICTIVE OBLIGATIONS

The Barrower shall not, withaut tha prior written consent of the Lender, enter into
any onerpus or restrictive obligations affecting the whele or any part of the Property
ar create or permit to arise any overriding interest, easement ar right whatsoever in
ar oves the whaola ar any part of the Praperty.

PROPRIETARY RIGHTS

The Barrower shall procure that no person shall become entitled to assert any
proprietary or other like right or Interest over the whale ar any part of the Property,
without the prior written consent of the Lender,
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11.

12,

121

12.2

13.

14,

14.1

14.2

15,

COMPLIANCE \WITH AND ENFORCEMENT OF COVENANTS
The Borrower shall:

{a) observe and perform all covenants, stipulations and conditiens to which
the Property, or the use of it, is or may be subject and (if the Lender so
requires} produce to the Lender evidence sufficient to satisfy the Lender
that those covenants, stipulations and conditions have been observed and
parformed; and

{b}  diligently enforce all covenants, stipulations and canditions benefiting the
Praperty and shall not (and shall not agree to) waive, refease aor vary any of
the same.

MOTICES OR CLAIMS RELATING TO THE FRORERTY

The Borrower shall:

Give full particulars to the Lender of any notice, application ar requiremeant givern or
rmada by any public or local body or authority (3 Netice) that specifically appliss to
the Proparty, or to the locality in which it is situated, within seven days after
becoming aware of the relevant Notice,

If the Lender so requires, immediately, and at the cost of the Borrawer, take all
reasonable and necessary steps to comply with any Notlee, and make, or join with
the Lender in making, such ohjectians or reprasentations in respect of any such
Motice as the Lender may desire,

CoNDUCT OF BUSINESS ON PROPERTY

Tha Borrower shall carry on its trade and business on those parts {if any) of the
Praparty as are used for the purpose of a trade or business in accordance with the
standards of zood management from time to time current in such trade ar business.

ENVIRONMENT

Thea Borrower shall in respect of the Property:
Comply in all materfal respects with all the requirements of Environmental Law,

Ohtainand comply in all material respects with all Environmental Licences.

INSPECTION

The Borrower shall permit the Lender and any person appointed by them to enter
on and inspect the Property on reasenable prior notice,
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15,

16.1

16.2

VAT OPTION TO TAX

The Borrewer shall not, without the prior written consent of the Lender:

Exercise any VAT option to tax in rafation to the Property.

Revoke any VAT option to tax exercised prior to and disclosed to the Lender in
writing prior to the date of this morigage.
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1.2

Schedule 3 Powers of the Lender

POWER TO REMEDY

The Lender shall be entitled [but shall not be obliged] to remedy a breach al any
time by the Borrower of any of its obligations contained in this mortgage. Any
monies expended by the Lender in remedying a bireach by the Borrower of any of its
obligations contained in this mortegage shall be reimbursed by the Borrower to the
Lender an a full indemnity basis.

Inrermedying any breach in aceordance with paragraph 1.1 of schedule 3, the Lender
and its agents shall be entitled to enter onto the Property and to take any action as
the Lender may reasonably consider necessary or desirable including, withowt
limitation, carrying out any repairs or ather warks,

EXERCISE OF RIGHTS

The rights of tha Lender under paragraph 1 of this Schadule 3 are without prejudice
to any other rights of the Lender under this mortgage. The exercise of those rights

shalt not make the Lender liable to account as a mortgagee in possession,
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1.2

1.3

r

Schedule 4 Powers of the Recelver

ADDITIONAL POVERS

Any Receiver appointed by the Lender under this martgage shall, in additian to the
powers conferred on him by statute, have the powers set out in this Schedule 4,

It there is more than one Receiver holding office at the same time, sach Recaiver
may (unless the document appointing him states otherwise) exercise all of the
powers conferred on a Recelver under this morteage individually and to the
exclusien of any other Recaiver,

Any exercise by a Receiver of any of the powers given hy Schedule 4 may be on
behalf of the Borrower, tha directors of the Barrower himsalf,

REPAIR AND DEVELOP

The Receiver may undertake ar complete any works of repair, alteration, building or
development an the Praperty and may apply for and maintain any planning
parmission, development consent, building regulation approval or any other
permission, cansent orlicence to carry out any of the same.

GRANT OR ACCEPT SURRENDER OF LEASES

The Receiver may grant, or accept surrenders of any leases or tenancies affecting
the Property and may grant any other interest or right aver the Praperty on such
terms and subject to such conditians as he thinks fit,

ERAPLEY PERSOMNEL AND ADVISERS

The Receiver may provide services and emplay, ar engage, such managers, officars,
servants, contractors, workinen, agants, other parsannel and professional advisers
an such terms and subject to such conditions as he thinks fit. The Receiver may
discharge any such person or any such person appointed by the Borrower,

DFTICN 10 TAX

The Receiver may exercise of revoke any VAT optian to tax as he thinks fit.

REMLUNERATION

Tha Receiver may charge and receive such sums by way of ramuneration [in addition
to all costs, charges and expanses incurred by him) as the Lender may prescribe or
agree with him.
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10,

11.

12,

13

14,

REALISE THE PROFERTY

Tha Receiver may collect and get in the Property or any part of it in respect of which
ke is appolnted and make such dernands and take such proceedings as may seem
expedient for that purpose, and take possession of the Property with like rights,

MANAGE OR RECONSTRUCT THE BORROWER'S BUSINESS

The Receiver may carry on, manage, develon, recenstroct, amalgamate or divarsify
OF COncur it carrying on, managing, developlng, reconstructing, amalgamating or
diversifying the businass of the Borrower carried out at the Proparty.

DIsPOSE OF THE PROPERTY

The Receiver may grant options and licences over all arany part of the Property, sell,
assign, lease and accept surrenders of leases of [or concur in selling, assigning,
leasing ar accepting surrendars of leases of ) all or any of the Property in respect of
which is appointed for such consfderation and, in such manner {including without
fimitation, by public auction ¢r private sale) and generally on such terms and
conditions as he thinks fit. The Receiver may promote, or concur it promoting, a
company to purchasa the Property to be disposed of by hirn.

SEVER FINTURES AND FITTINGS

The Receiver may sever and sell separately any fixtures ar fittings from the Property
withaut the consent of the Borrower.

GIVE VALID RECEIPTS

The Receiver may give valid receipts for all menies and execute all assurances and
things which may be proper ar desiralrle for realising any of the Property,

MWIAKE SETTLEMIEN TS

The Receiver may make any arrangement, settlement ¢r compromise between the
Borrower and any other persen which he may think expedient.

BRING PROCEEDINGS

The Receiver may bring, prosecute, enferce, defend and abandon all actions, suits
and proceedings in relatian te any of the Praperty as he thinks fit,

INSURE

The Receiver may, if e thinks fit, but without prejudice to the indemnity in clause
13.2 effect with any insurer any policy of insurance either in lieuw ar satisfaction of, or
in addition to, the insurance required te he maintained by the Borrower under this
Mortgage.
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14,

17.

12.

POWERS UNDER THE LPA

The Recelver may exercise all powers provided for in the LPA 1925 in the same way
as if he had been duly appointed under the LPA 1925 and exercise all powers
provided for an administrative receiver in Schedule 1 of the Insalvency Act 1986,

REDEEM PRIOR CHARGES

The Receiver may redearm any pricr Encumbrance and settle the accounts to which
the Encumbrance relates, Any accounts settled in this manner shall be, in the
absence of any manifest error, conclusive and binding en the Borrower, and the
monies paid shall be deemed to be an expense properly incurred by the Recaiver,

ABSOLUTE BEMNEFICIAL OWNER

The Receiver may, in relation to any of the Property, exercise all powers,
autharisations and rights ke would be capable of exercising, and do all such acts and
things, as an absolute beneficial owner could exercise or do in the ownership and
managament of the Property or any part of the Property.

INCIDENTAL POWERS
The Recaiver may do all such other acts and things:
fal  hemay consider desirable or necassary for realising any of the Progerty;

{by  he may censider incidental or ¢onducive to any of the rights or powers
conferred an the Recebver under or by virtue of this martgage or law; or

{}  which he lawfully may or can do as agent for the Borrower.
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1.2

2.1

4.2

4,

q.1

4.2

Schedule & Fvents of Default

MNON-PAYMENT

The Berrower fails to pay any sum payable by it under the Agresment or this
martgage when due, unless its failure to pay is caused solely either by:

&n administrative error or technical problem and payment is made within five
Business Days of its due date.

An event (not caused by, and cutside the control of, either party} that materfally
disrupts the systems that enable payments to be made or which otherwise prevents
either or both parties from complying with their abligations under the Agresment or

this mortgage.

MNON-COMPLIANCE

The Borrawer fails {other than a failure to pay) to camply with any provision of the
Agreement or this mortgage and, if the Lender acting reasonatly, considers that the
default is capable of remedy, such default is not remedied within 7 Business Days of

the earlier of;

The Lender notifying the Borrower of the default and the remedy required,

The Borrower becoaming aware of the default.

MISREFRESENTATION

Any represertation, warranly or statement made by the Borrower in relation to the
Agreement or this mortgage is (or proves to have been) incomplete, untrue,
incarrect or migleading whan made.

INSOLVENCY

The Borrower stops or suspends payment of any of its defits or is unable to pay any
af its dabts as they fall due.

A petition far a bankruptoy order is presented or a bankruptey arder is made against
the Borrower.
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Executed 2s a deed by Caer Rhun Hall
Hotel Limited, acting by a directer:

Director

in the presence of:-

Witness:

Withess name:

) . 24 albicn Streat
Witness addrass: T EEEFMi

=0

Executed as a deed by North Wast Asset _
Finante Limitad, acting by a director:
Oirector
In the presence of:-
Witness:
Witness name:
Withess address:
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