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Registration of a Charge

Company name: COLLATERALTHOUGHT LIMITED
Company number: 10693683

X8GOQINS

Received for Electronic Filing: 17/10/2019

Details of Charge

Date of creation: 15/10/2019
Charge code: 1069 3683 0003
Persons entitled: DOWNING LLP AS SECURITY TRUSTEE

Brief description: THE FOLLOWING PROPERTY PRESENTLY OWNED BY THE COMPANY
BEING 24 FOUNTAIN STREET, HALIFAX, HX1 1LW (FREEHOLD TITLE
NUMBER WYK197315) AS WELL AS ANY LAND WHICH THE COMPANY
MAY ACQUIRE IN THE FUTURE. AND ALL PRESENT AND FUTURE
OWNED INTELLECTUAL PROPERTY AND VEHICLES. FOR MORE
DETAILS PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 10693683 Page 1



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

Certified by: MATTHEW HITCHEN

Electronically filed document for Company Number: 10693683 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10693683

Charge code: 1069 3683 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th October 2019 and created by COLLATERALTHOUGHT

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 17th October 2019 .

Given at Companies House, Cardiff on 18th October 2019

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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REGISTRAR OF COMPANIES

Companies House
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w12 lhe s

1) DOWNING LLP (AS SECURITY TRUSTEE)
anl
{2) ORMSBOROUGH LIMITED

g

{3} THE COMPANIES LISTED IN SCHEDULE 1

COMPOSITE GUARANTEE AND DEBENTURE



Fin s 1
THIS DEED is mads on g%: AO\AS 2010

Parties

Fi
{13

DIOWHNING LLP incorporated and registered in England and Wales with company number
OC341575 whose registered office i3 at 8th Floor 51 Magnus Mouse, 3 Lower Thames Straet,
London, ECIR 8HD aoling i its capacity a5 securily busiee for andg on hehalf of the Lander
{Bowning);

& ORMSBORDUGH LIMITED ingorporated and registered in England and Wales with company
number 08720132 whose registered office is al Firepit Bingley Old Fire Station, Market Btreat,
Bingley, BDS 2HP (Clisnt); and

{3} THE COMPANIES whose namas, compantty numbers and registered offices are spexified in
Schaduts 1 (sach an Obligor and fogether, including the Client, the Obligors).

Background

A The Lander has agresd pursuant (0 the Facllity Agresment to provide the Client with ioan

B

facitities on a securad basis,

Untter this deed the Client has grantad secwity In Tavour of Downing {8s securlly for and on
behaif of the Lender) for the loan facilitles made svaliable under the Facilily Agreement and the
Chligors have agreed o jointly and severally guarantes the Clients obligations & Downing
pursuant to this Deed,

Agread Terms
4 interprotation
I this Dised;

{@) terms defined in, or construed for the purposes of, the Facilty Agrsement {(as
defined below) have the same meanings whenp usad in this Deed (unless the same
are otharwiss defined in this Desd); and

(s} the following terms have the following meanings:

Affilate any entity that directly or iIndirectly controls, s controfled
by, or is under commuon contrel with another entity,

Business Day 4 day {other than a Saturday or Bunday) on which banks
are open for general business in London;

Charged Property alt the zssets of each Obligor which from time to tme are
the subject of the Becurity created or expressed o be
created in favour of Dowring by or pursuant to this
Dead

Environmant the natursl and man-made envircnment, including all or
any of the following media, namely air, water and land
{including air within bulldings and other material or man-
made struchires sbove of below the ground) and any
fwing organisms (ncluding man! or systems supporied
by those madis,

Environmental Law all and any imtemationzl, Europsan Union or national
taws, common law, sigtules, dirsctives, bye-laws



Envirpnmental Permit

Event

Facliity Agresmant

Finance Documanis
Floating Charge Property

Guarantse

Hazardous lHems

insurances Polley

inteliectual Properiy Righis

investment Derivative Rights

Investimenis

orders, reguighions or other subordinate legisiation,
notices, codes of practics, circulars, guidance noles,
wdgments or decrees, relaling o or conneciad with the
protection of human health or the Environmant or the
conditions of the work place or the gensrstion,
ransportation,  storages,  freatment or  disposal of
Hazardous Hems:

any parrmi or other authorisation and the filing of any
notification, report or assessmant required under any
Envirenmental law for the speration of the business of
an Chilgor conducted on or from the properties owned
or used by an Cbligor

an avent of default as defined in clause 12 of the Faciliy
Agreament:

the facility agreement dated on or around the dale of this
desd and made belween (1) the Lender and 3} the
Clent {ps vared. substituted or novated from fime o
fimal

This Deed and the Facillly Agreement;

hag the meaning given in clauss 4.1.12;

the guarantes and indemnity set out in clause 3 of fhiz
Dread;

any waste of any kind, noise, vibralion, smeall, fumes,
smioke, soob, ash, dust, grit pofiution, chemizals,
iegohate, pelroleurm products, ground waler, nowious,
radicactive, inflammable, explosive, danggrous o
offensive gases or materials and any tther substances
of whatever nature which could cause harm o the health
of living organisms or the Environment or fo public health
or welfars,

any poticy of nsurance and cover nole in which an
{Oligor may from time o ime have an interest,

fay  afl present and fulure palents, Wademarks,
service  marks, designs,  business  names,
copyrights, design rights, moral rights, nventions,
corfidential nformation, knowhow  and  other
inteftectusal property rights and Inferasts, whather
registerad or unragisterad;

{by  the penefil of all applications and righls o use
such assets; and

{0y &l Related Rights;

all dividends, interest or disiributions and all other rights
ahd benefits of an income nafure actruing at any fime in
respect of any inveslment

(@) any stocks, shares, debentures, bonds, warrants
or other securites, whether helt directly by or fo
the order of en Obligor or by any rustes, fduciary
of clearancs system on its behalf and



iLender

LPA 1985
Mon-Vesting Delts

HMant and Machinery

Real Property

Raceiver

Retated Righis

Secured Obligetions

() afl Relsted Righls {including all rights againal any
frustes, Rduciary or clesrance systems;

Bridging Trading LLP incorporgted and registered in
England and Wales with compsny number QC3I58808
whose registered office is &t 86th Floor St Magnus
House, 3 Lower Thames Street, London, EG3R 8HE

the Law of Property Act 1825,

any Debls (as defined in the Facliity Agreement)
ourportedly assigned o the Lender pursuant o the
Faciity Agreement which for any raason do not vest
sffactively and absolutely in the Lender

@y all of the plant and machinery, equipment,
furnfture, wlsngils, emplates, tooling, implements,
wvahicles and chattels owned by each Obligor
wheraver siuaied (ncluding the plent and
machinery spacified in Part 2 of Scheduls 2 i
any)y, ang

(I all Related Rights;

fay  any freehold, leasehoid or other immovabls
property {including the nimperty specified in Parl
1 of Scheduie 2 (if any)); and

by any bulldings, erections, ftures or fittings from
time o fime stuated on or forming part of such
property {including any trade fixtures and fittings),
and

iy gl Related Righis,

a reéceiver, manager, adrinistator or administrative
révelver appointed pursuant o the provisions of this
Deed or any applicabis law,

in relation to 8 Debt {(zs defined in the Facllity
Agreermant);

and m ralation fo any other asset,
() the procesds of sale of any part of that assel;

by alivighis under any llcence, agresment for sale or
agresment oy lease In respect of hat asset;

{v  all rights, benefits, claims, confracts, warrantiss,
rermedias, Secunty, indemnites or covenants for
fitle In respect of that assel and

gy any incoms, monevs end oprocesds pald or
payabls in respect of that agsel;

gl present and fulure obligations and lishiiities (whether
actugl or contingent and whether owed joindly or
severally, 88 principal or surely andior in any ofher
rapacity whatsoever; owed by the Client and each
Obfigor o Downing andior the Lender or any of their
Affliates under the Facility Agreement or othearwiss;
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22

Security any morigage, charge (whether fixed or floating)
pledge, hen, hypothecation, trust, frust arangement for
the purposes of providing  secunty,  assionment,
assignrment by way of seowrily, fracing or other equilable
right, on
{a) any other agresment of arrangement having
the affagt of confering securly (nchuding any such

interest arising under or in connaction with any laller of
Sredity

(b ary ofher securily interest of any kingd o
prafarning any obligation of any person; or

{2} any other guaraniss, indemnlly, warranly,
agreement or arsngement having the effect of
confarring sacurity. and

Beeurity Pariod the neriod beginning on the date of this Deed and ending
on the date on which the Secured Obligations have been
unconditionally and rsvousbly repald and discharged in
fll,

in thiz Desd:

1.21  words importing the singular shall includs the plural and vice versa and wards denoting
any gender shall includs gl gendars;

1.2.2  an Bventis conthnuing ¥t has not besn remedied or watved In writing by Downing;

1.3 8 reference o an authorisation includes an approvel, authorisation, consent,
sxamption, #ing, toence, notarisation, registration and resolution;

124 the words including shall not be construed as limiting the generality of the words
preceding I

1.25  uniess the conlext ctherwise reguires, any reference o Charged Property includes
any part of thet Charged Property, any proceeds of that Charged Property and any
present and fullre assefs of that type;

128 anyraferenca foan Obligor shall ba construed as a reference to each and any Obligor
or the refevant Obligor as the context permils or dictates: and

127 anycovenant by an Obligor under this Dead remaing in force during the Security Period
and is ghven for the benefl of Downing,

The tarms of any finance srrangements between the partios (o this Desd are incorporated in
this Deed o the extent required to ensure that any disposition of Real Property contained in
this Deed iz 2 velld disposiion in accordance with Seclion 2011 of the Law of Properly
{Miscellaneous Provisions) Act 1988,

Each Obligors obligalions wnder this Deed are joint and several,

This Deed and any other agresment, deed or document referred o herein shall be construed
a5 such agreement, desd or doourment 8% amended, suppiementad o, replaced, sssigned,
novaied or restated from timea to time as the case may be.

Covenant
Fach Oblgor covenants as peinclpal obligor that & will pay and discharge the Secursd
Oiligations to Downing a8 and when the same are due,

Any arnount which is not paid under this Desd when due shall bear interest (both before g
after fludgment ar payable on demand) from the due date untit the date on which such amount
iz uncondifionally and irevocanly paid and discharged In full on 8 dally basis at the rate and in

3



3.2

ihe manner agreed in the Finance Documants and, in the absence of sych agreement, al the
rate determined by Downing.

Guarantse and indamnity
Each Obligor imevocably and unconditionslly, lointly and severally;

341 guarsnizes to Downing the punciual performance by the Obligors of the Secured
Obfinations,

312 underisbes with Downing that whanaver the Obligors do not pay any of the Secured
Ohbligations, | shall immediately upon demand pay such Secwred Obligations as i #
was the pringipal debior, and

313 undertakes with Dowrdng that if any obligation guaranteed by & is or becomes
unanforceable, invalid or fleged, & will a8 an independerd and primary obligation,
ndermnify Downing mmediately, snd on demand, against any cost, loss or lability #
incurs a8 2 rasult of an Gbligor not paying any amount which woukd, but for such
unenforceability, nvalidity or illegality, have been payabie by il on the date when {
would have been dus.

The guarantes set oul in this clause 3 is given sublect to and wilh the bensfil of the provisions
sat out in schedule 3 (Guaranfes!.

Grant of Security

The ralevant Obligor, with full ftle guarandes in accordance with the Law of Property
{Miscellansous Provigions) Act 1884, charges in favour of Downing, as contiruing Securlty for
the paymant and discharge of the Becured Obligations:

441 by way of legal morigags, the Resl Properly, the detadls of which are set out in Part 1
of Sohedule 2

4412 by way of fixed charge, any Real Properly now, or at any fime afler the date of this
Beed, belonging 16 any Obligor {other than property charged under clause 4.1.1);

413 by way of fixed chargs, the Plant and Machinary, the details of which are set outin Part
2 of Beheduls 2 (Fany)

414 by way of fiwed charge, 8l Plant and Machinery owned by # and its interest in any Plant
and Macninery in iis possassion (other than propery charged under clavse 4.1.3)

4185 by way of fned chargs,

a] alt present and future Investments owned by i)
13} all inveslment Denvative Rights owned by it
] wherg any Investment is held in a sysem for the deposit and seltlement of

trarsactions in investrments, &l righls against the operalor of such system or
any participent in respect of such Investment,

418 by way of fixed charge, all Non-Vesting Debls and thelr procesds now or in the Tulure
owing to the CHent and sl Related Righis;

417 by way of fiwed charge, sl presend and fulure Intellectual Proserty Rights owned by it
4.1.8 by way of fixed charge, iz goodwill,

419 by way of fixed charge, its uncelled capital;



4.2

4. 110 by way of fixed charge, all rights, interests and claims in each Insurence Policy,

4111 by way of fixed chargs, the bensfits of all licences, consents and authorisations held in
connection with its business or the use of any Charged Properly, and the right to any
compensation in respect of any of them,; and

AMAZ by way of Aoaling ohargs, the whols of s undertaking and assals, present and future
cther than any assels validly and effectively rorgaged, tharges or assignad by way
of Security {whather ab law Or In equity} by this Deed {the Floating Chargs Property).

Paragraph 14 of Schedule B1 of the insolvenoy At 1988 shall spply o sny foating charge
created by this Deed and {he floating cherge created under this Deed i & "quslifving floating
charge” for these pUDeses.

5  Crystallisation of floating charge

5.1

5.2

53

5.4

£.2

Downing may &l any ime by nolice in witing to an Obligor immadiately convert the floating
charge crested Dy cleuse 4.9.12 inlo 2 Hved charge a5 regerds any property or assels shecified
in the notice ¥ an Bvent has ooourrad and is continuing,

¥, without the prior writlen consant of Downing:
2.1  anbvent has cocurred and s continuing,

522 any steps are taken for any of the Charged Property t© becoms subject o any Sscurily
in favour of any other person, or

523 any person levies or attempts to levy any distress, exscution or sther process against
any of the Charged Propeity, or

524 = resolution is passed o an order i mads for the winding-up, dissolution, or re-
grganization of or any steps are taken for the appointmaent of an administrator i respect
of an Obligor

the floating charge created under clause 47112 by the relevant Obligor will awormatically be

sonvarted {vathout notice] with immediats effec! inlo a fixed charge i respect of the relevant
Flaating Charge Property,

The floating charme crased under this Deed shall not convert info @ fxed charge solely by
reason of & moratorium being obleined undsr the Insclvancy Act 2000 {or anvthing done with
a view o oblaining such a moralorium} in respect of any Obligor.

The giving of 8 notice by Dovndng pursuart (o clause 5.7 In relafion to any olass of sssels of
the Client shall not be congtrued a3 & waiver or shandonment of the rights of Downing ©© serve
shnitar noticas in respact of eny other class of assels or of any other right of Downing.
Megative pledge

Mo Ohligor shall creale. or permit to subsist, any Securily over any of the Uharged Proparty
pthar than any ilen ariging by operation of lew and in the crdinary course of rading and not a8
a result of ary default or omission by an Obligor,

No Obligor shall enter into 3 single transaction or a series of ransactions {whether related or
not aned whether voluniary or involuntanyy to ssll, discount, faclor, transfer, assign, lsass, lend
of otherwise dispose of any of the Charged Properly, except for the sale at full market valys of
stook i irade in the usual course of trading as conducted by an Obligor 8t the date hereof

Further assurance

Each Otligor shall, at its own expense, prompily take whatever aclion Downing may require
foar

7.1 cragting, perfecting or protedting the Securily intended o be created by ihis Dasd;

B
g



72 faciitating the realisation of any of the Chargad Proparty, or

7.3 faciitating the exerciss of any right, powsr o discration exercisable by Downing or any
Receival {or any dalegates or sub-delegates) in respect of any of the Charged Properly,

including the exacution of any Secunity or other documsnt (in such form as Downing may
reasonably reouirs), the ghving of any notlce, order or direction and the making of any
registration which Downing may think expedient,

Warranties

Each Obligor warrants to Downing that an the date of this Deed and on sach date during the
Sescurity Period, by refarence to the facts and circumstances then existing that

8.1 the Charged Property is, or when acquired will be, legally and beneficially owned by it
free of any Sscwily other than the Securily created by or expressly parmifted by this
Doed,

8.2 this Dead creates the Sscurity which | purports 1o creatls and is not lisbie to be avoided
or gthenwise sef aside on s louidstion or adminisiration or otherwise;

B3 the invesiments are fully paid and are notl sublect o any oplion to purchase or simitar
rignt and

B4 thera is no litigation, arbitration or adminisirative proceedings in progress, pending or
in its knowledge threatensd against it which might have a malerial adverse effect onits
ability to perform its obligations under any of the Finance Documents,

Covenants
Each Obligor underiakes that it will, at all tmes during the Security Period:

8.1 somptly in all reapects with all obligations in relation to the Charged Property under any
present or fulire law, reguiation, order or instrument of any competant authority or other
approvals, licences or consents and maintain and comply with all authorisations;

8.2 duly and punclually pay all rates, rents, taxes and other outgaings owed by it in respect
of the Charged Froperty;

83 not do, cause or permit o be done or omit 1o do anything which may in any way
depraciate, jeopardise or otherwise prejudics the value or markeiabiity of any of the
Charged Property;

&4 not, excent with the prior written consent of Downing:

941 grantor agree [o grant any lease, licence or other right of cocupation or right to
receive rent in respect of any of the Real Property,

9.4.2  accepl a surrendsr of any lease, licence or other right of occupation (whether
independently or under any siatulory power);

843 consentto any sublease or assignment of any inferest in any part of the Real
Propsry,

8.5 comply with all Environmentat Law and obiain, maintaln and ensure compliance with
all requisite Environmeanigl Permits and implierment procedures to monitor compliance
with, and o pravent Hability under any Environmental Law,

5.8 maintain afl buildings, plant, machinery, fixtures and fitings forming part of the Chargsd
Propeity in & good and substantial repalr and condition and, as aporopriate, in good
working arder;

87 notify Downing Immediately upon the acqulsition of any Real Proparty;

4.8 maintain &t s own expense all Plant and Machinery for the time being owned by & in
goud working order ard condition {ordinary wear and tear excepled::

&
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810
B

8.12

813

.14

916

e I

g.19

snsure that af all thmes insurances are mainiained In ull foree and effect, which insure
& in vespect of s Interests in any Charged Property against such risks as a prudent
sompany in the same business as the Obligor would ingure for the full replacerment
valus of the Charged Properly and ensurs that sl s Insurance Policles {io the extent
they relate to Eligible Collatersl) sve endorsed with notice of the intersst of Downing In
tharn {or, i required by Downing, with Downing pamed as a loint insured party though
without Downing being lable for payment of premiums or for carying out any othar
ohiigations under the relevant insurance Polioy) and will procuce o Downing the
recalpts for gach ourrent premiur within fffeen days of its becoming due Tading which
Downing may affect or renew any suoh nsurance a8 Downing shall think fit at the
Obligors” axpense;

comply with the terms of esch Insurance Policy;

nob do or parmit anything 1o be dong which may make any Insurance Policy vaid or
vtk

apply any procesds of an Insursnce Pollioy in repaling o replacing the damaged
property;

preserve and malndaln the subsistence and validity of the Intellectual Properly Rights
necassary for ks business;

promptty nay &l calis or other payvments which may become due in respect of the
fvesiments,

permif Downing free access at all reasonable times o any of s premises o inspect
and take copies of and exiracts from Us Dogks and rscords and will provide Downing
with all information and faciifies which it may raguire for s numose,

give full perliculars 1o Downing of any nolice, order, direction, designation, resciulion
or proposal given or made by any public body or authorily that specifivally applies o
any Gharged Property and at #s own expense, Ivmadiately on request by Downing,
take alf reasonable and necessary sleps to comply with any such notice,

deposit with Bowning all deeds and documents relating 1o s Real Property and the
insurance Polinies relating 0 the same, (subject only fo the renuirements of any prigr
Sevurity agread by Downingk

keap ali ity Plapt and Machinery in good and substantial repair and in good working
orderand condition, normal wear and tear sxcepted, and will immediately upon reguest
oy Tiowning &fix nameplates or other Wenifving symbols o numbers indicating
Downing's interest on iis Plant and Machinery and 1 will not, without Downing's prior
written conzent, alier or remove any dentifying symbol or number on the Plant gnd
Fachinery;

procune thal no aiteration or addition s made to any of iis Res! Property and not do or
afiow anything to be done on its Rea! Properly which will be treated as & development
or a change of use for the purposes of any planning laws unless the prior written
sonsant of Downing has been obtained and o obiain plaoning permission Tor any such
sevelopment

keep the Plant and Machinery 3! the Eligible Premises or such other looslion o
Diowning shali agree in writing; and

riot deal with, negotiale or pay Remittances In respact of s Non-Vesting Dabte and
their Related Rights into any account other than as specified in the Facility Agreement
in relation to Debly and will otherwise desl with such Non-Vesting Debls and their
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1.2
1.3

Related Rights as if they were Debls that had vesied sbsoiulely and effectively in
Drowing under the Facility Agreemaent.

Enforcement

The Becurity craatec under this Deed shall bacome immediately enforseable f an Obligor s in
breach of &8 obligations under this Deed or upon the ocowrrgnae of gn Bvent and shall conlinue
to be enforceable so long as an BEvent is continuing.

A any fime after the Securily crested under this Deed hecomes anforcesbie, Downing may,
without nolice o the Obligors and whather or not | has appointed a Receiver, exercise;

1021 sl or any of the powers, authorities and disoretions conferred on morigagess by the
LPA 1925 {as varied or extendad by this Deed);

10.2.2 2l of the powers conferred on the hoider of 2 gualiiving floating charge {as defined in
the insolvency At 1888) by the Insolvency Aot 1888, and

1023 all orany of the nowers confarred by this Deed.

Neither Downing nor any Receiver shall be fiable to account as a2 morigagee in possession in
raspect of all or a0y part of the Charged Propeity of be liable for any loss upon realisstion or
for any neglect, defaull or omission for which & morigagee In possession might otherwise be
liahia

Powers of Downing

The power of sede conferred on Downing and on any Recelver by this Deesd shell operate as a
variation and extenson of the statutory power of sake under section 101 of the LPA 1925 and
such power shall anse (and the Begured Cbiigations shall be deemead due and payable forthat
prrposa} on execution of this Deed,

Sections 93 and 103 of the LPA 1825 shall not apely to this Desd,

At any time after the Security created by this Deed becormes enforceable, Doweing may lease
or make srangements (0 lease, 3t 8 premium or gtherwize, and accept surrenders of leases
without any restriction and In particular without the need o comply with any restrictions imposed
by sections 59 and 100 of the LPA 1925,

Ary liberty or power which may be exercised or any delerminafion which may bs rmade
hereunder by Downing or any Becsiver may e axercssd or mads i its absoluis and unfatiered
dizcration without any obilgation 1o give reasons,

Each of Downing and any Recsiver shall have full power o delegate {sither generally or
specifically) the powers, authorities and diseretions conferred on it by fhis Deed (ncluding the
power of altorney) on such tetms and conditions as it shiall spe B which delegation shall not
preciude either the subsequent exercise of such power, authority or discretion by Downing or
the Recslver itself or any subssequent delegation or revgoation thereof,

Foliowing the ocourrence of an BEvent which is continuing Downing may initiate an investigation
of, aredior instfuct any repdft (accounting, legal, valuation or olhert on the business and affairs
of any Obligor which i considers necessary 1o ascertain the fingncial position of any Gbligor,
All fass and expenses incurred by Downing in connection with such investigations shall be
payable by the Obligors and sach Obligor sonsents fo the provision by Downlhg of all
nformation in relation o that Obligor which Downdng provides to any person in relation (o the
preparation of any such report

H at any time an Obligor doss not comply with any of its obligations under this Deed, Downing
may {but shall not o obliged o) rectify such defaull and sach Obligor imevoosbly suthorizes

Dowring, at the refevant Oblicor's expense, 1o do all such things 38 are necessary or desirable
o rectify such default



12
12.1

12.2

12.3

124

13
13.1

Appointment of Receiver

stany tme after the Securily created under this Deed becomes enforceable, or Frequestad o
do so by any Obligor, Downing may (by deed or otherwiss)

1211 appoint one of mors persons lointly or severally 1o be a Recelver of the whole or any
pastt of the Charged Property

1242 remove (80 Tar a8 i iz lawhully able) any Recsiver so appointed; and
1213 sppoint another person a3 an addiionst or replacemeant Recgiver,

Except as provided below, any restichion imposed by iaw on he right of 2 morigagee fo appoint
a Receiver {inchading under section 108(1) of the LPA 1825) does not apply 1o this Desd,

Downing Is not enfitled to appoint 2 Hecelver solely as a result of the oblaining of 8 morstorium
{or anyihing dons with a view o oblaining a moratorium) under section 1A to the insolvency Act
1988,

Downing may not appoint an administrative recelver {as defined in section 28023 of the
Insolvency Act 1988 over the Charged Property I Doswning s prohibited from doing so by
section 72A of the insolvency Act 1988 and no exception 1o the srohibition on appointing an
administrative receiver appliss,

Each Recelver shall be:

12.8.1 anagent of the Obligors and the Olbdigors shall be solely responsible for the Recaivers
comracts, sngagements, acts, omissions, defaults, iosses and Habliities and for the
payment of the Receiver's remuneration: and

282 entitled 1o remuneration for ks services &t a rate 1 be fxed by Downing Fom lime o
time (without being fimited & the maximum rate specifisd in section 1088} of the LPA
2B,

FPowers of Recsiver

Evary Recaiver shall have sl the powers:

1391 onferred by the LPA TE28 on mongagors and on morigagess In posssasion and
receivers appointed under that Act

1212 ssfout in Schedule 1 {0 the Insolvency Act 1980 and, In the case of an administrator,
Sehaduia B1 to e Inscolvenoy Aot 1888, and

1313 conferred from time 1o me on receivers Dy siatuls.

In addibon to the powers referred 10 i clause 13.1 & Recelver shal have the power, at the cost
of the Obligors and either In his own name or in the name of the Obligors or (with the writlen
asoproval of Downing) in the nams of Downing

1341 o take possession of, collect and gat i alt or any part of the Charged Property;

1302 to carmy on, maEnage Of concur in carmying on and managing 8% or any part of the
business of the Obligors In any manner be thinks Bt

1313 to borrow or raise money and securs the payment of any money in priofty In the
charges-cregted by this Deed for the purpose of exercising Wis powers arcifor defraying
any cosle or expenses incurred by him in such exsrise,

1314 o sell, e mase o concur in seliing, Bting or leasing and o vary the terms or
determine, surrender and 10 accept surrenders of leases or tenancies of or grant
options or Boences over all of any part of the Charged Properly In any manner ard on
such terms as he thinks it The congideration for any such ansaction may consist of
cash or of shares or securities or other obligations {and the amount of such
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consideration may be dependent on proft or furnover or be determined by a third party)
and may be payable in & lump sum or in Instaliments;

13.4.5 o sever any fxlures (Inchiding trade and tenanis fixtures) from the property of which
they form part, without the consent of the Ghligory,

1318 1o sxercise gl powers, righis andfor obligations undger any contrast or agreement
forming part of the Charged Froperty, moluding, without limitgdion, all voiing and other
rights atiaching (o the Invesimants;

1317 i maks and offect all repalrs, renewsls, improvements, and INBUrANCSS, COMMance
andfor complete any bullding opsration and/or apply for and maintain any planning
permizsion, building requiation approval or other authotisation i each case 28 he hinks
fif;

1318 toredesm oy prior Becurily In respect of gl or any of the Charged Property and to
sattle and pass the acoounts of the holder of such prior Securlty and any accounts £0
setled and passan will, in ihe ebsence of manifest error, be conclusive and binding on
the Diligors. Al moneys paid 1o the holder of such Seourily i accordance with such
acoourts shall form part of the Secured Oiligations;

13.1.8 o promole the formation of subsidiaries of an Obligor for the purpose of purchasing,
lemsing, lcensing or otherwise acquiring Inferssts v all or any of the assels of that
Obllgor and o arrange for any such subsidiaras to bade or cease 1o trade on such
terms a8 the Recelver thinks it

13110 1 take such proceadings and i setfle, adiust, refer fo arbitration, compromise and/or
arrange any oleim, accourt or demand which Downing or the Recsiver may think il

13111 o apooint managers, officers, agents, acoountants and workmen &t such salariss and
for gych periods as the Recelver may determing and o discharge any person appoiniad
by any Chflgor,

131,12 o exerciss in relation o all or any part of the Charged Propery all such powers and
rights &8s he would be capsable of exercising ¥ he were the absolute beneficial owner of
the Charged Property,

13,113 lend money or advance credil fo any customer of any Obligor;

13.1.14 give a valid receipf for any moneys and executs any assurance of thing which may be
proper or daesirabie for realising any Charged Property;

131 15 tet any Charged Property for any tenm and st any rent {with or without 2 presnium) which
he thinks fit and may accept a surrender of any lease or tfenancy of any Charged
Property on any terms which he thinks fif; and/or

131168 1o do all other acts and things as may be considersd by the Recelver 1o be incidental
or conduaive to the above or otherwise expediant for of incidental or conduaive o the
preservation, mprovement or realisation of the Charged Property,

Application of moneys

All moneys rscelved of recovered by Downing or any Fecelver pursuant fo this Deed shall be
applisd in the following order:

1441 first i salisfaction of, or provigion for, il costs, charges and sxpenses inoured by
Dowring or any Beceiver and the payment of the remuneration of any Recefver,

14.1.2 second, in or towards satisfaction of the Secursd Obligations, and

14.1.3 ihird, any surplus shall be paid to the relevant Obligor or any other person entitled
hersio.

14
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This clause s subject 1o the payment of any claims having prionty over the Security created

under fhis Deed. This clause dees not prefudice the rght of Downing o recover sty shortfal
from the Obligors,

Followdng the enforcement of this Security, any monies seceived by Downing may be
approptiaied by Dowrdng in s digoretion in or towards the payment and discharge of any part
of the Ssoured Qiligations,

Oy money sctuslly pald by the Reosiver to Downing shall be capable of heing applied in or
towards the satisfaction of the Secured Obligations and the Obligors shall have no rights in
respaot of the gpplication by Downing of any sums recsived, recovered or realised by Downing
under this Deed.

¥ Downing ressonably considers thal any amount paild or credited to # is capable of baing
avoided or reduced by virlue of any bankruptey, insolvency, liquidation or similar laws, the
limiifty of the Obiigors under this Dead and the SBeourity crested underihis Deed shall continus
and such amount shall not be considerad o have been irevocably paid.

Dowmdng or & Recsiver (as the case may be) may cradit any monies o a suspenss aocount for
so long and b such manner as Downing may from Sme to Ume determine. The Recewer (g8
the case may bel or Bowning may retain the sere for such period as the Receiver (a3 the case
may ba) and Downing consider expedient.

Frotection of purchasers

The receipt of Downing or 5 delegate or any Receiver shall be conclusive dischamge to &
purchaser in any sale or disposal of any of the Charged Property,

No purchaser or other person dealing with Downing or its delegate or any Hecelver shall be
bound to enguire whether the sight of Downing or such Receiver to exercise any of ds powers
has arisen of becoms exercisable or be concerned with any nolice o the conlrary, or be
concermned fo ses whether any such delegation by Downing shatt have lapsed for any reason
or have hean revoked.

Fower of attorney

Each Obligor imevocably appoints Downing, each person to whom Downing shall fron Hms o
time have delsgated the sxercise of the power of attormey confarred by this clause and any
Receiver jointly and severally to be ils altomey and In i3 name and on #s behalf 1o axeculs,
detiver and perfect all documants and to do all things which the alfomey may consider o be
raguired or desirable for

16.1.1 carrying out any obligation imposed on that Obligor by this Desd {Incuding the
sxecution angd delbvery of any deeds, charges, assignments or ather Security and any
transfers of the Charaed Property): and

16.1.2 enabling Downing and any Recelver {o exsrcise any of the powers conferred on them
by or pursuant o this Desd or by law,

Each Obligor ratifies and confimsg o sgree fo ratify and confirm alt things dong and ag
documants execuled by any alfomey in the exerciss or purported exercise of all or any of his
DOAETE,

Pressrvation of seourity

The Securily and Guasanise crested under this Desd will bs a continuing Securlty and
Guarantes for the ullimale balance of the Secured Obligations notwithstanding any
intermedizie payment of seflierment of 8l or any paet of the Sscured Obligations.

The obligations of the Obligors under this Deed will not be affected by any act, omission or
thing which, but for this provision would reduce, release or prejudics any of its obligations under
this Deoed (whelher of not known 1o B or Downingd, This ingludes:

1
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1721 any Ume or walver granted to, or composition with, ahy parson;
17.2.2 any releass or any person under the terms of any composition or arrangement,

17.2.3 thetaking variation, compromise, exchanga, renewal of relesss of, or refusal or neglect
o parfect, lake up or enforce any rights agalnst, or Securlty over assets of, any person,

1724 any non-presentation, non-observance of any formality o other requirements in respect
of any instrumnent or any faiure to realise the full value of any Becunily,

17.2.5 any noapacity, lack of powsr, authority or legal personality of or dissolution or changs
i the members or statug of any person;

17.2.8 any amendment of any document or Security;

17.2.7 any wnenforcesbility, Hlegaity, invalidity or non-provabliity of any obligation of any
perset under any document or Securily or the faillure by any person to enter inlb or be
bound by any document or Security; or

17.2.8 any insolvency or similar proceedings,

Without prejudice o the generailty of clause 17.2, sach Obligor expressty confirms thal it
intsnds that the Guarahtes and Security crested under this Deed shall extend from tme to time
o any {however fundamental) varetion, incremse, sxiension or addition of the Facility
Agreement o 0 any doocurment oreating a Secured Cbligation andfor any facilily or amount
mads avaliable under such document.

Fach Obligor walves any rights it may have of first requiring Downing {or any frustes or agent
on its behalf) to proceed againgt or enforce any other right or Security or claim payment from
any parson or file any proof or clalm in any insolvency, administration, winding-up or liouidation
proceedings relative to any other person before claiming from the Oblfigors under this Dead,

This Deed Is in addition o and s not in any way prefudiced by any other securily now or
subsequeftly held by Uowning.

Set-off arl currenoy

All paymants to be made t Downing under this Deed shall be made free and ¢lear of and {save
a% requirsd by law) without deduction for or on socount of any tax withhiolding, charges, set-off
o counterclaim, Al payments shall be mads inlo such account{s} as Downing may from time
te time specify for the purpose. I any Obligor is compelied by law to meke any deduction or
withholding from any sun payable under this Deed o Downing, the sum so payable by the
Ohdigor shall he increased 50 a3 o resyll in the receint by Downing of 2 net amount equal o
the full amount expressed (o De pavable Under this Deed.

in adeiion o any general lien or similar rights to which i may be entitled by operation of law,
Downing and the Recelver may a8t any Hme and without nodice o the Obligors combine or
conaolidate il or any of the Obligors’ then existing acoounts with any. Bzbilities o Downing or
itz Affiliates and set off or bansfer any sum or sums standing to the oredit of any one of more
of such accounts in of towards satisfaction of the Secursd Obligstions.

For the purpose of or pending the discharge of the Seoured Ubligations, Downing may, in s
sole diseretion, conver! any moneys recelved, recovered or realised in any curancy under this
Desd {including the procesds of any previous conversion under this clause) from their existing
curraney into any other currency gt such rate or rates of exchange and st such time as Downing
thinks fit. Nelther Downing nor any Recalver shall have any labillly o any Obligor it respect of
at1y logs resyiting from any fluctuation in exchange rates after any such convarsion,

Exponses and indemnity

The Giligors shall, from Sme o time on the demand of Downing, poy or reimburse Downing on
a full indemnity basis for all costs and expenses {(Including lega! fees) together with any VAT or
similar taxes therson incurred by i in connection with the preparstion, execution, perfaction,

12
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amendment, enforcement, discharge andfor assipnment of this Desd. Such cosls and
sxpenses shall form part of the Secured Obligations and shall canry interest from the dats of
such demand untll $0 paid of reimbursed st the rate determined by Downing,

The Obligors shall, notwithstanding any releass or discharge of all or any part of the Becurily
greated under this Deed, indamnify Downing, s agents, altornays and any Beceiver against
any action, provesding, claim, loss, iabillty and cost which it may sustain

18.2.1 inthe sxercise (or purported axersiss) of any of the rights, powers or distretions vested
in tharn Dy this Deed {or by law) andi/or

1822 i connection with or otherwise relating fo this Deed or the Oharged Property,
Changes to partles

Downdng may assign and fransfer all or any of ds rights and obligations under this Desd, The
Obligors shall, immedialely upon being reguested 0 do s0 by Downing, enier it such
documents a5 may be necessary or desirable o sffect such assignment or ranster.

Dowring shall be enditfed o disclose suoh information concerming the Obligors and this Deed
as Downing {acling reasonably) considers approprigte to any acluat or proposed diredd or
ndirect sucossstr or 1o any person o whom information may be required o be disclosed by
any applicablia law or b any company being in the same groug of sompanies s Downlng.

Miscellanzous

All payments 1o be mads o Downing under this Deed shall b made In freely available funds
and shall be made clear of and withouwt deduction for or on account of tax, i an Obilgor is
reguired by law o make 8 tax deduction, the sum payable by the Gbligors shall be increased
o the sxtent necessary o ensure thatl, after the makdng of such deduction, the reciplent of such
sum receives and reteins & nel sum equal to the sum which | would have received and refained
had no such deduckon been mads o7 reguired to be mads.

If requestad by Downing, each Obligor shetl apply to the Land Reglstry foliowing compledion of
this. Deed o regisler o restiction on the Hte{s] referred lo n Part 1 of the Behedule of this Desd
Irs the following terrms:

Mo disposition of the registered eslate by the proprstor of the registersd ssiate I o be
registerad without the written consent signed by the oropristor for the time being of the charge
dated T Tin favour of | } as referrad (o in the Charges Hegister”

andd to make gy other applications that are necessary and desirable o protect the Charged
Froperty.

Noneg of Dowring, it delegalels), nominselst or any Hecelver shall be Sable for any loss by
ragson of (a) teking any action permitted by this Deed or (b} any neglect or defaull in connection
with tha Charged Pronerty or (o] taking possession of or realiging sil or any part of the Chargad
Property, srcept in the case of gross negligence or wilful gefault upon its part.

Drowning will not e recuired Ingny mannsr o perforem or fulfil any obligstion of the Clent, make
any payment, make gny enguity a3 1o the naturs or sufficiency of any payment received by or
presentor file any clalm or take any action to collect or enforge the paynent of any amount,

Divwning shall not be lable elther to the Obligors or to any other person by reason of the
appoiniment of & Recsiver or for any othee reason

Nedther Downing nor the Recelvar will be in any way Hable or responsitle to the Obllgors for
any es or fability arising from any acl, default, omission or miscondust on the part of any
delegate or sub-delsgate.

if. sl any time, any provision of this Deed is or becomes legal, invalid or unsnforceable n any
respact undsr any aw of any jurtlsdiclion, nelther the lagalily, validity or enforpesbility of the

13
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ramalning provisions of this Deed nor the legality, validity or enforcesbility of such grovision
under He laws of any other urisdiction shall in any way be affected or impaired. 1fany part of
the Security inferdled o be craated by or pursuant to this Dead is invalid, unenforceable or
ineffective for any reason, that shail not affact or Impalr any other part of the Security.

Arny cartificate of Downing specifying any amourt dus from the Obligors &, in the absence of
manifest ervor, conclusive avidence of such amount.

At the eng of the Securily Perlod, Downing will, 2t the reguest and cost of the Obligors, ke
whatever acllon 5 reasonably necessary 1o relesse the Charged Property from the Seourity
sreated ynder this Deed and re-assign any Cherged Property assigned under this Desd,

A person who is not a party to this Desd shall have no right under the Contrasts {Rights of Third
Parties) Aot 1280 to enforce or enjoy the beneflt of any term of this Dead.

Any provision of this Deed may be amended only i Downing and the Obligors so agree in
writing and any breach of this Deed may be waived bafore or after & occurs only if Downing 8o
agress in writing, A walver given or consent granted by Downing undsr this Deed will be
sffpctive only if given in writing and then only in the instance and for the purpose forwhich Bis
plvar,

Mo fallure [ exercise, nor any delay in exercising, on the part of Downing, any right or remedy
under this Deed shall oparate as a walver, nor shall any single or padiial exercise of any rght
or remady pravent any further or othar exercise or the exercise of any other right or remedy.
The rights and remedies provided are cumulative and not exclusive of any righis or remedies
provided by law.

This Deed secures both present and further advances. Downing coverants 1o make avallable
advances and further advanoes 1o the extent (and on the ferms) provided for in any agreement
from time to ime glving rise fo the Secured Obligations.

MNolicss

Anvy comerunication (o be made under o in connaction with this Desd must be made in wriling.

The address for ary communication o documsnt to be made or delivered undsr or in
ponnection with this Deed i

2221 inthe case of the Obligors: at the registered office of sach Obligor, and

2222 inthe case of Downing: &t the address of Downing set out at the beginning of thig
Daad,

or in gach case any substituted address as one parly may nolify o each of the other parties by
rot less than five Business Days’ nolice.

Motwithstanding the terms of clause 22 2.1 above, any notice from Downing o the Client shaj
pe dasmed service on each of the Obligors.

Any notice from Downing to any Obligor will be effective when handed, delivered or fransmitied
and, if sent by post, the day alter T was posted.

Any communication or document 1o be made or delivered to Downing wilt be effective anly whan
actually received by Downing.

Any notice giver under or in connection with this Deed must be in English.
Gounterparts

This Deed may be exscuted v any number of counterparts, and this has the same effectas #
the signaturas. on the courderparts were on 8 singls copy of this Deed.

14



24 Govarning law

This Deed and any non-conbractual obligation arising in conneclion with it are govaermed by
English law.
% Jurisdiction

281 The courts of England have exclusive lurisdiction to setils any dispules (g Dispute) arising out
of, or connected with this Deed {ncluding & Dispide regarding the existence, validity or
fermination of this Desd) or any non-contractual obligation ansing sut of or in connection with
it

252 The Parlies asgres that the courls of England are the most approprigte and convenlent courls
o sattle Disputes and accordingly, no Party will assert to the contrary.

THIE DEED has been exsculed 23 5 DEED by Downing and sach of the Obligors on the date soecified
a1 the begirming of if.

18



SCHEDULE 1
The Obligors

Company Name

Company Number

Registerad Office

FPotting Shed Trading Limited

| 08357235

Firepit Bingley Qld Fire Station,

| Market Bitrest, Bingley, BD1B
. ZHP

Macclesfisld Bar Co. Limited

11163848

Firepit Bingley Old Fire Station,
Market Street. Bingley, BDIS
ZHP

Craven Bar Co. Limited

17183728

| Firepit Bingley Oid Fire Station,

Market Strest Bingley, BR1S
2HP

Firapit Smokehouses Limited

10788329

Firepit Bingley Qid Fire Station,
Markst Strest, Bingley, BD1E

- 2HP

Northallerton Bar Co. Limited

02295832

Firepit Bingley Old Firs Station,
Markat Strest, Bingley, BD1S
ZHP

Southport Bar Co. Limited

- j0858280

| Firepit Bingley Old Fire Station,
P Markst Street, Bingley, BDMS

2HP

Collateraithought Limited

106936683

Firepit Bingley Old Fire Siafion,
Marks! Sireet, Bingley, BD1S
ZHP




SCHEDULE 2
[Part 1]
Rea! Proparty

Descrption

| Title Number{s)

Tne Freshold propery at 84 Main Strest,
| Bingley, BDMG ZJH owned by Poliing Shed |
- Trading Limited.

WYKEBE7427

“The Freehold property at Hodgsons,
- Flemingste, Beverlay, HUT7 ONT owned by
| Potting Shed Trading Limited,

HBI00447 and YEATTE1A

- The Freehold property at The Old Fire Statlon,
. Market Street, Bingley, BD18 2HP owned by |
- Potting Shed Trading Limited. :

CWYK225737

: The Freshold property at HEBO, Oxford Road,
- Guiseley, Leads, LB20 BAA owned by Polling
¢ Bhed Trading Limited,

WWYKBZEZE3

. The Freehoid property at Park Green Registry
. Office, Pork Green. Maccleshsld SK11 THA
- owried by Macclesfield Bar Co. Limited.

CHEE4681

: The Freshold property &t Tha Cross Keys Hotel,

Draven Bar o, Limited,

THYRZEG368
COttey Read, Skipton, BD23 2JR ownad by |

The Leasshold property ab Unlts 3, 4 and 4A
Block B, Flemingate, Beverey, HUMT ONG
owned by Fireplt Srokshousses Limitsd

YEAB4ZIE

The Freehold property at 75-78 High Sirasl
Northalleron, DLY 8EN ownad by Northalierion
Har Co, Limited.

NYR439218

The Freshold property at 137-141 {odd) and
41a, 141k and 141c Lord Sireat, Southport,
- PRE 1PU owned by Southport Bar Co. Limited,

MB41827

The Freehcld property at 24 Fountain Strest,
Halifax, HAT LW owned by Coligteraithought
Limited,

WYKIBY3E

iPart 21
[Plant and Machinery]

17




SBCHEDIAWE 3
Guarsntes

The Guarantee is and shall at all times be a continuing secuwrtty and shall cover the uitimate
nafance from fime 1o e owing 0 Downing by the Obligors in respegt of the Secured
Oligations.

The hability of the Obligors under the Guarantes shall not be reduced, discharged o
atherwise sdversely affected by

21

22

23

2.4

25

2.8

27

2.8

aryy variation, swension, discharge, compromize, dealing with, oxchange or
enmwal of any right or remedy which Downing may nonw or after the date of the
Guarantes have from or against any Oblgor and any other person i connachion
with the Secured Obligations;

any variation In the Facility Agreement fwhather or not the Obligors’ liability o
Downing may be incregsed thereby’ or defect therein or in its axecution;

any aot or omigsion by Downing or any other parson In feking up, perfeciing or
gnforcing any Becurity, indemnily, or guarantes from or against any Obligor or any
ol Derssn;

any grant of tme, indulgence, waiver or concession to any Obligor or any other
person

gny insclvency, bankruptoy, liquidstion, administration, winding up, ncapscity,
Emitation, disabiiity, the discharge by opsrafion of law, or any change o the
constitution, name or style of any Ubligor,

any invalidity, flegality, unenforceability, Irreguiarity or frustration of any actuz! or
purperied oldigation of, or Security held from, any Obligor or any other person in
sonnection with the Becured Obligations;

sty act or omission which would not have discharged or affectsd the labilty of any
Obligor had it been a principal deblor instead of 2 guarantor, or

any other act or omission excep! an express writien relsase of any Obligor by
Bowining.

Bcraning shall not be obliged, befors taking steps o enforce any of iis rights ang remedies
under the Guaranias, (o

31

32

tmke any action or oblain judgment in any cowrt against any Obligor or any other
IS,

make of file gny Slaim o g bankrupley, Hguidation, administration or insobency of
ary Gbligor or any other persor; or

18



3.3 make demand, enforce or seek o enforee any claim, right or remedy against any
{Obligor or any other person.

Cach Obligor warranis to Downing that i has not {aken or received, and shall not take,
exgrcise or receive the benefd of any Security or other right or benefit whether arsing by
set-off, counterclaim, subrogation, ndemnity, proof in Higuidation or otherwise {Rights) and
whether from contribution or otherwise from or against any Obligor, s hguidator, an
admiristralor, co-guarantor or any ofther person in connection with any Habllity of, or
paymarnt by, the Obligor under the Guaraniee bl

4.1 i any of the Rights is taken, exercised or received by any Ubligor, those Rights and
all mories at any fime received or held in respect of those Rights shall be held by
sach Obligor on trust for Downing for application in or iowards the discharge of the
Becured Obligations under the Guarantes; and

4,2 on demand by Downing, sach Obligor shall promptly transfer, assign or pay o
Crowning all other Rights and all monies from time o Hme held on trust by esch
Obligor under this clause 4.

The Guarantes Is in addition to and shall not affect nor be affected by or mergs with any
other judgment, Security, right or remedy obiained or held by Downing from time o tme for
the discharge and performance of any Obligor of the Secured Obligations,

Lindil &l amounts which may be or become payable during the Becurily Period by the
Obligors under or in connection with the Finarce Documents have been irrevocably paiti in
ful, Diowridng may:

&1 refrain from applying or enforcing any other monles, securily or righls held or
recerad by Downing in respect of those amounts, or apply and enforce the same
in such manner and order as it sees i (whether against those amounts or
otherwisa) and no Obligur shall be entitled to the benefit of the same; and

8.2 place to the credit of & suspense sccount any mories repeived under or in
connechion with the Guarantes in order fo preserve the rights of Downing o prove
for the full amount of gl its claims against ary Obligor or any ofher person inrespect
of the Secured Ubligetions.

o
£

at any fime and from time fo time apply all or any monies neld in any suspense
scoount it or towards satisfaction of any of the mordes, obligations and lisbilities
that are the sublect of the Guarantse as Downing, In its absolute discrelion, may
conciusively delermine.

The Guarantee i3 in addition to and shall not affect nor be affected by or merge with any
ather udgmant, Bacurily, right or remedy oblained or held by Downing from time o tme for
the discharge and performance of any Obligor of the Secured Obligations.

ik



% "“”'-»:} g %"’”‘“w‘

- , - L‘M;\:&
Executed as a deed by DOWNING LLP I e % e

as security rustee acling by a LLP LLP Besignated Member
Designated Member in the presence of;

Witness Signature |
4 i

i,

Witness Name  nJI0W IAVTEE.,

Address VA | ond, G LAl D
fwdd TS

Crooupation ML 3‘"?{'%‘%%?5\5'”{ Wi frrd A ‘?%ﬁﬂi

Executed as 5 deed by
ORMSBORDUGH LIMITED e
acting by a director in the presence of y " Director

Witness Signature o
Witness Mame e

Addrons -

thcugﬁﬁﬁm
/
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3.3 make demand, enforce or ssek o enforce any olaim, right or s« against any
Oiligor or any oiher parson. /

Each Obligor warranis o Downing that it has not aken or racalded, and shall not fane,
grgrcipe or receive the benefll of any Seourity or other right aer‘zeﬁi whather ansing by
seboff counterciaim, subrogation, indemnity, proof in Eiquifzﬁai' or otherwize (Rights) and
whethar from contribution or otherwise from or against gny Obligor, 118 liguidator, an
administrator, co-guaranior or any other person in cieméc-n with any lability of, or

paymant by, the Obligor under the Guaranize but:

4.1 fany of the Rights is teken, exarcised of reg Eﬁ;@d by any Obligor, those Righls and
all monies gt any e recslved or held ézm&gmt of those Rights shall be hald by
sach Obfigor on trust for Downing for aiicat%m i of lowards the discharge of the

Sscured Obligations under the Guarajites; and

4.7 on demand by Downing, each Egcr shall promplily trangfer, assign or pay to
Downing alt other Rights and mmzigs from time to time hald on rust by esch
Obligor under this clause 4, /

The Guargnies & in addition to i: shall not affect nor be affected by or merge with any
other udgment, Security. right orfemedy obtained or held by Downing from time o Hme for
the discharge and performancy 'oF ary Obligor of the Securad Obligations.

Ll sl amounts whish e or hecoms payabie during the Secwrity Pericd by the
Ovfigors under or in conngetion with the Finance Documents have besn irrevosably peid in
full, Dewwning may: 4

51 refrgin 'fri}. sopiving of enforeing any other moniag, secudty & righls held or
receivad by Downing in respect of those amounts, or apply and enforcs the seme
in such fmamnmer and order as i sees it (whether against those amounts or
wtheredbe) and no Ubligor shall be entitled to the bongfl of the sams; and

82 placg in the credit of a suspanse account any monies received under or in
coginection with the Guaranise In order o preserve the righis of Downing Iy prove
fof the full amount of all Hs claims against any Obligor or any other person in respact

f ihe Secured Obligations.

5.3 at any tme and from time 1o fme apply all or any meonies held in any suspense
acaount it or fowards salisfaction of any of the moniss, obligations and liabililes
that are the subject of the Guarantee as Downing, In its absolute discretion, may

conclusively determine,

7. / The Guarartse s in addition o and shall not affect nor be affscied by or merge with any
/f other udgment, Security, right or remedy obtained or held by Downing from tme 1 time for

the discharge and performance of any Obligor of the Secured Obligations.
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Executed as & deed by DOWHNING LLP

as security trustee acting by a LLP // " LLP Desigriated Member
Designated Member in the prasence of. g

Witness Signature -
Yitness Name

Address x’f

/

Py
Creoupation
%’d“

/

o
o

Execuled a5 a dead by
CRESBOROUGH LIMITED
acting by a director In the presence of:

Witness Signature

) . T Y
Withess Name  Jpacceds Crpret
Address W - R S
e Bonafed el
e T o o
metic s be  Rezo B9 ¢
Ocoupation

4:’; 0.3 e, .&f::’{; \[%ﬁ i % ﬁ"%

&}



exacuted 25 a deed by
CRAVEN BAR CO. LIMITED
acting by a director in the presence of

4 ﬁwtﬁj

R T R P v

Wimess Signaturs

Witness Name  Opvcanuy VAATCHEE

Address e SO BT .
A B s @) T B
e S T e .
Betrsaed  Re2o BIF
Creoupation

Execuled 35 8 deed by
FIREPIT BMOKEHOUBES LIMITED

Witness Signature
YWitness Name  Beacemy, LA T ER

Address Ll n M nariedS j
P, Fanero

e S| , R
Beliogn pr 20 O I

Oocupation

TonowiceE  Mapset
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Exscuted a5 2 deed by
NORTHALLERTON BAR GO LIMITED
acling by a dirsctor in the presence of

Witness Signatire

Witness Name  oeesiods TraTorst

Address ey edor D st
. =
Loferm@, s dhed Tl
I E ST

RBegieglas REzo BIE
Oocupation

e S S (Vs AR

Executed a5 a deed by
SOUTHPORT BAR CO. LIMITED
acting by a direcior in the presence of,

Witness Signature

Witness Mame  Tlav . Trermmpel
Address by T e s A VA

LAM B led e

L BT e

Betea g Hane BIE
Occupation
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Executed a8 o deed by
POTTING SHED TRADING LIMITED
acting by 2 direcior In the presence of

- e e T
Withess Signature  oere@ay L rVAT

YWilnass Nams

Adtress bl JO-SHEESs o
(P B Gy EEDEVE
S, T ‘ e
"Rodin et A0 €6 2o BIF
Ocoupation
SRR T RS S A VLT =

Exscuted as g deed by
MACCLESFIELD BAR CO. LIBITED
acting by a direcior in the prasence of

. . I oS P ST A
Witnsss Signature L T
Witness Mame
Address V. et S iag s
I

e B s o e T

L T T oy

Thealiosed  E R
Gooupation

o BTF

Fi
fud
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Execuled as & deed by
COLLATERALTHOUGHT LIMITED
scting by & director in the presence of,

ta. éaféuﬁ‘* |

Witness Signafure

Witness Name  Tacpa  THATOHEL
L B B oy

Boowmy el ¥eio BOF
Oecupation oAt VA B
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