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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9947075

Charge code: 0994 7075 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th May 2017 and created by QUAY DEVELOPMENTS

(2016) LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 16th May 2017 .

Given at Companies House, Cardiff on 17th May 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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This deed is madethe | U day of

Botweanm

{1y Quay Developments (2018) Ltd, a company incorporated and registered in England and Wales
with company number 09947075 whose registered office is at Europa House, Barcroft Street,
Bury, BLY 5BT {the Mortgagor)

¥4 Ronald William Porter, of 456 MOO 51, North Point Condao Tower, A3701, 8oi 18 Nakiua,
Banglamiung, Chonburi 20150, Thailand {the Lender)

Backigrouri:

(A The Lender has agreed, under the Facility Agreement, to provide the Borrower with a £400,000
terrmy loan facility on a secured basis and the Borrower has on-lent monies drawn tnder the
Facility Agreement fo the Mortgagor to enable it to buy the Property.

(B) Thies Worfgagor owns the Property.

<) This Deed provides security which the Borrower has agrewd to ensure is provided fo the Lender
for the ferm loan facility rmade or to be made available to the Borrower under the Facility

Agresment..
it is agreed a5 foilows:
4 Drefiritions and interpretation

A4 The following definitions apply in this Deed:

‘Barrowar Alan Waidron, of West Maint, 19 Deganwy Road,
Deganwy, Conwy L13T 8DL

Bisiness Day a day other thian & Saturday, Sunday or public holiday
in England when banks in London are opars Tor
business

Chiarged Property alf the assets, property and undetfaking for the fime

being subject to any Security created hy this Deed
(and references fou the Charged Property shall inchide
refersnces 1O any part of iY)

Distegate any persof appointed by the Lender orany Receiver
urider clauise 14 and any person appointed as
attorney of the Lender; Receiver or Delegate

Environment the natural and man-ade shvironment including 2l
or-any of the following meadiz, namely alr, water and
larid {including air within buildings and other natural or
rhan-made structures above gr below the grounid) and
any living organisms (ncluding man) or systems

39760708 4 2



Environmental Law

Environmental Licence

Event of Default

Facility Agresmuit

Finance Dosuments

fnsurance Policy

LPA 1925

Property

Foceivar

Secured Liabilities

Secutity

397697084

suppotied by those media

all applicable laws, statutes, regulations, secondary
legistation, bye-laws, common law, directives, 'tre_at'ies
and othier medsures, judgments and decisions of any

-t or titnal, codes of practice and guidance notes

iri 30 far as they relate to of apply to the Environmeent

any authorisation, permit or licence necessary under
Environmeantal Law in respect of ariy 6fthe Charged
Property

has the meaning glven to that expression i the
Fagility Agreement

the facility agreement dated . on or ardund the date of
this Dised between the Borrowsr and the Lender for.
the provision of the £400,000 term logn Taility
securad by this Deed

has the meaning given to that exprassion in the

" Fagility Agresment

each contract or policy of insurance effected or
maintaingd by the Morigagor from time o time in
regpact of the Property

e Law of Propeity Act 1825

the freehiold of laasshold proparty {(whether registered

oF unregistered) owned by the Mortgagor described in

- Behaedule i

# recelver or d recaiver and manager of any of all of
the Charged Praperty

il prevent and future monies; obligations and
liabilities of gither the Borrowsat or the Mortgagot 1o the
Lender, whiether astual or contingent and whether
owed jointly or severally, as principal or surety or in
any wiher capacity, under or in tonnection with the
Einanse Documénts lincluding, withiout linitation,
those @rising under clause 28.3.2), together with all

“interest (including, without Himitation, defaul interest)

aceruing in respect of those monies, obligations or
liabilities

any tortgage, charge (whether fixed or floating, legal
of equitable), pledge, lien, assignment by way of
security of othor security ihterest securing any.
obligation of any person, or any other agreement of

arrarigement having a similar offect



Security Period the period starfing on the date of this Deed and ending

Valuathon

VAT

on the date oh which the Lender is satisfied that sl the
Saecured Liabilities have been uncanditionally and
irrevotably paid and discharged v full and no further
Securet] Lisbilities are capable of being outstanding

any valustion relating to the Property supplied to the
Lender by the Morgagor (or or its behalf)

value added tax or any equivatent tax chargeable in
e UK or elsewtiers

1.2 Jex s Deed:

.21

22

clause and Schedule headings shall niot affect the interpretation of this Deed;

areference to a person shall include g reference to an individual, firm, comparny,

corporation, partnership, unincorporated body of persons, government, state or

agency of a state or ghy assotiation, rust; joint venture or consortium {whether or

1.2:3

124

1.2:5

sliccessors, permitted assigns and permitted transferees and this Deed shal

rint having separate legal parsonality);

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

and in the plural shall include the singuiar

unfass the context otherwise requires, a referénte to one gender shall inchude &
reference 1 the other genders;

& roference 1o a party and the Berrover shall include that paity's or the Borrower's

il be

binding on, and enure 1o the benefit-of, the parties to this Deed and their respeciive

128

persunal representatives, successors, pefmitted assigns and permitted transferses;

& reference 1o 4 statute or statutory provision is a referenhce 1o ity amendsd,

exisnded or re-enacted from tme o ime;

127

128

128

1210

a refarence 1o & statute orstatutory provision shiall Inciude all submdmata legistation
made from fime to time under that statute or statitory provision;

a reference 1o writing or written does not include fax or email;

an obligation on a party riot to do something includes an abligation not to allow that

thing to be done;

a reference to this Dead (or any provision of ity or o ahy other agreement or
document referred to in this Deed is & reference to this Deed, that provision or such
other agreament or document as armended {in sach tase, other tharn i breach of the

- provisions of this Deed) from time to time;

1241

ATEGIIE 4

Agriless the cordext ofherwise requires, a reference to a8 clause or Schedule s 103

clause of, or Schedule to, this Deed;



1.3

1.4

1.6

1.8

21

12142 any words following the terms including, include, in particular, for example or any
similar expression shall be construed as Hustrative and shall not limit the sense of
the words, description, definition, phrase or term preceding those terms;

1.2.13 4 reference to an amendment includes a novation, re-enactment, supplement or
variation {and amend and amended shall be construed accordingly);

1.2.14 a reference to assets includes present and fulure praperties, undertakings,
revenues, rights and benefits of every description;

1.2.15 a reference o -an authorisation includes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration and resolution;

1.2.18 a reference 1o determines or determined means, unless the contrary is indicated, a
determination made at the absolute discretion of the person making it; and

1.2.47 a reference 1o a regulation includes any regulation, rule, official directive, request or
guideline {whether or not having the force of law) of any governmental, inter-
govemmental or supranational body, agency, depariment or regulatory, self-
reguiatory or other authority or crganisation.

A reference in this Deed to a charge or morigage of or over the Property includes:

1.3.1 alt buildings and fixdures ang fitings (including trade and tenant's fidures and fitiings)
and fixed plant and machinery that are situated on or form part of the Property at any
fime;

1.3.2 the proceeds of the sale of any part of the Property and any other munies paid or

payable in respect of or in connection with the Property;

1.3.3 the benefit of any covenants for fitle given, or entered into, by any predecessor in title:
of the Mortgagor in respect of the Property and any monies paid or payable in
respect of those covenants; and

1.3.4 all rights under any licence, agreement for sale or agreement for lease in respect of
the Property.

For the pufposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1889, the
terms of the Finance Docuinents and of any side lstters between any parties in relation {o the
Finance Documents are incorporated into this Deed.

If the rule against perpetuities applies 1o any trust created by this Deed, the perpetuity period
shall be 125 years (as specified by section 5(1) of the Perpetuities and Accumulations Act 2009).

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

Covernant 1o pay

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

397ESTOE.A. G



2.2 Notwithstanding any other provision of the Finance Documents, it is expressly agreed that

221 the sole recourse of the Lender to the Morigagor under this Dead isto the
Mortgagor's interest in the Charged Property; and

222 the fiability of the Mortgagor to the Lender pursuant fo or otherwise in connection with
the Finance Documents shall be:

{&) frvited in aggregate to an amount equal to that recovered as a result of enforcement
of this Deed with respect o the Charged Property; and

fs)] satisfied onty from the proceeds of sale or other disposal or realisation of the
Charged Property pursuant fo this Deed. .

3 Grant of security

3.1 As a continuing security for the payment and discharge of the Secured Liabilities, the Mortgagor
with full title guarantee charges to the Lender:

311

3.1.2

{2)

{b)

()

by way of first legal mortgage, the Property; and

by way of first fixed charge:

all its rights in each Insurance Policy, including all claims, the proceeds of ali claims
and all returns of premiums in connection with each Insurance Policy, to the extent

not effectively assigned under clause 3.2

the benefit of all other confracts, guaraniees, appointments and warranties relating to
the Charged Property and other documents to which the Morigagor is a party or

which are in s favour or of which it has the benefit relaling to any ietting,

developmert, sale, purchase, use or the operation of the Gharged Property or
otherwise relating to the Charged Property (including, in each case, but without
limitation, the right to demand and receive all monies whatever payable to orfor its
benefit under or arising from any of them, all remedies provided for in any of therm or
available at law or in equity in relation o any of them, the right o compel
performance of any of them and ali other rights, interests and benefits whatever
aceruing o or for its benefit arising from any of them); and

all authorisations (statutory or otherwise) heid or required in connection with the
Mortgagor's business carried on at the Property or the use of any Charged Properly,

and all rights In connection with them.

3.2 As m continuing security for the payment and discharge of the Secured Liabilities, the Morlgagor
with full title guarantes assigns to the Lender absolutely, subject te a proviso for reassignmeant on
irrevocable discharge in full of the Secured Liabilities all fts rights in each insurance Policy,
including all claims, the proceeds of all claims and all refurns of premiums in connection with
each insurance Policy, provided that nothing in this clause 3.2 shall constitute the Lender as
morigagee in possession.

4 Perfection of security

39TEAT084



4.1 The Mortgagor consents 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 Property.

“Ng disposition of the registered estate by the proprietor of the registered estate is fo be
ragistered without a writlen consent signed by the proprietor for the ime being of the charge
dated [DATE] in favour of [NAME OF PARTY] referred to in the charges register.”

4.2 The Lender covenants with the Mortdagor that it shall perform its obligations to make advances to
the Borrower under the Facility Agreement (including any obligation to make available further
advances).

5 Liability of the Mortgagor and Lender's protections

5.1 The Mortgagor's liability under this Deed in respect of any of the Secured Liabilities shall not be
“discharged, prejudiced or affected by: '

5.1.1 any intermediate payment, settliement of account or dischiarge in whole or in part of
the Secured Lighilities;

542 any variation, extension, discharge, compromise, dealing with, exchange or renewal
of any right or remedy that the Lender may now or after the: date of this Deed have
from of against the Borrower, the Mortgagor or any other person in connection with
the Secured Liabiliies;

513 :any act or omission by the Lender or any other personin taking up, perfecting or
enforcing any Security, indemnity, or guarantes from or against the Borrower, the
Mortgagor oF any other person;

514 any termination, amendment, variation, novation, replacement or supplement of o to
any of the Secured Liabilities,;

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

516 any insolvency, bankruptcy, liguidation, administration, winding-up, incapacity,
limitation, disability, the discharge by operation of law, or any change in the
constitution, name or siyle of the Borrower, the Mortgagor or any other person;

51.7 “any invalidity, legality, unenforceability, irregularity of frustration of any actual or
purportad obligation of, or Security held from, the Borrower, the Mortgagor or any
other person in connection with the Secured Liabiiiies;

548 _any claim or enforcement of payrient from the Borrower, the Mortgagor or any other
person; or
5.1.8 any other act or omission that would not have discharged or affecied the liability of

the Mortgagor had it been a principal debtor or by anything done or omitted by any
person which, but for this provision, might operate to exonerate or discharge the
- Mortgagor or otherwise reduce or extinguish its liability under this Deed.

& Representations and warranties

38758702.4 7



6.1

82

6.3

6.4

55

5.6

6.7

7.

7.2

T3

The Mortgagor makes the representations and warranties set oyt in his clause 6 to the Lender on
e date of this Deed. '

The Mortgagor:

621 is & duly incorporated limited liability company validly existing under the law of its
Hrsdiction of noorporation; and

B8.2.2 has the power to own its agssets and carry on ifs business as it is being conducted.

The Mortgagor has the power to enter into, deliver and perform and has taken all necessary
action to authorise its entry into, delivery and peiformance of this Deed and the transactions

‘gontemplated by it.
Mo limit on the Mortgagor's powers will be excesded as & result of the entry into of this Deed.

No litigation, arbitration, administrative proceedings or investigations are taking place, pending or,

to the Mortgagor's knowledge, threatened against it or any of the Charged Property.

The Mortgager is the sole legal and beneficial owner of the Charged Property and has good arid

marketable titte to the Property.

The Charged Property is free from any Security other than the Security created by this Desd.

General covenants

The Mortgagor shall riot at any fime, except with the prior written consent of thie Lender {such
sonsent not to be uhreasonably withheld or delayed):

T create, purpoit 1o Gréats of permit to subsist any Seourity on, or in relationio, any

Charged Property other than any Security created by this Deed;

742 ‘sell, assign, transfer, part with possession of or otharwise dispose of in any tiranier
{or purport to do sy all or any part of, or any interest in, the Charged Property; of

743 create or grant {or purport to create of granty any interest in the Charged Propéity in

favourof a third party..

The Mortgagor shall not, without the Lender's prior written consent (such consent not to be
Unreasonaliy withheldl or delayedy, Use or permat the Chiarged Property to be sed in-any way
cofifrary fo law,

The Mortgagor shall:

754 cor‘n;ai'y with ihe requiremenfs of any Iaw or regulatlaﬂ relatmg to or affecting the

732 obtain, and promptly renew from time to tima, and comply with the terms of all
-authorisations that are required in sonection with the Charged Property or its use of
that are necessary o presérve, maintain or renew any Charged Frogerty.

39769708 4 8



81

8.2

8.3

8.4

85

8.5

8.7

Property covenants

The Mortgagor shall insure and keep insured the Charged Property against all risks, perfls and
canfingericies that would be insured against by reasonably prudent persons carrying on the same
class of business as the Mortgagor.

Apry such insurance must include property owners' public liability and third party Babilty insurarice
anil be for riot less than the replacement value of the relevant Charged Property (meaning in the
case of any premises on the Praperty, the total cost of entirely rebuilding, reinstating or replacing
the premises in the event of their being destroyed, together with architeets', surveyors', engineers
and other professional fees and charges for shoring or propping up, demplition; site clearance
and reinstatement with sdequate alfowance for inftation),

“The Mortgagor shall, if requested by the Lender, produce to thie Lender each policy, cerfificate or

cover riote relating to any insurance required by clause §.1.
The Mortgagor shali;

4.1 promptly pay all premiums in respect of each Insurance Policy and do &l other things
fesessary to ke that policy in full force and effect; and

842 (if the: Lender so requires) give to the Lender copies of the receipts for all premiurs
-and sther payments necessary Tor effectivg and keeping up-each Insurance Policy.

The Mortgagor shall not do-or ot to do, or permit fo be dong or omitted, any act of thing that
may invalidate or otherwise prejudice any Insurante Policy.

All monies payable under any Insurance Policy at any time (whether or not the security

constifuted by this Deed has become enforceable) shall be applied in making good or recouping
expenditure in respect of the loss ordamage for which those monies are received or, aiter the
security constituted by this Deed has besome enforceable and If the Lender o directs, Inor
towards discharge or reduction of the Secured Liabilifies.

The Morigagor shall not, without the prior written consent of the Lendér {such consent not to be

unhresssnably withheld or delayed):

8.7.4 grant any ficence or tenancy affecting the whole or-any part of the Property, or
exercise the statutory powers of leasing or of accapting surrenders under section 99
or gection 100 of the LPA 1928 {or agrée to grant any such liceiice or tenancy, or
agree fo exercise the statitory powers of leasing or of sctepting surrénders under
paction 99 orgection 100 of the LPA 19285);

872 invany other way dispose of, aceept the surrender of. surrender or oreate any jegal of

sguitable estate or interest in the whiole or any part of the Properly {or agreeto
dispose of, acoept the surrender of, surrender or créate any legal or equitable estate
of interast in the whole or any par of the Property);

B.7.3 tet arty person into occugation of or share accupation of the whole orany partof the

PBroperty; or

874 grant-any consent o licence under any lease or licence affecting the Pzrtnﬁ;perty..

BUTEET08.4 )



8.8

29

2.10

a1

8.12

2.1

9.2

10

0.1

10.2

The Mortgagor shall:

881 ohserve and perform ail covenants, stipulations and conditions to which the Property,
or the use of if, i or may be subject; and '

882 not (and shall not agree o) waive, release or vary any covenants, stipulations and
conditions benefiling the Property.

The Mottgagor shall pay (or procure payment of the same) when due all charges, rates, taxes,
duties, assessments and other outgoings relating o or imposed on the Property or on its
occupier,

The Mortgagor shall in respect of the Property:
8.10.1 comply in all material respects with all the requirements of Environmental Law; and
8.10.2 obtain and comply in alf material respects with all Environmental Licences.

The Murtgagor shall permit the Lender, any Receiver and any person appointed by either of them
to enter on and inspect the Property on reascnable pricr notice.

The Mortgagor shall not, without the prior written consent of the Lender (such consent not to be
unraasonably withheld or delayed)

8121 exercise any VAT option fo tax In relation 10 the Property; or

gA22 revolke any VAT option to tax exercised, and disclosed to the Lender in wriling,
before the date of ihis Deed.

Powers of the Lender

To the extent permitted by law, any right, power or discrefion conferred by this Deed-on a
Receiver may, after the security constituted by this Deed has become enforceable, be exercised
by the Lender in ralation to any of the Charged Property whether or not it has taken possession of
any Charged Property and without first appointing a Receiver or notwithslanding the appointment
of 4 Receiver.

The Lender may, at its discretion, grant time or other Indulgence, or make any ofher arrangement,
variation or release with any person not being a party to this Deed (whether or not any person is
jointly liable with the Mortgagor) in respect of any of the Secured Liabilities or of any other
security for them without prejudice either o this Deed or fo the liability of the Mortgagor for the
Secured Liabilifies,

“When security becomes enforceable

The security constituted by this Deed shall become immediately enforceable if an Event of
Default octurs.

After the security constituted by this Deed has become enforceable, the Lender may, inits
absolute discretion, enforce all or any part of that security at the times, in the ménner and on the

397697084 10



1

114

116

terms it thinks #it, and take possession mf and hold or dispose of all or any part of the Charged
Propetly,

Enforcemant of security

The power of sale and other powers conferred by section 101 of the LPA 1925 (ay varled or
extenided by this Deed) shall, a8 between the Lender and a purchaser from the Lender, arise on
and be exercisable at any time after the' execition of this Deed, but the Lender shall not exersise
such power of sale or other powers until the security constituted by this Deed has become

-anforteahle u_nder tlause 10.1.

Section 103 of the LPA 1925 does not apply to the security constituted by this Deed.

The statutory powers of leasing and accepting surrentlers conferrad on mortgagees under the.
LPA 1925 and by any other statute are extended so as 1o authorise the Lender and any Reveiver,
at any fime after the secutity constitited by fhis Deed has become enforceable, wiether In its
own narme or in that of the Mortgagor, to:

11.3.4 grant a lease or agrearnent fot lease;
11.3:2 accept sivranders of lzases; or
11.3.3 grant any apticn in respect of the whole or any part.of the Property with whatever

fights reldting fo other parts of it,

whaether or not at a premium and containing such covenants on the part of the Mortgagor and on
sueh terms and condiffons (including the payment of money o & legsses of fenant oh & surrender)

-as the Lender-or Receiver thinks fif, without the need to comply with any of the restrictions
imposed by sections 88 and 100 of the LPA 1925,

Mo purchaser, morgsges or othier persor ‘dealing with the Lender, any Reaewer or Delegate ghall

be eoncérned to enguire:

11.4.4 Whefhar sny of t’he See;ured Lisbilities have becorme dus or payable, of remali

4142 whether any power the Lender, a Receiver or Delegate is purporting to exercise has

bevome exarcisable oris propeily exercisable; or
114.3 hiew ahy ioney paid 1o the Lendér, ary Receiver ar any Delegate is to be applied.

Each Receiver and the Lender is entifled to all the fights,. powers, privileges and immunities
conferted by the LPA 1925 on mortgagees and receivers,

Neither the Lehder, any Receiver nior any Dalegate shall be liable, by reason of entering into

possession-of the Charged Property or for any othier reason, to accaunt as mortgagee in
passagsion in respect of all or any of the Charged Property, nor shall-any of thert be ligble for any
loss on realisation of, or forany act, neglect or default of any nature in connettion with, all or any
of the Charged Pmper’{y forwhich a morigagee in posgsession might be liable as such.
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11.8

i

124

2.2

12.3

124

12.5

12.8

13

If the Lender, any Receiver or Delegate enters into or takes possession of the Charged Property,
it or he may at any tine relinguish possession.

The receipt of the Lender or sy Receiver or Delegate shall be a tonclusive discharge toa
purchaser and, In making any sale or other disposal of any of the Charged Property or in making
any acguisition inthe eiefcise of thisiy respactive powers, the Lender, every Receiver and
Delegate may do so for any consideration, in any manner and on any terms that it or he thinks fit

REceisrs

At any time after the security constituted by this Deed has become enforceable, or at the requiest -
of the Mortgagor, the Lender miay, wittout further notice, appoint by way of déed, or otharwige In

“wiiting, any one oF more peErson or persons to be g Receiver of all or any part of the Charged:

Propetty.

The Lender may, without further notice (subject to section 45 of the Insolvency Act 1986}, from
firiie to time; by way of deed, or otherwise it writing, rémove any Recelver-appainted by it and

-may, whenever it thinks fit, appoint a new Receiver in the place of any Racelver whose

appointment may for any reason have terminated.

“The Lerder may fix the remuneration of any Receiver appointed by it without the resiriclions

cc}rﬁaimd 'in sef;tic}ﬁ 'IUQ r.:f the LPA 1925 anid {he remuhera'tion of the Receiver shall be a debt

‘The power to appoint a Receivar conferred by this Deed shall be in addition to all statutory and
other powers of the Lender under the Insolvency Act 1986, the LPA 1925 or otherwise, aind shall
be exercisable without the restrictions contained in sactions 103 and 108 of the LPA 1925 or
pherwise,

The powsr to appoint a Recelver (whether conferred by this Dead or by statules) shall be, and
rémain, exercisabie by the Lender degpite any prior appeintinent i respect of all orany part of
the Charged Propery.

Any Receiver appointed by the Lender under this Deed shall be the agent of the Morigagor and
the Mortgagor shigll be solely responsible for the contracts, ehgagemernts, acts, omigsions,

“defaults, losses and remuneration: of that Receiver and for liabiliies incurred by that Receiver.
The agency of éach Réceiver shall continue untll the Montgagor goas indo ouidation and after

that the Receiver shall act as principal and shall not become the agent of the Lender.
Powers of Receiver

1314 Any Regelver appointed by the Lender under this Deed shall, in addition to the
powers conferred on hin by statute, have the powers set out in clause 13.2 to clause
A13.20.

1347 Ifthare is more thah one Receiver holding office at the saime fime, sach Recelver
“may {uniess the documient appointing hin states otherwise) exercise all of the
‘powers conferred on & Receiver under this Deed individually and to the axclusion of
any other Recaiver.

13.1.3 Any exercise by & Recelver of any of the powers given by clause 13 may be on
behall of the Mortgagor, the directots of the Mortgagor of hinmssl,

307807084 12



132

133

13.4

13.5

1386

13.7

138

13.8

1310

13.11

1342

1313

13,14

A Receiver may undertaie or complete any works of repair, alteration, building or development
on the Property and may apply for and maintain any planning permission, development consent,
buflding regutation approval oF any other permission, consent or licence 1o carry out any of the
sare;

A Receiver may grant, or accept, surreriders of any leages of tenanmes% affecting thie Property on
arty terms and subject to any conditions that b thifks fit.

A Receivar may provide services and employ, or engage, any managers, officers, servants,
conhtractors, workmen, agents, other personnel and professional advisers on any terms and
siibject to'any conditions that he thinks fit. A Receiver may discharge any such person of any
such persoh appointed by the Mortgagor.

A Receiver may make, exercise of revoke any VAT oplion 1o tax that he thinks fit.

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

A Receiver may vollect and et iri the Charged Property or any part of it in respect of which he is
appointed snd make any demands and take any proceedings as may seem expedient for that
DUpOSe, and take possession of the Charged Property with ke rights.

A Receiver may carry on, manage, develop, reconstruct, atalgamate or diversify or concur in
carrying on, managing, deve]opmg, reconstructing; amalgamating or diversifying the business of
the Mortgagor carried out 2t the Property.

A Receiver trigy grant options and ficentes over all or any part of the Charged Property, grant any
other intarest or right over, sell. assign or l¢ase for concur in granting opnms and licences over
all or any part of the Charged Property, granting any other interest or right over, selling, assigning
or leasing) all orany of the Charged Property inf respect of which he is appointed for such
consideration and in such marnner {including, without limitation; by public avction or private sale)
and genarally on any terms and vonditions that he thinks fit. A Receiver may promuote, or coneur
in promoting, a tampany to purchase the Charged Property to be disposed of by hinm,

& Recelvar may sever and sell separately any fidures or fittings from the Property without the
congernt of the Mortgagor.

A Recaiver may give valid receipts for all monies and execufe alf assurances and things that may
be proper or desirable for realising any of the Charged Property.

A Ré@'@i"\z&r miay make any arrangsment; setflement or compromise betweert thie Mortgagor ard
any other person that he' may think expedient.

A 'Recéiver-maybﬁngs prosecute, enforce; defend and abandon all sotions, suits and protesdings

i refation to any of the Charged Property that he thinks fit.

A Receiver may, it he thinks fit, but without prejudice to the indemnity in clause 18, effect with any
insurer any policy of insurance either in ieu or satisfaction of, or i addition to, the insurance
fequired to be magintgined by the Mortgagor under this Deed,
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1315

1316

1347

1318

13.1%

1320

14

141

14.2

15

15.9

A Receiver may exercise all powers provided for in the LPA 1925 in the same way a3 if he had
been duly appointed Under the LPA 1825 and exercise all powers provided for an admirdstrative
raceiver in Schedule 1 to the nsolvericy Act 1886,

A Receiver may, for any of the purposes authorised by this clause 13, raise money by borrowing
froin the Lender (o from any other person) sither unsecured or onthe security of all or any of the
Charged Property il respect of which he is appointed on any terms that he thinks fit {including, ¥ -
the Lender zonsents, farms under which that Security ranks in priority 1 this Deed).

A Recelver may redeem any prior Security and settle and pags the accounts to which the Security
telates, Any attounts so settled and passed shall be, in the absence of any manifest eror,
conclusive and binding on the Mortgagor, and the monies $o paid shall be deemad tobean
expense properly incurred by the Recaiver.

A Recelver may delegate his powers in agcordance with thils Deed.

A Recelver may, in _re:i-é‘fi_mn to any of the Charged Property, éxertise all powers, authorisations
and rights hie would be capable of exercising, and do all those acts and things, as an absolute

beneficial owner could exercige or do in'the ownership and management of all or ary part of tha
Chairged Froperty.

A Receiver may do any ofhier acts and things that he:
13.204 miay consider desirable or necessary for realising any of the Charged Property,

13.20.2 miay consider incidertal or condutive fo any of the rights or powers corferred or a
Regeiver-under or by virtug of this Dead or law; or

13,2008 tawfully may orcan do as agent for the Mortgagor.
Betayation

The Lender.or any Receiver may delegate (either gensrally or specifically) by power of attorney
or it ghy other mannier to any person any right, power, atthority or discretion conferrad on ft by
this Deed {including the power of attorney granted under clause 18.1).

The Lender and each Receiver may make a delegalion on the termis and conditions (inciuding the

power to sub-delegate) that it thinks fit.

Application of proceeds

All motites receivied by the lender, a Receiver or a Delegate under this Deed after the security
-constifutod by this Deed has become enforceable {other than sums received uhder any Insurance
“Policy), shall (subject to'the claims of any person having prior rights and by way of variation of the
LPA 1925) bé applied in the following order of priority:

1511 iy ot fowards payment of or provision for all costs, charges and expenses iricutred by
oron behall of the Lender {and any Receiver, Delegate, sttomey or agent appointed
by it) under or in connaction with this Deed and of all remuneration due o any
Receiver undor or in connaction with this Deed:
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16.2

16

18.4

17

174

18

184

15.4.2 in or towards payment of or provision for the Secured Liabilities in any order and
miatirer that the Lender determines; anid

15.1.3 iy payment of the surplus (if any) fo the Mortgagor or other person entitted to it.
Neither the Lerider,-any Receiver nor any Delegate shall be bound {whether by virtue of section
108(8} of the LPA 1925, which is varied acoordingly, or otherwise) to pay or appropriaie any
receipt oF payment first towards inferest rather thah principal or otherwise in any parficular order
bietween-any of the Secured Liabilities.

Costs and indemity

The Mortgagor shall, within § Business [¥ays of damand, pay to, or reimburse, the Lender and
any Recewer ona fuii mdemmty hasus ati c:c:«sts, charges expenses taxes and haia;htses af any

Lender any Recewer o any Delegate m cmnnectmn wnh
16.1.1 this Deed or the Chetged FProperty;

16.1.2 - taking, holding, protecting, perfectinig, preserving or enforcing {or atiempting 1o do so)
any of the Lender's, 4 Recsiver's or a Delegate's dghts under this Dead; or

16.1.3 ..ftafk'ing progeadings for, or .rewvéring, any of the Secured Lisbifities,

together with interast, which shall sccrue and be payable (without the need for any demand for

paymerit baifig made) from the date on which thes relévant cost, charge, sxpense, tax or liability
arose until full dischiarge of that cost, chirge, expense, tax or Hability (whether befare or after
judgment, iguidation, winding-up or atdministration of the Morfgagor) at the rate andin the
marier specified i the Faclity Agrésment.

Further sasurance

“Trie Mortgagor shall, at its own éxpense. {ake whatever action the Lender or any Recelver may

reasonably regquire for:

4744 reating, peretting or protesting the security infendad o be created by this Deed; _

1742 facilitating the realisation of any of the Chaiged Property; or

1713 facilitating the exerdise of any right, powér, gutharity or discretion exercisable by the

Lender or any Reseiver in respect of any of the Charged Property.

Power of atiornay

By way of security, the Mortgagor :rrevoc:abiy appoinis’ the Lender, svery Receiver and avery
Tslegate separately to be the stlormiey of the Mortgagor and, in its name, on s belatand as its

act and deed, to execute any documents and doany adts rzmd things that the Morigagor is

feguived to execute and do under this Deed.
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18.2  The Morigagor ratifies and confirms, and agrees to ratify and confinm, anything that any of its
attorneys may do in the proper and lawful exercise, or purported exeércise, of all or any of the
rights, powers, authorities and discretions referred to in clause 18.1.

19 Release

2.1 Subiect to clause 25,3, on the expiry of the Secwrity Petiod (but not otherwise), the Lender shall,
at the request and cost of the Morigagor, take whatever action is necessary to

19.1.1 relesse the Charged Property from the security constituted by this Deed; and
19.1.2 reassign the Charged Property to the Mortgagor.
20 Assignment and fransfer

201 Al any time, without the consent of the Mortgagor, the Lender may assign or tfrangfer any or all of
its rights and obligations under this Desd.

20.2  The Lender may disclose fo any actual or proposed assignee or fransferee any information in its
possession that relsies to the Mortgagor, the Charged Property and this Deed that the Lender
considers appropriate.

20.3  The Mortgagor may noi assign any of its rights, or {ransfer any of its rights or obligations, under
this Deed.

21 Amendments, walvers and consents

211 No amendment of this Deed shall be effective urless itis inwriting snd signed by, or on behal of,
each parly {or its authorised representative).

212 Awaiver of any right or remedy under this Deed or by law, or any consent given under this Deed,
is oniy effective if given in writing by the walving or consenting party and shall not be deemed a
- waiver of any other breach or default. it only applies in the circumstances for which it is given and
shall not prevent the party giving it from subsequently relying on the relevant provision.

213  Afallure ordelay by a party to exercise any right or remedy provided under this Deed or by law
shall not constitute a walver of that or any ofher right or remedy; preveént or restrict any further
exercise of that or any othey nght or remedy or constitute an election to affirrm this Deed, No
singie or partial exercise of any right or remedy provided under this Deed or by faw shali prevent
or restrict the further exercise of that of any other right or remedy. No election to affirm this Deed
by the Lender shall be effective unless it is in writing.

214 The righis and remediss provided under this Deed are cumulafive and are In addition o, and not
exciusive of, any rights and remedies provided by law.

22 - Beverance
if any provision {or part of & provision) of this Deed i oF becomes invalid, legal or unenforceable,

it shall be deemed modified to the minimum extent necessary to make it valid, legs! and
enforceable. If such modification is not possible, the refevant provision {or part of a provision)
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23

24

24.4

42

25

254

252

25.3

254

255

56

shalt be-deemed deleted. Sny modification fo or deletion of a provision {or part of 2 provision)
unider this clause shall not affect the legality, validity and enforceability of the rest of this Deed.

Courterparls

This Deed may be executed in any number of counterparts, each of which when executed and
deliversd shall constitate a duplicate originial, but ait the counterparts shall fogether constitite one
taod,

Third party rights

Except as expressly provided slsswhere in this Deed, a persor who is not a party to this Deed
shall not have any rights under the Contracts (Rights of Third Parties) Act 1899 to eriforce, or
anjoy the benefit of, any term of this Desd. This does niot affect any dght or remady of a third
party which exists, oris available, apart from that Act:

Therights of the: parties to rescind or agree any amendment or waiver under this Deed are not
subjest o the congent of any other person.

The security constituted by this Deed shall be in sddition to, and indepandent of, any other

“sacurity or guarantee that the Lendear may hiold for any of the Secured Liabilities at any fime. No'

prior security held by the Lender ovet the whole or any part of the Charged Property shatl merge
in the securily created by this Deed.

The security constituted by this Deed shall remain in full force and effectas a continuing security

for the Secured Liabilittes, despite any setflement of Stcourtt, or intermadiate payment, or other

matter or thing, untess and until the Lender discharges this Dead in writing.

Any release, discharge or settlernent between the Mortgagor and the Lender shall be deemed
sonditioral onno payment or security received by the Lender in rospact of the Secured Liabilities

being avoided, reduced or ordered to be refunded under any law relating to insslvency,

bankruptey, winding-up, administration, receivership or otherwise. Despite any such relesse,

‘discharge or setilement:

2534 “the Lander or ity nominee nray retain this Deetd and the securlty created by or under
it including all certificates and documents relating to the whole or any part of the
Charged Property, for any peried that the Lender deerms necessary fo provide the
Lenderwith secuiity against any such avoidance, reduction or order for refund; and’

2532 the Lender may recover the value or amount of such gacuﬁty or payment from the
Mortgagor subsequently as if the release, discharge or setllement had not otowred.

A cartificate or determination by the Lender as to any amount far the fimie heing due o1t froim the

Mortgagor unider this Desd shall be, in the absence of any manifest érror, conclusive evidence of

the armount dus,

The restriction on the tight of consolidation contained in section 93 of the LPA 1925 shall not

“apply to this Deed.

MNotides
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261

28.2

8.3

27

27

272

Any notice or other communication given to a party under or in connection with this Deed shall
ba:

26.1.1 in writing;

28.1.2 delivered by hand, by pre-pald first-clags post or ather next working day deiwery
senvice, and

26.1.3 sent fo:

)] the Mortgagor at:
Furopa House, Barcroft Street, Bury, BLY 5BT
Aftention: Alan Waldron

{t) the Lender at:

456 MOO 51, North Paint Condo Tower, A3701, Soi 18 Naklua, Banglamung,
Chonbuei 20150, Thailand

orio any other address as is notified in witing by one party to the other from time to time.

Ariy notice or other communication given under this Deed shall be deermed o have been
received:

2621 if deliverad by hand, at the fime it is left af the relevant address; and

2822 if posted by pre-paid first-class post or other next working day delivery service, on the

second Business Day after posting.

A notice or other communication given as described in clause 26.2.1 or clause 26.2.2 on a day
that is not a Business Day, or-after_nmma! business hours, in the place it is received, shall e
deemed to have been received on the next Business Day.

This clause 26 does not apply tv the service of any proceedings or other docurments in any legal
action or, where applicable, any arbitration or other method of dispute resolution.

Governing faw and jurisdiction

This Deed and any dispute or claim (including nor-contractual disputes or claims) drising out of or
in connection with it or its subject matter or formation shall be governed by and construed in
accorddance with the law of England and Wales.

Each party irrevocably agrees that the courts of England and Wales shall have exclusive
jurisdiction over any dispute or claim (including non-contractual disputes or claims) arising out of
or in connachion with this Deed or its subject matter or formation.

This Deed has been entered info on the date stated at the beginning of it.
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Schedule 1

Property

The freehold property known as The Pier Pavilion Theafre, Norih Parade, Liandudno, and registered at
thie Land Registry with fitle number WABB9253.
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Sigrature page to the Third-party Legatl Mortgage between {1) Quay Developments (2016) Lid and {2)
Rénald Williarm Porter

Wlortgagor
Executed as 5 desd by

Guay Developmanis
{2016} Ltd

soting by Mlar Waldron, &
director. i the presence of

; : IS o T e 1
Witness narme: R e g ais

A

P T VRS ETRYS LG | Gty LA RS

Witnags ocoupation: 7 sy %Wﬁmf‘i Ty %Q%qwﬁwﬁ% .

i . g . e . o -
Withess address:  "Efleede it L E e

Lender

Exgtuted 4s a deed by
Fonaid Witiiany Porter
Bonald Williar Porter
in the presence off

Witness namie
Witness atdress:.

Witriess occupation;
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