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Registration of a Charge

Company name: BOLTON WHITES HOTEL LIMITED
Company number: 03674979

XozZXxJ16V

Received for Electronic Filing: 17/03/2016

Details of Charge

Date of creation: 10/03/2016
Charge code: 0367 4979 0007
Persons entitled: BLUMARBLE CAPITAL LIMITED (08289607)

Brief description: ALL FREEHOLD AND LEASEHOLD PROPERTIES (WHETHER
REGISTERED OR UNREGISTERED) AND ALL COMMONHOLD
PROPERTIES, NOW OR AT ANY TIME HEREAFTER (AND FROM TIME TO
TIME) OWNED BY THE COMPANY OR IN WHICH THE COMPANY HOLDS
AN INTEREST

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: 03674979 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: JANET HENDERSON

Electronically filed document for Company Number: 03674979 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3674979

Charge code: 0367 4979 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th March 2016 and created by BOLTON WHITES HOTEL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 17th March 2016 .

Given at Companies House, Cardiff on 18th March 2016

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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 BETWEEN:

&) BOLTON WHITES HOTEL LIMlTED -a eompeny rncorporeted in England and Watee' -
: " {company number 3674979) whose registered office is at Macron Stadium, Burnden Way, - o
Lostock, Bolton BLE 6JW (the “Company™); and

:(2) 7 BLUMARBLE CAPITAL LIMITED incorporated and reglstered in Eng!end end Wales wuh""_' :
- company number 08289607 whose registered office is at Weir Cottage 2 lLaindon Road =
- Billericay Essex CM12 8LD (the “Lender”). . :

* NOW THIS DEED WITNESSES as follows:
"1 . DEFINITIONS AND INTERPRETATEON'-- '
- _-‘1.1 .. Definitions - : _
| " in this Deed, unlees the context otherwrse requrres

“Administrator” means an administrator for the- purposes of schedule B1 to the'___ n
-~ Insolvency Act 1986 (as inserted by section 248 of and schedule 18 to, the 0
- Enterprise Act 2002). '

- “Authorisation” means an. euthonsat:on epprovei co‘n’sent, ' Iicence. _"perm'it,
-gxemption, registration or filing necessary for the ownership, use or enjoyment of the -
Charged Assets or the validity or effectiveness of this Deed or its admissibility in -

- evidence in England and Wales.

: | ~"Business Day” means a dey (other than a Saturday or Sunday) on whrch banks are'
" open for general business in London.

- “Charged Assets” means all the assets of the Company which are from trrne to trme o
" subject to the security interests created by this Deed and references to the Charged - - =~
- -Assets shall be interpreted to mean both the whaole and any part of such assets and .~~~
- any interest therein.

- “Debts” means all book debts other debte receivables ‘and Irab:!rtres of eny kmd
- whatsoever now or at any time hereafter (and from time to time) due, owing or
_* payable to the Company including without limitation all monies from time fo time =~
~ standing to the credit of its accounts with any bank, financial institution or other -
person. : : :

_  “Default Rate” means the rate set out in C!euse 6.3 of the Fecr!lty Agreement
- “Enforcement Event” means the occurrence of any Event of Default .

U vEquipment” means all equipment, plant, machinery, tools, vehicles, furniture and - . -
other tangible moveable property now or at any lime hereafter (and from time to time}
- owned by the Company, and any part thereof, together with all epare parts,
replacements, modifications and additions thereto. :

- "EBvent of Defauit” has the meaning given to such term in the Fec:irty Agreement

: " "Facility Agreement” means the facility agreement dated on or about the date of this
- Dreed between Sport Shieid BWFC Limited and the Lender.

" “Financial Collateral” has the meaning given fo that expressren in the Frnancrel'_' |
" Collateral Reguiations. '

' “Financial Collateral Reguiations™ the Financial Coliateral Arrangements (No.2)
Regulations 2003. : '

- "Guarantee” means the guerentee dated on or about the date of thre Deed between S
.. among others, the Company and the Lender. '

“Insurance Policies” means all present ‘and’ future po!!cres of insurance or
- assurance held or maintained by the Company (rnciudmg in respect of the Charded
- Assets) and all claims and recoveries under those policies.



TP - Gompany in respect of any patent, trade mark, service mark, irade name, registéred
© . design, design rights, copyrights, know-how and any other rights in intellectual -
. property whether registered or unregistered and any registration or application for
ERRR . registration including all present and future fees, royaities and other income or righis

A S derived therefrom or incidental thereto and including the benefit of all present and
s . future agreements relating to the use of a licensing or exploitation of any such rights. -

: ““intercreditor Deed” means the deed of priority dated on or about the date of this""_

. Deed and made between {(amongst others) the Lender, Barclays Bank plc, Fildraw

- Limited, William Brett Warburton and the Company. _ N S

“Party” means a party to this Deed and includes its successors in title, 'permitted' L
“assigns and permitted transferees, whether immediate or derivative.

" “Prior Security” means the Security Interests created by the security documents
. entered into prior to the dale of this deed and detailed in the Intercreditor Deed.

- “properties” means all freehold and leasehold properties (whether registered or _
. unregistered) and all commenhold properties, now or at any time hereafter (and from-
" time to time) owned by the Company or in which the Company holds an interest and © - ©
- “Property” means any of them. ) _ _
- “Receiver” means a receiver or receiver and manager or, where permitted by law,
" an administrative receiver of the whole or any part of the Charged Assets and that
term will include any appointee made under a joint and/or several appointment.

“«Relevant Legislation” means all laws, directions, regulations, codes of practice, ™
~guidance notes, circulars and the like concerning the protection of the environment, .
- human health or working conditions at any Property, or the actual or proposed use or
- development of any Property. _ -
“Secured Liabilities” means all the obligations and liabilities due, owing or incurred
“from or by the Company to the Lender under the Guarantee howsoever arising and -
- whenever incurred (and references to the Secured Liabilities include any of them).

“sSecurities” means all  stocks,. shares, lcan. capiial, . securities, bonds . .and- - o
investments of any kind whatsoever {(whather or not marketsble} now or at any time
hereafter {and from time to time) owned (at law or in equity) by the Company,

_ together with all allctments offered or arising in respect thereof or incidental thereto,

. “Security Financial Collateral Arrangement” has the meaning given to that
. expression in the Financial Collateral Regulations. L " S

“Security Interest” means a mortgage, charge, pledge, lien, dssignment by way of
" security or other securily interest securing any obligation of any person or any other
- agreement or arrangement having a similar effect. o

- “Security Period” means the period from the date of this Deed until the Lender
. confirms in writing to the Company that all the Secured Liabilities have been-
" unconditionally and irrevocably paid and discharged in full.

12 Interpretation _ . _
' In this Deed, unless the context otherwise requires: -~ .= [
124 each reference to this Deed or any other agreement or instrument is a-
- o reference to this Deed or such other agreement or instrument as
- amended, novated, replaced, restated, supplemented or varied from time -~
- totime; ; _
1.22 ' each reference to a provision of law is a reference to that provision as
: - amended, replaced or re-enacted from time to time; -
423 " any grant of rights for full title guarantee shall be deemed to contain all of
: the covenants and warranties implied in respect of any conveyance with-

full title guarantee pursuant o section 12) of the Law of Properly
{Misceilaneous Provisions) Act 1994, .



B 12.4  Clause and Schedule headings are for ease of reference only; B

-1.2.5 " each reference to a Clause or Schedule is a reference to a Clause or
- - Schedule of this Deed; _ o - o
S . - 1..2,8 _. . words imperting the singu'larISha!i. i.n.c!ud'e the pl't,jré! an'd' vice versa;
""" o : '_1.2.7._-: : ‘words importing one gender will be treated as importing any gender, - N
128 . " a reference to any person includes that person’s successors and (ih"th'e" '

- case of the Lender only) its permitted assignees and fransferees;

128 areference to any person is to be construed to include references toa -
: _corporation, firm, company, partnership, joint venture, unincorporated - -
body of persons, individual or any agency of a state, whather or nota. '
N . separate legal entity, N L
1,240 - the words “include”, “including”, “in particular” and any similar -
- expression shall not be construed as implying any limitation, and gensral
words infroduced by “other”, “otherwise” or any similar expression will = = -
“not be given a resfrictive meaning by reason of the fact that they are ,
preceded or followed by words indicating & particular class, of acts,
" matters or things; . .

.13 -Enterprise Act2002 | s R
. " Paragraph 14 of schedule B1 to the Insolvency Act 1986 (as inserted by section 248
" of, and schedule 16 to, the Enterprise Act 2002) applies to the floating charge created S
o by this Deed. _ '
1.4 . Effectofthis Deed = : e T e
- This Deed is intended to take effect as a deed notwithstanding that a Party may have .
executed it under hand only. .

R 15 - intercreditor Deed _ _ R S
BT " The provisions of this Deed are subject to the terms of the Intercreditor Deed.
.2 COVENANTTOPAY e B B
" The Company covenants that it will pay to the Lender or discharge al Secured Liabilites on =~
. the due date or dates for payment or discharge or, in the absence of any agreed or specified -
e . due dates, immediately on demand by the Lender. 3
-3 GRANT OF SECURITY |
31, Security SIS S e :
" "As a continuiing security for the payment and discharge of the Secured Liabilities, the -
" Company with full titie guarantee heraby: :

3.1.4 charges to the Lender by way of legal mortgage, all Pru.p.efrtiés whichare

L : - currently owned by the Company, and N
312 charges to the Lender by way of fixed charge: R _
. (a) _ all Properties hereafter acquired by the Cdmpahy; o
{b) " the Securities;. e S

(¢} all present and future rights, licences, guarantees, contracts and -~
- warranties relating to the business carried on from time to time

_ ~ by the Company; _ _ o

(d) - all present and future goodwill of the Company and all uncalled - S

- capital for the time being of the Company; _
ey “the Equipment, e o s
e () ~all Inteliectual P'ro'pierty; and
_(g)'_"_"' “the Debts; and - o



" Insurance Policies; and

ST 34 charges to the Lender, by way of floating charge, all the undertaking, =
e . property, assets and rights of the Company from time to time including .
- any property, assets and rights not effectively morigaged or charged by
_ : “fixed charge or assigned pursuant to Clauses 341, 3.1.2and 3.1.3.
32 - Effectofassignment . . . e
| Notwithstanding the assignment in Clause 3.1.3 the Company wil remain liable to
perform all the obligations fo be performed on the part of the Company in respect of
" the assets assigned and the Lender shall have no obligation of any kind in respect of
" those assets nor any liability to perform the Company's obligations thereunder, unless e
“the Lender expressly agrees otherwise in writing. The Company will indemnify the . - '
" Lender in respect of all liabilities which the Lender may incur in respect of the assels -
o o assigned under Clause 3.1.3. _ _ .
a3 - Crystallisation of floating charge by notice _ Ll
' - Without prejudice to any other circumstances 'in’ which . 'such ﬂoatihg.chafge may
" crystallise, the Lender may at any time and from time to time by written notice fo the ..
- Company convert the floating charge created by this Deed into a fixed charge in ..
_respect of any part of the Charged Assels.

34 Automatic crystailisation of floating charge - o ) e
" Notwithstanding Clause 3.3 (Crystaliisation of floating charge by notice) and without .- R
- prejudice to any law which may have a similar effect, the floating charge created by -~~~ -
" this Deed will upon the occurrence of an Enforcement Event automaticaily be
 converted (without notice) with immediate effect into a fixed charge inrespect of all
o the assels subject to the floating charge. N
35 Effect of crystallisation of floating charge

" Following any conversion or crystallisation of the floating charge created by this
" Deed, whether or not pursuant o Clause 3.3 (Crystallisation of floating charge by -
" notice) or Clause 3.4 (Automatic crystallisation of floating charge), the Company will -
" no longer have the right to sell the relevant Charged Assets pursuant to Clause 4.2
" {Securlty interests and disposals). g

36 Priority _ -
Sl The charges and assignments crested by this Deed: e L
361 . rank subject to the terms of the Intercreditor Deed as charges and -
e assignments; and : o
| 382 . aregiven with full tite guarantee. |
3.7 Title Documents RO L
" Subject to the rights of any holder of the Prior Security the Company will on request
* by the Lender deposit with the Lender and the Lender will during the continuance of
" this security be entitled to hold all deeds and documents of fitle relating to the e
PR LRI _"Charged Assets and all Insurance Policies.
4 SECURITY INTERESTS AND DISPOSALS . I
"~ The Company covenants with the Lender that the Company wil not at any fime, except with
" the prior written consent of the Lender: _ . _ S _
4.1 create or purport to create or permit to subsist any'Sécurity Interest on or in-relation |
. tothe Charged Assets other than this Deed and the Prior Security, _
42 . sell, assign, transfer, lease, licence, share occupation of part with possession of or - .

. otherwise dispose of all or any part of the Charged Assets or any interest therein,
- except (in the case of the Charged Assets which are at that time subject only toa



5

54

" The Company will at al times acquire and maintain all Authorisations and will comply o o
' with their terms and conditions and will not do or permit any act or omission whereby
- any Authorisation would be liable to be varied or revoked. '

43

" for the purpose of carrying on that business; or _ . _
" agree to do any of the things referred to in Clause 4.1 or 42,

'COVENANTS RELATING TO THE CHARGED ASSETS -

51

R o . | —
" The Company will exercise all rights in connection with the Securities in accordance
_ . with the directions of the Lender from time to time. : :

83 |

. Properties

The Company will:

544 keep all buidings on each Property and all fixtures belonging to the -
. Company thereon and therein in good and substantial repair and .

: _ candition and insured to their full reinstatement value;

' "5'.'1.2.'_ " not without the prior written consent of the Lender make any material

alterations to any Froperty or carry out any development thereon; .

513 ' observe and perform all covenants, stipulations and conditions to which

each Property or the user thereof is now or may hereafter be subject;

| o 51.4 B .. " permit the Lender and any Receiver and any perscn appointed Dy either o

. of them to enter upon any Property and inspect it and any other Charged
Assets thereon upon reasonable prior notice.

Securities

" Debts and Insurances

.. The Company will:

. 534  not without the prior written-consent of the Lender release, exchange,

55

_ compound, set-off, grant time or induigence in respect of, or in any other

. manner deal with, all or any of the Debis save as hereinafter expressly

provided;

" 532 ‘pay the proceeds of the Debts info the account maintained by ‘the -

- Company with its bankers from time fo time;

533 ensure that the inferest of the Lender is noted on all Insurance Policies

. and, if requested, produce 1o the Lender copies of all Insurance Policies
-and evidence of payment of premiums in respect thereof. 2

Ec.]u'ipmen'tﬂ _—

' The Cempany will maintain the Equipment in good and serviceable condition (fair
“wear and tear excepted) and keep it insured against usual business risks for its full
~ reinstatement or replacement value. o

| ~ Inteliectual Property

The Company will take al necessary action to safeguard and maintain present and

" future rights, in or relating to the Intelfectual Properly including, without limitation,

‘observing all covenants and stipulations relating thereto, applying for registration .

_thereof and paying all applicable renewal fees, licence fees and other outgoings, and ™ -
' taking action against any third parties for the unauthorised use or exploitation thereof.

- Authorisations

- Preservation of Charged Assets e S L
~ The Company will not do, or permit to be done, any act or thing which will or might
- materially diminish the value of any of the Charged Assets or the effectiveness of the
security created by this Deed.



- The Company will: .

581 . produce to the Lender such documents or information relating to the
~ Charged Assets as the Lender may from time io time reasonably request
“and promptly deliver to the Lender a copy of any notice, order or
. proceedings served by any person on the Company concerning any
_ Charged Assets, or alleging any breach by the Company of its cbligations
: relating to the Charged Assets. o . :
.. 5.8.2 . if requested by the Lender, without delay and at its own cost take all. -~
: " reasonable or necessary steps to comply with any notice, order or - .
" proceedings referred to in Clause 5.8.1. : . T

583 " at the request of the Lender, without de!ay and at its own cost give notice o
' - to such persons specified by the Lender of the security created by this
B " Deed. _ .
6 POWERTOQREMEDY .
‘6.1 Power to remedy e

1 the Company at any time defaults in complying with any of its obligations contained
in this Deed, the Lender shall, without prejudice to any other rights arising as a
conseguence of such default, be entitled to make good such default and the -
Company irrevocably authorises the Lender and its employees and agents by way of
security to do all such things necessary in connection with the same. :

6.2 ‘Expenditure _ o e T NP
. “Any moneys expended by the Lendér pursuant to exercise of its powers under
Clause 6.1 shall be repayable by the Company to the Lender on demand together -

with interest at the Default Rate from the date of payment by the Lender until such B
- repayment, both before and after judgment. -

63 Mo liability to account e S : _
o The exercise by the Lender of its rights under this Clause 6 shall not make the Lender
_ L liable to account as a morigagee in possession. .
7 ENFORCEMENT
A Enforcement

At any time on or after the occurrence of an Enforcement Event, or if requested by .~
"the Company, the Lender may, without further notice and whether or not a Recelver -
" shall have been appointed, exercise all the powers conferred upon morigagees by
. the Law of Property Act 1825, as varied or extended by this Deed, and all the powers
 and discretions conferred by this Deed on a Receiver either expressly or by .
- reference. : : : o

72 'Statutoryﬁow'erOfs'a"!é T T R _
" The statutory power of sale shall, as between the Lender and a purchaser from the

. Lender, arise on and be exercisable at any time after the execution of this Deed, . ..
" provided that the Lender will not exercise such power of sale until the security

- constituted by this Deed has become enforceable pursuant to Clause 7.1.
. 7.3 Extension of statutory powers _ SR B IS
" The Lender shall have the power to-lease and make agreements for leases at a -
" premium or otherwise, to accept surrenders of leases and to grant options on such

- terme as the Lender shall consider expedient and without the need to observe any of
- the provisions of sections 99 and 100 of the Law of Property Act 1826, '

) 74 _ _'No obligation to enquire : - . _ B o
| No person dealing with the Lender or any “Adrministrator or Receiver appointad
‘hereunder, or its agents or brokers, shall be concerned to enquire whether the



- exercised or purported to be exercised has become exercisable, and such dealing ;
" shall be deemed to be within the powers hereby conferred and fo be valid and =~
------------- oo effectual accordingly. : : :

''''''''''''' 75 No liability as mortgagee in possession e |
" ‘None of the Lender, the Administrator or the Receiver shall be liable to account as. -
mortgagee in possession in respect of all or any of the Charged Assets nor shall any -
) of them be liable for any loss upon realisation of, or for any neglect or default of any .. = .
" nature whatsoever in connection with all or any of the Charged Assels for which a-

- morigagee in possession might as such be liable.

7.6 - Appropriation e . IR _
7.8 To the extent that the Charged Assets constitute Financial Collateral and -
o this Deed and the obligations of the Company hereunder constitute a- B
.. Security Financlal Collateral Arrangement, the Lender shall have the
- right, at any time after the security constituted this Deed has become = -
enforceable, to appropriate all or any of the Charged Assets in or towards -~ " PR
the payment and/or discharge of the Secured Liabilities in such orderas
the Lender in its absclute discretion may from time to time determine. '

76.2  The value of any Charged Assets appropriated in accordance with this- - :
. Clause 7.6 shall be the price of those Charged Assets at the time the -
right of appropriation is exercised as listed on any recognised market . .
“index, or determined by such other method as the Lender may seiect .
- {including independent - valuation). The Company agrees that the = -
- methods of valuation provided for in this Clause 7.6 are commercially
“reasonable for the purposes of the Financial Collateral Reguiations. )

8 ADMINISTRATOR OR RECEIVER .
- 81 Appointment of Administrator or Receiver

At any time after the security constituted by this Deed becomes enfOrc?eébie,-IOr' atthe
~ request of the Company, the Lender may without further notice:

'8.1.1 . . appoint under seal or by writing under hand of a duly authorised officerof - ..~
" -the Lender any one or more person or persens to be an Administrator or -~
. a Receiver of ail or any part of the Charged Assets (the expressions - . '
" Administrator and Receiver shall, where the context so admits, include
. _any person substituted as administrator or receiver or receiver and .
- manager or administrative receiver under the power hereinafter -
S contained}; and - : _ g
B2 {subject to section 45 of the insolvency Act 1886) from time to time under -~
- seal or by writing under hand of a duly authorised officer of the Lender
- remove any person appointed to be Administrator or Receiver and may in
-like manner appoint ancther in his place.

8.2 . More than one appointment _ o L PN
" Where more than one person is appointed Administrator or Receiver, they will have
 power to act separately (unless the appointment by the Lender specifies to the
- contrary). : :

8.3 . Additional powers i - _
.'B.3.1  The powers of sale and appointing an ‘Administrator or'a Receiver -

- conferred by this Deed shall be in addition to all statutory and other .

- powers of the Lender under the Insolvency Act 1886 and the Law of
" Property Act 1925 or otherwise and shall be exercisable without the

- restrictions contained in sections 103 and 109 of the Law of Property Act o
1925 or otherwise; and '



L ©-83.2 - The power to appoint an Administrator or @ Receiver {whether conferred
T : . by this Deed or by statute) shall be and remain exercisable by the Lender . -
' S notwithstanding any pricr appointment in respect of all or any part of the .
RIS - Charged Assets. _
R 84  Receiver as agent of the Company . e T
" Any Receiver appointed by the Lender under this Deed shall be the agent of the

B - Company and the Company will be solely responsible for his acts and remuneration '
o as well as for any defaults committed by him. o
9 POWERS OF RECEIVER . e T
" Any Receiver appointed by the Lender under this Deed shall in addition to-the powers
~ conferred on him by the Law of Property Act 1925 and the Insolvency Act 1986 have powerto -
. do al such acts and things as an absolute owner could do in the management of such of the
Charged Assets over which such Receiver is appointed, and in particular (but without
- limitation): _ _ S o _ I
81 ioiaks pos:séssionof'and 'géh‘era!iy manage the Charged Assets and any business of
- the Company, -

9.2 to carry out on any Property any new works or ‘complete any unfinished works of
Lo building, reconstruction, maintenance, furnishing or equipment, R
93 - “to purchase or acquire any land or other property and purchase acquire grant or
- release any interest in or right over land or the benefit of any covenants (positive or— .

- restrictive) affecting land, '

94 . to sell, lease, surrender or accept 5u§rrén'ders.cf lééSes. Chérge or othérwiéé deal with -
- " or dispose of the Propertles without restriction including (without limitation) power o
“dispose of any fixtures separately from the land; . o - R
9.5 . to carry into effect and complete any transaction by executing deeds or docurments in
- thename of or on behalf of the Company, o ) ) -
9.8 | to take continue or defend any proceedéngs*'a!nd enter into any arrangement or
.- compromise; _ N : g L
97 toinsure the Charged Assets and any works and effect indemnity insurance or other -
- - simflar insurance and obtain bonds and give indemnities and security to any
- bondsmen; - : : : o

98 to call up any uncalled capital of the Company with all the powers conferred by the
- Afticles of Association of the Company in relation to calls; '
99 to employ advisers, consuliants, managers, agents, workmen and others;
9.10 to delegate his powers in accordance with Clause 19; _ _ .
- 9.11 o purchase or acquire materials, tools, equipment; gocds or sulpp!ieis; o

912 - to borrow any money and secure the payment of any money in priority to the Secured S
" Liabilities for the purpose of the exercise of any of his powers; and T

9.13 . fo do any other acts which the Receiver may consider fo be incidenta"! or conducive to'_ -
' any of his powers or otherwise expedient for the realisation of the Charged Assets.

10 APPLICATION OF PROCEEDS
_'-:10.1. Order of appiication. R

- All moneys received by the Lender or by any Receiver shall be applied, after the -~
- discharge of the remuneration and expenses of the Receiver and all liabllities having -~
. priority fo the Secured Liabilities, in or towards satisfaction of such of the Secured O
. Liabilities and in such order as the Lender in its absolute discretion may from time {0 .
time conciusively determine, except that the Lender may credit the same to a |
~ suspense account for 8o long and in such manner as the Lender may from time to- -
- - time determine and the Receiver may retain the same for such period as he and the .~
- Lender consider expedient. )



- Meither the Lender nor-any Receiver shall. be bound (whether by virtue of section.
109(8) of the Law of Property Act 1925, which is hereby varied accordingly, or ~
‘otherwise) to pay or appropriate any receipt or payment first towards interest rather
~than principal or otherwise in any particular order as between any of the Secured
5 o o Liabilities. . . :
41 . INDEMNITIES
114 Costs and Expenses

" The Company will, on demand and on a full and unqualified indemnity basis, pay to -
*“the Lender the amount of all costs and expenses ({including legal and out-of-pocket -
- expenses and any value added tax on such costs and expenses) which the Lender

- andfor any Receiver incurs in connection with: . .

‘4141 any actual or proposed amendment or waiver or consent under or'in
S - connection with this Deed; _
441.2 - any discharge, release or reassignment of this Deed; -~ . B
113" the actual or attempted preservation or exercise of any rights under orin

_ _ " connection with, and the actual or attempted enforcement of, this Deed:
11.1.4 ‘obtaining payment of any of the Secured Liabilities; and

1115 all other moneys paid by the Lender in. connection with- this Deed
" including (without limitation) any costs, charges and expenses specifically *
" referred to in any of the provisions in this Deed. B

L 11.2 - Recovery of Costs and Expenses _ . SRR PR

The costs, expenses and other monies referred to in Clause 11.1 shall be

" recoverable from the Company as a debt and shall bear interest accordingly at the .~
- Default Rate and shall be charged on the Charged Assets.. '

11.3 " Indemnity from Charged Assets ;

" The Lender and anv Receiver, atiorney, agent or other person appointed by the
" Lender under this Deed and the officers and employees of the Lender and afny such
- Receiver, attorney, agent or other person (each an “Indemnified Party”) shall be
" entitled to be indemnified cut of the Charged Assels in respect of all costs and losses -~ .
- which may be incurred by, or made against, any of them (or by or against any AR
manager, agent, officer or employee for whose liability, act or omission any of them .~
“may be answerabie) at any time relating to or arising out of or as a consequence of T

- '11.3.1 _ anything done or omitted in the exercise, or purported exercise, of the
- powers contalned in this Deed; or :

11.3.2 . any breach by the Company of any ofits 'o'b'légatibnis'i.md'er .t'h'ifs 'Dée'd's; or
111.3.3 any claim made or asserted against an Indemnified Party under any
' ‘Relevant Legisiation which would not have arisen if this Deed had not. -

" pbeen executed and which was nof caused by the gross negiigence or
-witful default of the relevant indemnified Party. .

42 ©  POWER OF ATTORNEY
' 121 . Power of attorney

The Company hereby irrevocably appeints the Lender and {jointly and severally) each
“and every Receiver appointed by ihe Lender under the provisions of this Deed to be .

" the attorney of the Company and in the name and on behalf of the Company and as .

" the Company's act and deed or otherwise to sign, execute, seal, deliver, complete = "

- any blanks in and otherwise perfect any deed, transfer, assurance, agreement, .
instrument or act which such Receiver or the Lender may consider expedient in the
- exarcise of any of his or its powers or in respect of the Company's obligations under -

‘this Deed. The power of attorney hereby granted is to secure the perfermance of . -




- 1971, o .
122 ‘Confirmation e

 The Campany'cbveniahis with the Lender and with any Receiver fhat if required to do
- 80 It shall ratify and confirm: :

'12.2.1 - all transactions entered into by the Lender andior any Receiver in the Rt
o .. proper exercise of its or their powers in accordance with this Deed;and
1222 - -all transactions entered into by. the Lender andfor any Receiver in

" signing, sealing, delivering and otherwise perfecting any assignment,
" mortgage, charge, security, document or other act. :

{3 INDEPENDENT AND CONTINUING SECURITY
134 Independent security

~ . This Deed shall be in addition to éhd'ihdepéndeht of every other s'ec.uri'ty',' guarantee
~ or other right or remedy heid by or available to the Lender for any of the Secured -
" Liabitities or in respect of the Charged Assets, and it is hereby declared that no such
" other security, guarantee or other right or remedy shall merge in the security created
0 by this Deed. o
132" Continuing secua’ity' Sl . Tl S ;
" This Deed shall remain in full force and effect as a continuing security for the Secured
- Liabilities, notwithstanding any seftlement of account or intermediate payment or
_other matter or thing whatsoever, until the expiry of the Security Period. :

44 -~ FURTHER ASSURANCE -
141 Further assurance o AR
* The Company will, if and when required by the Lender: e

1441 execute ‘such further Security Interests and assurances in favour of the - ©
: Lender and do all such acts and things as the Lender shall from time to R
time require over or in relation to all or any of the Charged Assets fo
secure the Secured Liabilities or to perfect or protect the security -~ . -
- intended to be created by this Deed over the Charged Assels or any parl L
“thereof or to facilitate the realisation of the same; and

14472 . " affix to such items of the Charged Assets or endorse of cause to be -
' endorsed thereon as the Lender shall stipulate such signs, labels, R
* . memoranda or other recognisable identification markings as the Lender -~ .~
shall require referring or drawing attention to the security constituted by
. or pursuant to this Deed. : o
14.2 - Certain Documentary Requirements

-~ Such further Security Interests and assurances shall be prepared by or on behaif of -
" the Lender, at the expense of the Company, and shall contain an immediate power of
 sale without notice, a clause exciuding section 83 of the Law of Property Act 1925, 8 -~
clause excluding the restrictions contained in section 103 of the Law of Property Act -
1925 and such other clauses for the benefit of the Lender as it may reasonably
_ S require. : =
48 . INDULGENCE . - o Lo _
" The Lender may in its discretion without prejudice either to this Deed or to the liability of the = -
- Company for the Secured Liabilities grant time or other indulgence or make any other -
-arrangement, variation or release with any person or persons not party this Deed {whether

or not such person or persons are jointly liable with the Company) in respect of any of the
" Secured Liabilities or of any other security therefor.




" Any demand for payment and any other demand, notice, consent or communication made or
. given on of to the Company under or in connection with this Deed may be left at the.
- registered office or any place of business of the Company or sent there by first class post. =~
- Any such demand shall be validly made whether or not it contains an accurate statement of .
" the amount of the Secured Liabilities. In proving service of a document it shall be sufficientto -
" prove that it was left at the relevant location or that it was properly addressed, stamped and -
“posted. Any demand or notice shall be deemed given, if left at the reievant address when so .
" left on a Business Day during normal business hours and if sent by post, when it would be
- delivered in the normal course of post.

47 RIGHTS CUMULATIVE
- 7174 _ Rights cumuiative S T
~ The rights and powers which this Deed confers on the Lender are cumulative, may be
‘exercised as often as the Lender considers appropriate, and are in addition to its -
- rights and powers under the general law. -
472 Waiver o ' e _
4724 Therights of the Lender (whether arising under this Deed or under the . -
o general law) shall not be capable of being waived or varied otherwise -

*than by an express waiver or variation in writing.

17.2.2 - No failure to exercise nor any delay in exercising any such right shall -
' .. operate as a variation or waiver of that or any other such right. Any..
-~ defective or partial exercise of any such right shall not preclude any other -
“* or further exercise of that or any other such right, and no act or course of -
" eonduct or negotiation on its part or on its behalf shall in any way
preclude the Lender from exercising any such right or constitute a
suspension or variation of any such right. o :

18 - CONSOLIDATION R s o
" 'The restriction on the right of consolidating mertgages contained in section 93 of the Law of -
_ - Property Act 1825 shall not apply to this Deed. -
19 DELEGATION . - BRIt L BURRRSA,
" The Lender and any Receiver may delégate by power of attorney or if any other manner fo. -
. any person any right, power or discretion exercisable by it under this Deed. - Any such
-delegation may be made upon the terms (including power to sub-delegate) and subject to any
regulations which the Lender or such Receiver (as the case may be) may think fit. Neltherthe .
Lender nor any Receiver will be in any way liable or responsible to the Company for any loss

or liability arising from any act, default, omission or misconduct on the part of any such -
‘delegate or sub-delegate. S )

120 PARTIALINVALIDITY -

I, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceabie in any
.- respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, vaiidity or enforceability of such provisions under the law
- of any other jurisdiction will in any way be affected or impaired.

21 TRANSFERS . .
o211 Transiferby'the"Lender-  R R : SO
.~ The Lender may assign, transfer or declare a trust in respect of the whole or any part

of its rights and obligations under or in respect of this Deed. :

'_'21.'2 - Transfer by the Company ) _ Ll _
- The Company may not assign or transfer any of its rights and obligations underorin . -
. respect of this Deed or enter into any transaction which would result in any of those -~ -
-~ rights and obligations passing to another person. :




. 22 R TH|RD pARTY RgGHTS ................................................................................................................................... B

Save as permitted in this Deed, a person who is not a Party to this Deed has no rights under

the Contracts (Rights of Third Parties) Act 1989 to enforce any term of this Deed. This -
“ Clause 22 does not affect any right or remedy of any person which exists or is available =
- otherwise than pursuant te that Act. Notwithstanding any term of this Deed, the consent of .~
" any person who is not a Party is not required to rescind or vary this Deed at any lime. o

.23 COUNTERPARTS = T T PP TTEI _ _ N
_ This Deed may be executed in any number of counterparts, and this has the same effectas if
R - the signatures on the counterparts were on 2 single copy of this Deed.
124 - GOVERNING LAW AND JURISDICTION _ ST TR
- This Deed, and any non-contractual obligations arising out of or in connection with it; shall be -
. governed by and construed in accordance with English law and the Company irrevocably
submits to the nen-exclusive jurisdiction of the English courts.

"IN WITNESS of which this Deed has been entered into and has been 'caufse'd' to be delivered on the -
- date first stated.



EXECUTION PAGE.

: SIGNED (but not delivered until the date hereof) as a DEED by _
| BOLTON WHITES HOTEL LIMITED acting by adirector - oo o

. DIRECTOR

: Signature: .

- Mame (in block capitais) .- .0 :
" Witness signature i

- Winess name
" \Witness address

R Witness ccéupation L i

" 'SIGNED for and on behalf of BLUMARBLE CAPITAL
LiMITED . :

" Name (in bleck capitals)- i e

©Signature: o e AT i e e RO RN SRR




