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Registration of a Charge

Company name: BELMONT HOTEL LIMITED
Company number: 09377751

X7IK7UESF

Received for Electronic Filing: 06/12/201

Details of Charge

Date of creation:  05/12/2018
Charge code: 0937 7751 0002
Persons entitled: MYSING CAPITAL LIMITED

Brief description:  THE LEASEHOLD LAND KNOWN AS THE BELMONT HOTEL, 21 NORTH
PARADE, LLANDUDNO, LL30 2LP REGISTERED WITH HMLR TITLE
NUMBER CYM127554

Contains fixed charge(s).

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

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: METIS LAW LIMITED

Electronically filed document for Company Number: 09377751 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9377751

Charge code: 0937 7751 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th December 2018 and created by BELMONT HOTEL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th December 2018 .

Given at Companies House, Cardiff on 7th December 2018

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DATED (S December

2048

BELMONT LOTEL LIMITLD

and

MYSING CAPITAL LIMTITED

LEGAL MORTGAGE




THIS DELD is dated & Jjecesbes 2018

PARTIES

(1)

Belmant Hotel Limited « company incorporsled in Engiand and Wales (with
rompany number 937775 1) whose reglstered offiee is of Undi I, Elland Riorges Link,
Fltand, HXS 906 (the Maortgagor).

() MYSING CAPITAL LIMITED a conypuny incorporated in Cngland aud Wales {with
company nunther 09111670) whose registured office 0s af & Tryers Way, Silkwood
Park, Wukefield, West Yorkshire WHS 977 (Leoder).

BACKGROTND

(&) The Lender has agreod, under the Uacility Agreements, to provide the Borrower
with a loan facility ona secured basis,

{B] The Mortgagor ownys the Properry.

(o) This deed provides farther aseurity which the Mortgagor has agreed to provide
to the Lender for the loan facility made to the Borrower under the Facility
Agrecmenls,

AGRERD TERMS

1. DEFINITIONS AND INTERPEE LA TLION

1.1 Definitions

The [ellowing r deflnitions apply in this deed:

Aammed Apree ments: the Agroomonts (ﬂem] sof whmh arc sot out in Schedule
1), which are assigned by the Mortgapor pursuant to clause 3.2( {c).

Borrawer: all and any of DUNSMORE HALL MANAGEMENT LIMITED a
comparty incorporated tn tngland and Walos {with company tuber 103994225 whose
reglatered clifce fs ut Lnit 13, Hand Riurg{:s Linle, tillanc, [IXS 9DG,; WOODHOUSE
FAMILY LIMITED a company incorporaled i Bagland and Wales (with company
mumther 08810827) whose registersd olffve is at Unit D2, Filand Riorues Tink, Ellaned,
HX59NG; GILSLAND HALT. LIMITED a campany ingorporaled i England and
Wales (with company number | 1108032) whose registered otflec is ot Cacr Rlnm [{aly,
Main OFfFee, Conwy LL32 8ITX; THE OLD GOLF HOUSE HOTEL LIMITED 2
company incorpurated in England and Wales (with company mamber 10917365) whase
registaresd office iy ab Unit 13, Tliand Riorges Link, Blland, HXS 0DG, THLE (LD
GOLYF HOUSE HOTEL MANAGEMENT LIMITED a eommpany Ineorporated in
Hngland and Wales {with company nutinber 1091741 2) whase roprsierod offies is ar
Unit B, Tland Riorges Link, Alland, HX5 914%; IMPERIAT, CROWY LIMITED g
company incorporated in England and Wales (with company namber 11143007) whose
registerad oflice s at Unit 1, Tlland Riorpes Link, Lenwfields Business Ferk, Elland,
HX5 9DG; BOURTON SPA LIMITED {with company mumbor 11354344} whose
registered oflice adedress is Unlt D2, EHand Riorges Link, Lowlicld Business Park,
Blland, HX3 9DG; CAMPUS HOUSE LEVIITED g counpeny  incorporated in




bngland and Wales (with company number 08716453} whase registered office is at
Unit 1, Eiland Kiorges Link, Glland, TIX3 S NORTTIERN POWERNOUSE
DUEYVELOPRENTE LIMITED {with company number (R94046Y9) whose registered
office is at Level 3, Negent Streer, london WIGL 3NEand XOWTHERN
POWERNOUSE DEVELOTMENTS HOTELS LIMITED (with company number
10403649} whose registered office is at Unit 13, Elland Riorgss Link, Elland, HX5
DG MBL SMITILY BRIDGLE LIMITED (with company number 087160817 whose
rogistered office Iy ab Unit D, Blland Riorges Link, Elland, L1X5 4¢3 BELMONT

HOTEL LIMTVEL (with company number 09377751 whose resistered olfee is at

Unil [, Ellind Riorges Link, Elland, 1UX5 90 LLANDUDRD BAY HOTEL &
SPa LIMITED (with company number (8716571 whose teglstered office 1y al Unil
Dy Elband Riorges Link, Ellind, HXS 903 NORTHERN POWEREQUSE
DEVELOPMENTS (HOLDENGS) LIMITED  (will company uumber 10403601)
whose repstared oltice is al Unit 1, Elland Biorges Link, Elland, B35 6DG: GAVIN
LEE WOODHOUSE of Barkisland Hall , Staindand Foud, Baddslond, Helifax, F3X4
0AG, GIANT HOSPITALITY LIMITED a conpany itworporated in England and
Wales (with cowpany nunther 09589283) whose registered olfce is at Caer Rhun Hall,
Main Ottice, Conwy, 1132 SHX.

Eugineys Day: o doy other then a Seturday, Sunday or public holiday in England
when bunky in London are open for business.

Charged Property: all the asscs, property and undertaking for the time being
subject to mny Secwity created by this deed (and references to the Charged
Property shall include references to any part of it).

Costs: all costs, charpes, cxponscs, taxcs and Habilities of any kind, including
{without limitation) costs and damages in connection with litigation,
professional fees, disbursemeonts and anv VAT charecd on Costs which the
Lender or any Recelver or Deleoate mav charge or ineur in relation ro this legal
mortgage, the Pacility Apreements, the Finance Documents, the Charged
Froperty or breach of any provision of this lepal mortgage by the Mortgagzor,

Delegate: any porson appointed by the Lender or any Reestver wnder clavsc |5
and any person appotnted as allomey ol the Lender, Recsiver or Delogate.

Envirenment: the notural snd man-made enviromment inclwding all or any of
the tollowing medis, namely air, water and land {Including air within buildings
and other natural o1 man-made structuces above or below the yround) and any
living organisms (including man} or systents supported by those media.
Environmental Law: all applicable laws, siatutes, rcgulations, secondary
legisletion, bye-laws, common law, dircetives, treatics and other measures,
fudgments and decisions of any court or tribunal, codes of practice and guidance
nates in so far as they relate to or apply o the Bnviroment,

Eavironmental Lieenee: any authodsatusn, pemmit or lisence necessary undey
Environmental Taw in respect of any of the Charged Properly,

Ewent af Default; means those martees 2ot out in ¢lagse 18,




Faeility Agreements: the loan agresment dated 16™ May 2018 mads botween
(1) the Lender and (2) Bowion Spa Jimited, Woodhouse Family Limiled,
Gilslund Hall Limited, The Old Golt House Hotel Limited, The Imperial Crown
Limited, Northern Powothouse Dewelopments Limdted, Dunsmore Hall
Management Limited, ‘The Ol Goll' House Hutel Manggement Limited and
Canpus House Libndred, as borrower and (3) Gavin Lee Woodhouse as
guarantor; and the loan agrecment dated 2™ February 2018 made berween (1)
the Lender and (2) Gilsland Hall Limited, The Old Golf 1louse Limited, The
Iperial Crown Limited and Notthern Powerhouse Developrients Limited fou
the provision of the Jvan facility to be [uriher sectred by thie deed and also
including any supplemental finance docurents reterred to in the l'eility
Aprcetents and any subsequent facilitics agreed hetween the Lender und the
Botrower which replace or amend oxisting (acility wrangements,

Finance Nocuments: has the meaning gven {0 that expression in the Faeifily
Agreeraents and this Legal Morigage.

Insurance Policy: cach crmiract or policy of insurance cffocted or wmaintained
by the Mortgagor from time to tithe in respect of the Property.

LPA 1925; the Law ol Property Act 1935,

Property: the freehold or leasshold property (whether repistored or
unregislered) owned by the Mortpagor deseribed in Scheduls 2.

Recoiver: a receiver or a receiver und manager of any or all of the Charged
roperty.

. Bent: all amowis payabli 1o or for the beneflt of the Morigagor by w uy of rent,
livence fee, servicn chargs, Ailapidaticns, ground rent and rent eharie in respect
of uny part of the Property and other monies pavable to ar for the bevelit of fle
Maortgagor in respect of oceuparion or vsage of any part of the Properly,
meluding (without limitanony tor display of advertisements o leence or
elherwise, -

Rights: auy Sceunly or other ripht or benefit whether wrising by set-off,
counterelaim, subrogwion, indemnity, peoof in liguidation or otherwise and
whether from comiribuiion or otherwise,

Seewred Liabilities: all present and [uture monies, obligations and Habilitics of

gither the Borrower or the Mottzagor to the Lender, whether actual or
contingent and whether owed jointly or severslly, as principal or surcty or in
amy other cupacity, mneluding but ol lmited to, monizs, obligations and
liahilifies wnsing uwader or in comnmectlon with the LUinance Documents
{including, without Limitation, those arixing under clavse 28.3(b)) toether with
all Cosky and interest (including, withow Timitation, defaulr interest) aceruing in
reapect of those monies, oblipations or liadbilities,

Seewrity: any mortgage. charge (whether fixed or floating, legal or equilable),
pledge, Lion, assignment vy way of security or other secirity inlarest securing
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any obiligation of any person, or any ofhier agrocment or arrengement Laving a
sitoilar effect,

Sceurity Period: the period starting on the dae of this deed and eading o the
date vn which the Londer is satisfied that all the Secured Ligbilities have been
urcunditionally and irrevouably paid and discharged in full and no furthee
Recured Linbilitics are capuble of being outstending,

Yaluation: any valuation relating to the Property supplied to the Lender by the
Mortgagor (or on ils hehalf),

VAT value adided tax,
Interpretation

Tn this deed:

() clause and Schedule hoadings shall not uffect the interpretation of thi
deed;

(b} arelerence to a person shall include a reference to an individual, finm,
company, corporation, perttership, unincorporated bady of patsons,
government, state or agency of 4 stute or any association, trust, jolut
venture ot consortium {whether or not having scparale legal
potsenalily) and that person's persongl represenratives, successors,
permitted awsigns and permitted transferess;

(€] unless the context otherwise requires, words i the singulur shall
- tnelude the plurel and in the plurol shall include the singular,

(d)  unless the contexl otherwise requires, a reference lo one gender shall
mclude a refercnee o the other gonders;

(¢)  areforence to g party and the Borrower shall include that party's or the
Borrower's successors, permvitted assigns and permitted transferees;

(f}  a rolerence to o statute or stalutery provision is a reforence 1 it as
alnended, extended or re-enacied from time to time;

gy o reference to a statute or statutery provision shall include all
subordinate legislativn made fiom time 1o tme woder that stamte or
statvtory provision;

(b arcforence o writing or written includes fax but not c-mail;

(i)  ancbligation on aparty not to do something ncludes an obligation net
to allow that thing to e done;

(j)  a reference to this deed (or any provision of it) or to any other
ngreement or document referred to in (his deed is a referonce to this
deed, that provision or such othor agreement or document as amanded
{in cach case, other thuu in breach of the provisions of this decd) from
tine to time;

e e s iy




1.4

k)

{0

(a1)

{n}

)

{p)

{a)

{z)

unlews the comtext otherwise requires, @ reference (o 4 clause or
Sehedule is to a clause of, or Schedule to, this deed and & refierence to
A paragraph is to & paragraph of the relevant Scheduls:

any words following ihe termy ineluding, include, in particular, for
example or any stmilar expression shall be constroed as illustrative and
shall not limit the sense of the words, description, deflnition, phrasc or
termn preceding thosc torms;

a reforence to wn wumendment [ncludes a novation, re-cnactmont,
supplement  or  vyrialion {ad amended szhall be  construed
accordingl ),

a televence to assets includes prescnt and luure properties,
underizkings, revenues, rights and benefits of evory deseviption;

a reference to an authorisation includes an upproval, authorisation,
consent, exemption, filing, licence, notadsution, registration and
resolution;

g refercnee to eontinuing in relation to an Event of Defaul: means an
Event of Default thal has not been waived:

a toforence 10 determines or determined means, unlcss the conlrary is
indicated, a determination made at the absolute diseretion of the person
making it; and

“a reference to 8 repulation includes any regulation, rule, official

direerive, reguest or guideling (whether or not having the foree of law)
ef any governmental, Ler-governmental or gupranatonal hody,
agency, department or vegulatory, selferegulatory or other authority or
argatization,

Clawhack

Il the Tender considers that an amount paid By (he Barrower or the Mortgagor
in rospect of'the Secured Liabilitics is capable o being avoided or otierwise sct
astde on the liquidation or admainistration of (e Borrawer or the Mortgagor, or
othorwise, then thut amount shall vol be considered o have been irrevocably
paid for the purpoges of this deed,

Nature of securily over real property

A reference n this deed to a charge or mortgage of or over the Property
ineludes:

{a)

)]

all buildings and fixtures and fittings (including trade and Lenwnt's
fixtures and 1ittings) and fixed plant and machincey that ave #tualed on
or form part of fhe Properry ar anv time;

the proceeds of the sale of any part of the Property and any other
moies paid or payable tn respect of or in connection with the Property,
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1.5

]

(¢)  the benefit of eny covenunts for title given, of enterad inw, by any
predecessor i title of the Mortgagor in respect of the Property and sy
menies paid or pavable in respect of those covenants; and

{d)  all rights under any licence, agreement for sale or ygreement for lease
in respecet of the Property.

Law of Property (Misceflancims Provisions) Act 1989

lior the purposes of section 2 of the Law of Property (Miscellanzous Provisions}
Act 1989, the terms of the inance Documents und of any side letrors between
any partics i relation o the Ifinance Documents are incorporated into this decd.

Perpetuity peried
if the rule against perpetuitics spplics Lo any trust erearsd by this deed, the

perpetuity period shall be 125 vears (a8 specified by scction 5(1) of the
Perpetuitics and Accunulations Aot 2008,

Schedules

Tho Schedules form part of this deed and shall have effoct as if set oul i (ull in
the body of this deed. Any veference to this deed includes the Schedules.

COVENANT TO PAY

Clovenant 1o pay

The Mortgagor shall, on demand, pay to the Lender and discharge the Secured
Liabilities when they heoome due,

GRANT OF SECURILY

Tegal mortgage and fixed charpges

As o continuing scourity for the payment and discharge of (e Secured
Liabilities, the Mortpapet with full title guarantec charges 1o the Lender:

(@) by way of legal mortgage, the Propeity; and
() by way of fixed charpe:

(i all its rights in each [ngurance Policy, ncluding sll claims, the
procecds of all claims and all retuens of premivins in connection
with oach Tusuranes Policy, the Rent and the benefit of any
guarantee or sscurity in respect of the Reny, the benefit of cach
Assigned Agreement and the bonefil of wny prarantec or
sceurily for the performance of an Assigned Agresment to the
extent not effectively assipned under clause 3.2,




4.1

() the benefit of all other conrracts, guarantess, appointments and
waranlies telating to the Charged Property and othor
docmmenls to which the Mertgagor iy 4 party or which are lu its
favour o of which i has the benefil relating to any letting,
development, sale, purchasc, use or the operation of the
Charged Property or otherwise relating (o the Charged Property
(including, n each case, but withoul lmitation, the right to
demand and receive all monics whatever payuble to or for its
benefit under or arising from any of thom, all remedies provided
for in any of ihem ov avallable at law or in equily i relation to
any of them, the right to compel performance ol any of them
und all other vights, interests and benefits whalever yoeruing to
or for its benelit arising from eny of then); and

(il all anthorisations (statutory or otherwise) held or required in
conncetion with the Mertgagor's or the Bomower’s business
carricd on ol the Property ov the use of uny Charged Property
(including, without limitation, ihe Premises Jicence), and all
rights 112 commection with them.

Assignment

As o continuing socurity for the payment and dischuarge of the Sccured
Liabilities, the Mortgager with full title puarantes assigns to the Lender
absolutely, subject to a proviso for reassipnment on frrevocable discharge in full
of the Secured Liabilitics:
(W) allits rightsin sach Insurance Policy, indluding all claims, the procesds
of all claims und all returng of promiums in connection with each
Insurance Policy;

(b)  the Rent and the benefit of any guarantes or sceurity in respact of the
Renl: and

fe)  the bencfit of cach Agsigned Agrecinont und the benefit of any
guarantee or sccurity lor the performance of an Assiyned Agrocment,

provided that nothing in this clause 3,2 shall constitute the Tender s mortgages
I possession.

PLREECELON OF SECTRITY

Registrafion of legal movigage st the Land Registry

The Mortgagor cotisents to an application being made by the Lender 1o the Land
Registrar Tor (he foliowing rostriction in Form P to be registered againgt its title
i the Properly,




4.2

5.t

“INo disposition of the registered estate by the proprietor of the registered estate,
or by the propriclor of uny registercd charge, nol being a charge registared
before the catry of this restriction, is to be rogistered without u written consent
signed by the proprietor for the time being of the charge dated [ 72018 in
favour of Mysing Development Capital Limited velemed fo in the charges
register or their conveyanier,"

Firyt rogistration

{f the title to the Property is not repistered al the Tand Regisiry, the Morteagor
shall cnsure thal ne person (other than itacl() shall he registered under the Land
Registration Act 2002 ng the proprictor of all or any part of the Froperty, without
the prior writtcn consent of the Lender,

Cautions against fivst registration and notices

Whether or not title fu the Propetty 1s vegistersd ot the Land Registry, if any
caution against lirst registation or any notice {whether ngreed or unilateral) is
registored against the Mortgagor's title to (he Property, the Mortgagor shall
immediately provide the Lender with full particulars of the circumstances
relating to such caotion or notice, 1f such caution or notive was registered to
pratect a purporied interest the creation of which is not permitied under this
deed, the Mortgagor shall immediately, and at its own expense, take such steps
us the Lender may roquire o ensure that the cautiom ot notics, as spplicable, is
withdrawn or cancelled.

LIABILITY OF TIE MORTGAGUR AND LENDTR'S FROTECTIONS

Liability not dischwrged

The Morlgagor's Hability under this deed in respect of env of the Scoured
Lighilitics ahall not be discharged, prejudiced or aftscted by,

(@) smy ntermediate payment, settlement of accomnt or diselurge in whole
or in part of the Secured Tixbilities,

(b} any warlalion, extension, discharge, compromise, dealing with,
cxchange or renewal of any right or remedy which the Leader may now
or after the dabe of thiz deed have from or aguinst the Borrower, the
Maortgagor o any other porson in conngction with the $Secured
Liabilities;

{€) any et or amission by the Tender or any other person in taking up,
petfecting or enforeing any Security, indemnity, or guatantee from or
against the Borrower, the Mortgagor or eny other persor

(dy any tonminaton, amendment, variation, novation, replacement or
gupplement of or fo any of the Sceured Liabilities including, without




32

5.3

()

)

{z)

(1)

limitation, any change in the purposs of, ay ineresse in or extension
of the Becured Liabilitics and any addition of new Secured Lisbilitics:

smy grant of time, fndnlgence, waiver ar concession to the Borrower,
the Mortgagor or any other person;

any insolvency, bunkruptey, Lquidation, admivisiration, winding-up,
incapacity, milulicn, disability, the discharge by operation of law, or
any change in the constinution, name or style of the Borrower, the
Mortpagor or any olher person;

any invalidity, legality, unenforceabilily, irregularity or frustrition of
any aclual or purported obligation of, or Security held from, the
Barrower, the Mortgagor or any other person n conmection with the
Scomed Lighilities;

any ¢laim or enforcoment of puyment from the Borrower, the
NMattgagor or any other person; or

any other act ar omission which would not have diacharged or alfected
the liability of the Morlgagor had it beon a principal debtor or by
anything done or omitted by uny person which, but for this provision,
night operate to cxonerale or discharge the Mortgagor ot otherwise
reduce or extinguish itz lability under this daed.

Immediate reconrse

The Motgagor waives any right it may have to require the Lender

(@)

(b)

()

to talce any action or obtain judgment in any éowrt againgt the Borrewer
or any other parson;

Lo tngke or file any elaim in a backruptey, liquidetion, administration
orinsityvency of the Berrower or any other person; or

to make demand, enforee or sesk to enforee any claim, right or remedy
agningt the Boreowoer or uny vther person,

belore luking steps to enforce any of 1 vights or remedies under this deed.

Now-~competition

The Mortgagor warrants to the Lender thar it bas not taken ot received, and shall
not take, exercise or receive the benefit of any Rights frorm or against the
Bomower, its liquidator, en administeator, co-guarantor or any other persoln in
conmection with any lishility of, ov parment by, the Mortgagor under this deed

buk
(a)

if any of the Rights is taken, cxercized or received by the Mortgagor,
those Rights and ull monics st any titne recelved or held in respect of
those Rights shull be held by the Mortgagor on trust for the Lander for
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6.1

6.2

6.3

6.4

6.6

applicaticn in or towards the discharee of the Secured Liahilities under
this deod; and

{b) on demand by the Londer, the Mortgagor shall promptly wans(er,
assign or pay to the Lender all Rights und all monies from dme to tme
held om trust by the Mortgagor under this clouse 5.3,

R PRESENTATIONS ANT WA RHANLIES

T'imes for making representations and warranties

The Mortgagor makes the representations and warranties set cut in this clanse
6 10 the Lender on the date of'this deed on cach day of tha Security Period.

Povery

Lhe Mortpagor has the power and authority o execute, deliver and perform {s
obligations under this desd and the transactivms conteniplated by it, No limdt on
its powers will be excesded a5 a result of the entry info of this deed.

Nouo-vontravention

L'he excention, delivery and performance ol the obligations in, and transactions
contemplated by, this deed do not and will not contravene or conflict with:

(a}  any ugresment or nstriment binding on the Morteagor or its asacts; or

(B} any law or regulation or judictal or official order applicable fo it.

Anchorisationg

The Mortgagor has tgken all necessary action amd obfained ull required or
desirable consonts 1o enable it to cxecute, deliver and perform its obligations
under this deed. Any such authorizsations arcin full furce and effect,

Litigation

No liigaiion, arbitration or administrutive procecdings arc taking pluce,
pending ar, to the Mortgagor's knowledge, threatencd apainst it or any of the
Charged Property.

Ownership of Charged Property

The Murtgugor is the legal and beneficial owner of the Chargerd Property and
has good and markerable tiile i the Property.

No Seeyrity

10
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f.11

2

0.14

615

The Charged Property is free from any Seeuvity olber than the Seeurity created
by this docd and any legal charge completed by registration againgt the Property
af the Land Registry privr to the date of this deed.

Mo adverse claims

The Muortgugor bas not reacived, or asknowledged notice of, sny adverse claim
by any person in respect of the Charged Property or any interest in i,

MNo adverse covenanis

There are no covenants, agreements, reservations, conditions, interests, rights
or olher matters whatever that materially and adversely affeet the Charoed
Propariy,

Mo breach of layws

There (s no breach of any law ot regulation, that matcrially and adverscly alTecty
the Charged Propesty.

N interferonce in enjoyment

No facility necessary for the enjoyment and use of the Charged Property is
subject to tertns enfitling any person to termingte or curtail it wse.

No overriding interests

Nothing has arfsen, hasbeen created or is subaisting hal would be an vvernding
interest in the Property,

Ko prohibitions or breaches

There is no prehibition on the Morlgagor wssigning its rights o any of the
Charged Property referrad to in clause 3.2 and the entry into of this deed by the
Mortgagor does not and will ot constitule a breach of any policy, aprecment,
decument, instrument or obligation binding on the Mortgagor or its asscts,

Environnental complisnce

The Mortgapor has, at al] times, complied in all respeets with all applicuble
Environmental Law and Bnvironmental Licences.

Information for Valnations and Certificates of Title
{g)  All written information supplied by the Mortgagor of on its hehal | for
the purposc of each Valvation was truc and accurate i all maferial
respects at ils dale or at the date (if any) on which it was stated 1o be
given,




7.

7.1

-3
[~

7.3

{b) The information referred to in clanse 6.7 5{a} was, ut ity dafe or at the
date (if any) on which it was stated lo b given, complete mnd the
Mortgagor did not omit to supply any information that, il diselosed,
wonld adversely effect the Valuation.

(€] Inthe cuse of the first Valuation only, nathing hes oceurred sinee the
date the information roferred 1o th ¢lause 6.15¢0) was supplied and the
dute of this deed which would adversely alffeer such Valuation.

Avoidance of security

No Secority expressed to be crented under this deed is liable to be avoided, or
etherwise set aside, on the bunkruptey, liguidation or administration of the
Murtgagor or otherwise,

LENERAT COVEYANTE

Negative pledge and disposal restrictions

The Matigagor shall not at any time, execpt with the prior written consent of
the Lendor:

{a}  crewte, purport to create or permit to subsist any Security on, or in
relation to, any Charged Property other then any Secwrity ereated by
this deed,

ib) sl essign, tranafer, part with possession of or otherwise disposc o in
sy manncr (or purport W do su} all or any part of, or any interest in,
the Charged Property; or

{¢)  create ov granl (i purport to create or peant) auy interest in the Chirged
Property in favour of g third party.

Preservation of Charged Praperty

The Morgagor shall not do, or permit to be done, an y act or hing Mat would or
tnight depreciate, jeopurdise or otherwise prejudice (he security held by the
Lender or materially diminish the value of any of the Charged Property or the
cffectiveness ol the security created by this doed,

Compliance with laws and regulations
{a)  The Morgagor shall not, without the Lendar's prior written consent,
use or penn the Charged Property to be used in uny way contrary to
law.

(b}  The Mortpasor shalt;

@ comply with the requirements of any law or regulation reluting
Lo or uffecting the Charped Proporty or the use of it or any part
ol :




7.4

(i} wbtain, and promptly renes from tine to time, and comply with
the terms of all authorisations that e required in connection
with the Charged Proporty or i1s use or that are necessary to
Preserve, malntain or rencw any Charged Property: sand

(iily promptly cffcet any maintenance, modifications, aiterations or
repairs to be effecled on or in connection with the Charged
Property that are required to e made by it under any law or
ragnlation,

Enforeement of righis

'The Mortgagor shull use its best endeavours to:

(a)

(k)

procure the prompt chacrvance and performance by the rclovast
countarparty to any apreement or arrangerment with the Mortgagor and
forming part of the Charged Property of the covenants and other
abligations inyzosed on such coumlerparty; and

enforce any rights and insHiute, continve or defend any prococdings

relating to any of the Charged Troperty that the Lender may require
from time to time,

Notice of misrepresentations and breaches

The Mottgagor shall, prorptly on becoming aware of any of the same, give the
Lender votive in writing of:

(1)

(b}

BlLy repecseittalion or warrsnty set out in this deed thal is fncorrect or
migieacing i any material respect when made ov deomed o be
repeatod; aod

g breach of uny covenant sct out in this deed,

Title documenis

The Mutgagor shall, on the execution of this deed, deposit with the Lender and
the Tender shall, for the duration of thiy deed, be entitled to hold:

{a}

all decds and documents of title relating to the Charged Property tha:
are in the possession or control of the Mortgagnr (and if these are not
within the possession und/or contro! of the Mortgagor, the Mortgugor
undertakes Lo ubtuin possession of all these deeds and documents of
title);

each Insurance Policy, and

a copy of cach Assigned Agreement, certified to be a trus copy by the
Mortpagor's solicilors,
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8.2

Notiees to be given by the Mortgagor

(1)  The Mertgagor shall immediately on the execution of this deed;

(i}

{if)

give notice to the relevant insurers of the assignmaont of the
Mottgagor's rights and interest in and under each Insurance
Policy {inchading the proceeds of wny claims undor that
Insurnce Policyy under elause 3.2{u) und procure that cach
addressee  of such  notice  promptly  provides  an
acknowledgrament of that notice t the Tender: and

give notice to cach ol the other partics to cach Assighed
Agreement and any guaruntee or security for the perfirmanee
ofun Assigned Agroement of the assigimment of the Mortlgagor's
righty and inrerest i and under each Assipned Asrcoment and
each guarantee or sceurity v the performance of an Assigied
Agreement under elavse 3.2(u),

(b)  The Mortgagor shall ohtain the Lender's priot approval of the form of
any notice or acknowledgenant to be used under this clavse 7.7,

Morigagor's waiver of set-off

The Mortgagor waives any present or future right of set-off it may have in
respect of the Secured Liabilitles (including sums payable by the Mortgugor
uneer thiy desd),

PROPERTY CHOVENANTS

Repaiv and naintenance

{a)  The Morteagor shall keep all premiscs, and fixiures and fittings on the
Troperty, n:

{&

Y

good und substantiel repair and condition and shall lkeep all
premives adequately and properly painted and decorated and
replace any fixnres and fittings which have become warn oot
or olherwise unfit for use with ofhers of a like nature and oqual
value: and

such repair and conditfon as to enablo the Property to be Jet in
necordance with all applicable laws and ropulations,

(b} Tor the purpase of vlause 8.1(a)(ii}, a law or regulution is applicable if
it is either in fores or it is expected 1o come into force and 4 prudent
property owner in the same business s the Mortgugor would ensute
that the premises, and fixtures and fittings on the Property, were in sucl
repair and condition in anticipation of thal law or regulation conlng
into force.

No alterations




(2} The Mortgagor shall net, withoul the prior written consent of the

Lender:

pull down or remove the whols or any pait of any building
forming part of the Property nor permus the same to ocour; or

{iy  make or permit to be made any alterations 1o the Proparly or
SCVOT O remove or permit to be severed or remeved any ol
fixtures or Hifings (except to make any noecssary vepairs or
relew or replace the sume in aceordance with clausc .10

(b} The Morlgugor shall promptly give natice to (he Lender i Fthe premises

of fixlures or {ittings forming part of the Properly are destruved or
damaged.

§3  Development restrictions

The Motigagor shall net, without the prior wrikken consent of the Lender:

()

(b)

make or, in $o far as i iy able, permit others to make any application
tor planning permission or development consent in respeet of the
Property; or

cairy out or permit or suffer to be carried out on the Property any
development (a5 defined in each of the Town and Country Plamning
Act 1990 and the Munning Act 2008) or change or permit or suffer Lo
be chanped the use of the Property.

5.4 Tnsurangg

(a}

(b)

The Mortgagor shall insure and keep insured (or where, in the casc of
any leaschold property, insurance is the rasponsibility of the landlord
under fhe terms of the lease, cither provrs that the lendlord insures end
keeps insured or, if and to the exLent that the landlord does not do sc,
ibwelt Insure and kecp insured) the Charged Property against:

() loss or damage by fire or terrorist acts;

(it} other risks, perils and contingencies thal would be insured
aguinst by reasonably pradent persems cartylng on the same
class of business as the Mortgagor; and

(iiy any other risk, perils md contingencies ss the Lender may
reasonably reguire.

Any such ingurance muost be with an insurance company or
underwriters and on such terms as are rcasonably acceptable to the
Lender and must be for not less than the replacemeni value of the
relevant Charged Property (meaning in the case of any premises on the
Property, the (otal cost of entircly rchuilding, reinstating or replacing
the premises in the event of their being destroyed, together with
architeels’, surveyors', engincers' and other protessions! Tees and

5
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8.5

{dy

charges for demolition and reinstatement) and loas of routs payable by
the tenants or other oceupiers of the Property for a period of at least
three vears,

The Mortgagor shall, if requested by the Tender, produce to the ender
euch policy, certificate or eover nole relaling 1o any insurance required
by clause 8.4(a} for where, in the sase of uny leasehold property, that
tnsuranee is effected by the landlovd, such evidenee ofinsurance as the
Motlgagor is entitled to obtain from the landlord under the terms of the
relevant lense),

The Mortgagor shall, il requested by the Lender, procure that @ note of
the Lender's interost is endorsed upon or the Lender is named a5 co-
fnsured with the Mortgagor on each Tnsurence Policy maintained by it
ot any person oa its behal in aceurdanee with clavse §.40a) and thar
the terms of each such Maurance Polivy require the insurer not o
invalidate the policy as againgt the Tender by reason of the act or
delanlt of any other joint or named insured und not to cancsl 1t withour
giving at least 30 days' prior weilten notice to the Lender,

Insurance premiuwmy

Tha Mcrl:gugm' shall;

(&)

(b)

promptly pay all premiums in respect of cach Insurance Policy and do
all other things necessary to keep that policy in full forec and offoet:

and

(if the Lender su réquires) give'ts the Landor copics of the receipiy for
all premiums and other payments neeossary for effzering and keeping
up cach Insurance Policy (or whers, in the case of leaschold property,

insurance i3 alTecied by the landlerd, suck evidence of the pavmont of

premiums as the Mortgagor s entitled to obtain from fhe landlord under
the terna af he relevant lease).

No invalidaiion of insnranae

The Morgagor shall not do or omit to do, or permil to e done ot omitted, any
act or (ing thit may invelidate or otherwise prejudice any Tnswance Policy.

Proceeds from Tosnrance IPolicies

All monies payable nnder any Tnsurance Polley et aoy time (whether or not the
seeurity constituted by this deed has become enforceable) shall:

(a)
(b

be paid fmmedintely to the Lender;

if’ they are not pald direclly to the Lender by the insurers, be held,
pending such payment, by the Mortgagor as trustee of the same for the
benafir of the Lender; and

16




5.4

8.9

511

{¢}  ut the option of o Lendar, be applied in making good or recouping
expenditure in respect of the Yoss or damage for which those motics
are recelved or i, or towards, dscharge or reduction of the Securcd
Taabilities.

Leases and liwences affecting the Properiy

The Morrgagor shall nol, without the prior written consent of the Lender {(which
consedt, in the casc of clause 8.8(d), is not to be unreasonably withheld or
delayed In circumstancos in which the Mortgagor may not unrcasonahly
withlwld or delay its conacnt):

(a) grant any Ueence or tenancy affecting the whole or sny part of the
Properly, or exercise the smatutory powers of leasing or ol accepting
surrenders under section 99 or scetion 100 of (he LPA 1925 {or agree
to geant any such licence or tonaney, or agee o cxercise the slatulory
powers ol leasing or of seeepting surrcnders wixder seetion 99 or seclion
100 of the LPA 1925);

(b} inany other way disposc of, accept the sarrender of, surrander or «reate
any legal or equitable estatc or interest in the whole ot any part of the
Property {or agree to dispoac of, aceept the surtender of, wurrender or
create any legal or equitable cstate or intercsl in the whinle or any part
of the Properiy);

(¢)  let any person into ocoupation ol or share oueupation of the whole or
any part of the Property; ov

(d)  grant any consont o loerice under ooy lease or Licence affecting thc
Property.

No restrietive obligations

The Mortgagor shall not, without the prior written consent of the Londer, enter
inty any onerons or restriclive ubligations affzeting the whole or any part af the
Truperty or create o pormit to avise any overridiag interest, casement or 1] ghl
whatever in or over the whole or any part of the Property.,

Proprictary righits

The Mortgagor shall procure that no persen shall becoms entitled to assert any
propuictary or other like right or interest over the whols or any part of the
Property, withoul the prior writton consont of the Lender,

Compliance with and enforcement of covenants

The Mortgagor shall:

{n) observe and perform all covenants, stipwlations and conditions o
which the Property, or the uac of #, i or may be subject and (if the

17
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Lender so requires) produce to the Lender svidence sufficient to saiisfy
the Lender that those covenants, stipulations and conditions have heen
obscrved and performed; anc

(1) diligently enforee afl covenunty, stipolations and conditions leneliiing

lhe Property and shall not (and shell not agree to) walve, releasc of vary
any o' the same,

812  Nofices or claims rclating to the Property

(a)

{b)

The Mortgagor shafl:

(h  give full parculars to the Lender of any notice, order, divection,
designarion, vesolution, application, requircment or proposal
given or made by any public or local bods or autherity (&
Natice] that specificelly applies fo the Property, of 1o the
locelity inwhich itis situated, within seven davs afler becoming
aware of the relevan] Notice; and

(y  (if the Lender so requires) iumediately, and st the cost of the
Mortgagor, fake ol reasonable and necessary steps to comply
with any Notice, und make, or join with the Lender in making,
any objections or representations in respect of that Notice that
the Lencler thinks £t

The Mortgagor shall give full particulars to (he Lender of any elaim,
notice or other communication scrved on it in respect of any
modification, suspension or revocation of any Envirommentul Licence
or airy alleged broach ot any Bnvironmental Law, in each cave relating
to the Property.

8.13  Paymenl of rent and outgoings

The Muorrgagor shall; -

(a)

(k)

whete the Troperty. or part of il, i¢ held under a lease, duly and
pumetually puy all rents due fom time to time; and

pay (0r procurc payment of the samc) when duc all charaey, rates,
taxes, dulics, assesements and other outgoings relating o or imposed
upim the Propeety or on its sccupier.

2.14  Rent revicwy

()

{b)

The Mortgagor shall, i the Froperty is subject to aceupational leases,
tenancies or liconces, tmplement any upwards rent review provisions
ind shall not, without the prior written consent of ihe Tender, aures to
any change in renl to less than the open market rental vilue of the
relesuut part of the Property.

The Mortgagur shall not, without the prier written consent of (he
Lender, if the Froperty iz fcaschold, agres to any chanpe in the rent

18
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8.18

gl

6.2

9.3

payable under the lesse in cxeoss of the open market remtal value and
shall only agree to agy upwards rent review in accordance with the
terns of tho Teawe.

Enwvironment

The Mortgagor shall in respeat of the Property:
(@) comply with all the requirements of Civitonmental Law; and

(B} obtain and comply with all Environmental Licences,

Condecet of business on Property

The Mortgagor shall earry on its trade and business on those parls (it any) of
the Property as are used fur the purposes ol trude or business in accordarve with
the stundards of good managsment from (ime w tme current in such trade or
busingsy,

Inspection

The Mortgagor shall permit the Lendsr and any Reeciver and BIY Person
appointed by cither of them to crter o and inspast the Properiy o reasonabic
vt notice.

VAT option to tax

The Mortpagor shall not, without the prior written consert of the Lender:
{8y oxervise any VAT oplion to tax in relation (o the Propearty; or

(M) revoke any VAT option to tax exercised, and disclosed 1o the Tender
 writing, bolore the date of this desed,

ASSIGNED AGREEMEXNTS COVENANTS

Comply with terms of Assimned Acreementy

The Mortgagor shall, unloss the Lender agrees otherwise in writing, comply
with the lenns of each Assigned Agrecmont,

No waiver of righty

The Mortgagor shall not, without the prior written consent of the Lender, walve
any of'its rights under any Assigned Agreement,

No amendment or termiination

19




2.4

110,

10.0

102

The Mortgagor shall nef, without the prior written consent of the Lendor,
supplement, amend, novate, terminate or petinit fermingtion of any Assighed
Agresment,

No abandoning of actions or ¢laims

The Mortgagor shall not, without the prior written consent of thi Londer,
abandott, waive, divinlss, releasc or dischurge any action, claim ov proceedings
gAaINst any couwnlerparty or other person in comnection with any Adsigned
Agrecmcnt,

POWLRS OF THE LENTIER

Power to reniedy

(a) The Tender shall be entitled (but shall not be oblignd) to remedy, ot
any (ime, 4 breach by the Morlgagor of any of its obligations conlained
in this desd.

{b)  The Mortgagor itrevocably uuthorises the Lendsr and ity agents o do
all tlings that are necessury or desirable for that purpose.

(%) Any mowos expended by the Lender in remedying a breach by the
Mortgaper of its obligations contained in ivs desd shall be reimbursed
by the Mortgagor o the Lender on a full indemunity basis and shall CALTY
interest in accordance with elause 17. 1.

{d} L remedying avy breach in aceordance with this clamse 1001, the
Lender, ils.agents and their respective officers, agents and cmpimycu;
shall be entitled 1o smter onto the Property and to take any action as the
Lender may ressomably consider necessary or desirable including,
without mitatdon, carrying out any repairs, other works or
develapment,

Excreise of rishts

The riphts of the Tamder under elause 10,1 are without prejudice to any olher
rights of the Lender under this deed, The exercise of any rights of the Londer
vader this daed shall not malee the Lender lable 40 gecount as a mertpages in
POSSCESION.

Lender has Receiver's powers

To the extent permitted by law, any vight, power or diseretion conferrad by this
deed on a Receiver may, afer (he security constituted by this deed has become
enlorcenble, be exercised by the Tender in relatdon to any ot the Charged
Property whether or not it bas teken possession of any Charged Property and
wilhout first appointing o Receiver or notwithstanding the gppointment of a
Recerver,

2




10.4  Convorvion of currency

{u)

(&)

(c)

For the pupose of, or pending, the discharge of any of the Secured
Liabilitics, the Tender may convert ALY manies raceived, recovered or
realised by it under this deed (Including the proceeds of any previous
conversion under this elawse 10.4) from their osisting currencies of
depomination inite any other currencics of denomination that the
Tender may thinle fit,

Any such conversion shall be effectod al the Tender's choice of gpot
selling rate ol exchungs for such other currency ngainst the existing
QULICNCY,

Hach veference in this clanse (0.4 (o 4 curreney extends to fands of tha
currency gnd, for the avoidanee ol doubt, funds of one currency may
be converted into difforent funds ol the same Qurrency,

10,5 New accounts

(a)

(b)

If the Lender ruceives, or is doomed to have received, notice of any
gubscquenl Hecurity or other interes, atfecting all or part of the
Chergad Property, the Lender may open # new aceount for the
Mortgagor i the Lendar's books. Without prejudice to the Lender's
tight to combing sccounts, no movey paid to the credit of the
Mortgagor in any such new account ahall e uppropristed towards, or
have the effect of discharging, eny part of the Secured Tinbilities,

If the Lender does not epen & now account immediarely on reecipt of
the notice, or desmed notiee, reforred W in clause 10.5(a), then, unless
the Londer gives express wiltten notice to the gontrary to the
Mortgagor, all pryments mede by the Mortgugur to the Lender shall be
treated as having been credited to a now ucvount of the Mortgagor and
not a3 having been applied in reduction of the Secursd Liabiiitics, a3
from the time of receipt or deemed recoipt o fhe relevant notice by the
Lender,

Likeé  Londer's set-off rights

If the Lendor has more than one accouat fov the Mortgagor in its books, the
Lender may at any tinie utter;

(&)
(b)

the security constinited by this deed has become enforceshle; or

the Lender has recelved, or is deaned to have received, notice of any
subsequent Security or other interest affecling ull or any part of the
Charged Propetiy,
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12.

121

122

transter, without prior notice, all ar any pait of the balance standing (o the credit
afany account to axy ather account thet may be in debit, After making any such
transter, the Lender shall notify the Mortsagor of that transfor,

Induigence

The Lender may, al ls diseretion, grant time or other mdulgence, or make any
other arrangenent, variation or release with any person nol being u party to this
deed (whether or not any person s jointly liable sith (he Mortgagor} in respect
of any of the Sceured Tiabilities or of auy other secarity For them without
prejudice either to this deed or to the liability of the Morigagor for the Secured
Liabiliies,

WHEN SECURITY BECOMES EXFORCEARLL

Seenrity becomes enlorecable en Event of Default

The scourity constituted by this deed shall be immediately cnforceable if an
Lyvent of Delault oocurs.

Discretion

After (he sequrity constituied by (his deed has bacome cinforenable, the Lender
may, in us absclute discrotion, enforee all or any part of that scourity at Lhe
times, in the manner and on the terms il flrinks fit, and. take possession of and
hold ar dispose of ull or auy part of fre Charged Property.

ENTORCEMENT OF ERCURITY

Enfarcement powers

(a}  The power of salc and other powers conferred hy seetion 101 of the
LUA 1925 {as varied or extended by this deed) shall, as hotween e
Lender and m pucchaser rom the Lander, arise on and be excreigahle ot
any time after the exceulion of this deed, but the Leader shafl not
exercise such power ol sale or other powers untl the security
wostituted by this deed s become enforeeable under clause 11,1,

(b) Seetion 103 of the TIA 1925 docs rot apply Lo the sseurity constituted
by thiz deed.

Extension of statutory powers of leasing

The statulory powers of leasing and wccepting surrenders conforred un
mortgagesys under the LPA 1925 and by any other stamic arc extonded so uy to
autlorise the Lender and any Receiver, ot any time after the scoutity constiiuted
by this deed has becomne enforeeable, whether in its own name or in that of the
Maortgagor, o
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()
{b)
{c}

grant a lease or agreement for lease;
accept surrendery of leases; or

grant uny option in respecl of'the whole or auv part of the Property with
whatever rights relating lo other parts of i,

whether or ot at 4 premium and centaining such covensnts on the part of the
Mortgagor anel on such teins and conditions (including the payment of MONGy
tw a lessee of tonant on i surrender) as the Londer or Receiver thinks fit, without
the need to comply with any of the restrictions inmpused by sections 99 and 100
of the LPA 16925,

123 Prior Scenrity

(a}

{0}

At any tine afler the security constiruted By Ihiy deed has become
entorecable, or aller any powers conforred by any Secuity having
priority to this deed shall have beconic excrcisable, the Lender a Y

(i redeem that or any other prior Sscurity,
{ify  procwce the transfer of tha Security to itself: and
{iify  settle any account of the holdor of any pricr Security,

The settlement of uny such accomt shall be, in the absence of an ¥
manitest ervor, conclusive and binding on the Mortgagor. All moniss
paid by the Lender to an encumbrancer in settlement of such an aceount
shall be, as from it payiuent by the Lender, dus from the Mortgagor to
the Lender on current account and shall bear inlerest ai the default rate
of intercst specilied in the Facility Agrcomonts and he secured as part
of the Sceurcd Liakilities.

124 Protection of third parties

No purchaser, mortgagee or other person dealing with the Lender, any Receiver
or Delegate shall be concorned w enguire:

(a)
(b)

)

whethor any af the Sectred Lighilities have become duae or pavahlo, or
remain napaid or undischarged;

whether any powar the Lender, 2 Receiver or Delegate is purporting to
exercise s become exercisable or is properly cxercisable; or

hovs any monoy paid to the Lender, any Receiver or any Delegate iz to
be applied.

125 Privilegoes

(PR




12,6

12.7

13.2

Each Reeciver and the Lender is entitied to all the rights, powers, privileges and
immunitics conferred by the LEA 1923 on mortgagees and receivers,

Ne liability as morigagee in possession

Neither the Tender, sny Recelver nor an v Delggute shall be liable to account as
mortgagee M possession in respoet ol all or uny of the Charged Property, nor
shall any of ithem be liable for any loss on realisation of, or for ay neploct or
defanlt ol any nature in connection with, all or any of the Chargsd Property for
which a morlgagee in possession might be liahle as such,

Relinguishing possession

[f the Lender, uny Receiver or Dologate enters into or falces nossession of the
Chacged Property, it or he may at any time reling nish pussession,

Conclnsive dischavge to purchasers

The raceipt of the Lender or any Receiver or Delegate shall be a conclisive
discharge to 1 purchaser and, in muking any sale or ether disposal of any of the
Charged Property or In maldiug any acyuisition in the exercise of their respeclive
powers, the Lender, cvory Receiver wnd Delegate may do so for any
consideration, in any menner and on any terms that it or he thinks fit,

RECLIVERS
Appointment

At gny time after the socurity constituted by this doed has become en reeuble,
or &t the request of the Mortgugor, the Lender may, wilhowl further notice,
uppoint by way of deod, or otherwise In writing, any onc or more person or
Pesins to be a Receiver ol all or any part of the Charged Proporty.

Removal

Lhe Lendor may, without further notice (subject to section 48 of the lnsolvency
Act 1988), [rom time to time, by way of deed, or viherwise in writing, romove
any Receiver appuinted by It and way, whenever it thinks £it, appoint a new
Receiver in the place of any Recelver whose appointment may for any reason
have terminated. '

Remuneration

The Lender may fix the remuneration of uny Recelver appointed by it without
the restrictions contained in soetiom 100 ofthe LPA 1923 and the remuncratjon
of the Receiver shall be a debt secwred by this deed, to the extent ot otherwise
diachuarged,




13.5

14.

14.1

14.2

Power of appointment addiitonal to statutery powers

The power to appoint » Receiver canferred by this deed shall be in addition to
all stetutory and olher powers of the Lender under the Tnsolvency Act 1986, the
LPA 1925 or otherwise, and shall be cxereisable withowl the restrictions
contained in seetions 103 wnd 109 of the LPA 1925 or otherwise,

Tewer of appointment exercisable despite prior appointruents

The power W appeint 8 Recoiver {whether conflered by this deed ar by statuic}
shall be, and remuin, sxercisable by the Londer despite sny prior rppointment
inrespect ol all or wny part of the Charged Properly,

Agent of the Mortgagor

Any Recelver appointed by the Lender under fs deed shall be the agent ofthe
Mortgagor and (he Martgagor shall be solely responsibie for the contracts,
engagements, acls, omissions, defmills, Tosses wnd remuneration of that
Reeciver and for lubilities incurred by thal Receiver, The agency of each
Recciver shall continue wttil the Martgagar goes inw lguidation and after that
the Recciver shall uet as principal and shall not bacome the ugeat of the Lender,

Powiks of RECLIVER

Powers additional to statutory powers

(&) Any Recelver appointed by the Lender under this deed shall, in
addition Lo the powers conferred on him by siatule, Tave the powers sct
oul in clauge 14.2 to clanse 14.20.

(h) [there ismore than one Reseiver holding office at the same time, cach
Receiver may (unless the document appointing him states otherwise}
exercige all of the powers conlerred on o Receiver under this deed
individuglly and to the exelusion o any other Receiver,

e} Any exereise by a Receiver of any of the powors given by dluuse 14
may be on behallof the Martgagor, the directoes of the Movigagor or
himself. '

Repair and develop the Property

4 Recetver may indertalce or complete any works of repalr, alteration, building
or development on the Property and may apply for sud maintsin any planning
petmission, development consent, huilding regulation approval or any other

petmission, conssnt or licence to carry out any ol {he same.

Grant or aceept surrenders of leases
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t4.4

14,6

14.8

14.9

1416

A Recelver may grant, or aceopt, surrenders of any leases or teqancics affccting
the Property on any terms and subject ko any conditions that be thinks ft.

Employ persennel and advisers

A Recelver may provide wervices and employ, or cngege, any managery,
officers, sorvants, econtractors, workmen, apents, other personnel  and
professional advisers on any temns, and subject to any conuditions, that he fhinks
tit. A Receiver may discharge uhy such person or any such parson appointed by
the Mortzagor,

Make and revoke VAT options Lo tax
A Recelver may exorelse of revoke any VAL option to tax that he thirks il
Charge for remuneration

A Recciver may clurge and reccive any sum by way of remuneration {in
addition to all couts, charges and expenscs incarred by him) that the Lender may
preseribe or agree with him.

Realise Charged Properiy

A Receiver may collect and pet in the Charged Property or any part of it in
tespect of which he is appointed and make any demeands snd take any
proceadings as may seem expedicnt for that purpose, and take possession of the
Charged Property with 1ike rights,

Manage or reconstruct the Mortgagor's business

A Receiver muy camy on, manags, develop, vecoustruet, glnalgamate or
divorsily or coneur in catrving on, managing, developing, reconstructing,
amalgamating or diversifying the business ol the Mortgagor carried out at the
Property.

Dispase of Charged Property

A Revelver may grant options and Tlieences over ll or any part of the Charged Properiy,
! amy other (nterest or right over, scli, asuign or lease (ar sonour in granting optics
and licenves over all or at part of the Charged Property, granting any other inlerast or
right over, selling, assigning ot leasing) all or any of the Charged Property in respeel
o[ which he iz appointed for such conslderatlon snd in such menner (inctuding, without
limitatior, by public auction ov privale sulc) and wenerally on any tenns and conditions
thal he thinks fit, A Receiver may promole, or concur in promoting, a company o
purchass the Charged Property Lo be dispoyed of by him.

Sever fixneres and fittings
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14.11

{4.12

T413

14.14

14,13

14.1¢

14,17

A Recoiver muy sever and sell separately any fixturcs or fittings from (he
Property without the consent of the Mortgagor.

Give valitl receipts

A Reveiver may give valid roceipts for all momies and executs ull ssurbnces
and fhings that may be proper or destrable (or realising any of the Charged
Promerly,

Make sclitlenents

A Receiver mey maks any arrangement, setilement or comprenise between the
Morlgagor and any other person that e may (hink expedient.

Bring proseedings

A Recclver may bring, prossoute, enforee, defend and abandon all actions, suits
and proceedings in relation o any of the Charged Property that he thinks fit.

Insuro

A Reecciver may, i Uhe thinks fit, but without prejudice to the indennity in elause
17.2, offcet with any insurer any policy of insuranee citlicr in lisu or satisfaction
of, or In addition to, (e insyrance required to be maintained by the Mortgagor
under this doed.

Powors under LPA 1925

A Reeciver inay exercise all powers provided for in the LPA 1925 in the sama
way a3 if ha had been duly appointed under the LPA 1925 and cxereise all
powers provided for an administrative recciver in Schedule 1 to the lnsolveney
At 1986,

Barrow

A Recelver may, for eny of the pumposes authorisad by this clause 14, raise
memey by borrowing from the Lender (or from uny other person) either
unsecursd or on the seourity of all or any of the Charged Troperly in respect of
thich he i3 uppointed on any terms that he thinks G (including, if the Lender
comgents, tenms under which that Seeurity ranks in priority to this deed),

Redeem prior Sceurity

A Recelver may redeom any prior Security and settle the accounts to which the
Security iclates. Any aceounts se setiled shall be, in the abscnce of any manifex:
error, conelusive and binding on the Mortgagor, and the monics so paid shall be
deemed to be an expense properly incuered by the Receiver.
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14,18

14,15

14.20

16.

16.1

Delegation

A Reeciver may delegate his powers in accordance with this deed.

Absolute beneficial pwner

A Recciver may, in relation to any of the Charged Property, exereise all pewers,
authorisationd and righls he would be capable of excroising, and do all those
acts and things, as an shsolute beneficiel owner could cxercise or do in the
ownerahip and management u('the Charged Property or any part of the Charged
Property.

Incidental powers

A Recciver may do any other acts and things:

{2)  thut he may consider desitable or necessary (o realising any of the
Charged Property;

(b} that he may consider incidents] ot conducive to aoy of the rights or
powers conferred on a Recelver under or by virue of this deed or law;
or

() that he lawfully may or cun do a3 sgent for the Mortgagor.
DELEGATION

Deleration

The Lender or uny Receiver may delegate {cithor generally or specifically) by
powetr ol gitomey or in any othcr manoer o any person any right, power,
atthorily or discretion confered on it by this deod (including ihe power of
altorney gramed under clause 20.1).

Terms

The Lender and cach Receiver may mwke a delegation on the terns and
conditions (including the power w sub-delegate) that it thinks fit.

Liahility
Neither the Lender nor iy Receiver shall be in any way liable or rasponsibls

te the Morlgagor for uny loss or liabillty arising from any act, defaull, omission
or misconduet o the part of any Delegate,

APPLICATION OF PROCEEDS

Order of application of proceeds
28




16.2

16.3

17.

17.1

All monies received by the Lender, o Reveiver or a Delegate under this doed
alter the security constituted by this deed has become enforceable (other than
sums received under any Insurance Palicy), shall (subject to the claims of any
persun Taving prior rights and by way of variation of the LPA 1923) be applicd
int Lthe Tollowing order of priority:

(8) in or towards payment of or provision for all costs, charges and
expinacs newral by or on behalf of the Lender {and any Reesiver,
Delegate, attorney ur agent appointed by i) under or in conncetion with
this decd and of all remuuerstion due to any Recciver under or in
connection with Qs deed;

(b)  inortowards payment of or provision for the Secured Liabililies in any
arcor and wanner that the Lender detereines; and

{c)  in payment of the sueplus (iC any) to the Mortgagor or other person
entitled to it,

Approprialion

Neither the Lander, any Receiver nor any Delzgate shall be bound (whethor by
virlue of section 109{8) of the T.PA 1925, which is varied accordingly, or
otherwise) to pay or appropriate sny recsipt or payment first towards interest
rather than principal or otherwise in any partiewlar order between any of the
Secured Ligbilities,

Suspense account

Al moniey teceived by the Lender, a Reesiver or 4 Delegate under this deed
(other then sums recelved under any Tnsurance Policy that are not going to he
anplied in or towards discharpe of the Secured Tigbilities):

{a}  may, at the diserction of the Lender, Receiver or Delogate, be orodited
t0 any BUAPCNSE oT securities renlised account;

(b} shall beur interest, if any, at the rate agreed in wrifing between the
Lender and the Morteagor, and

(¢i may be held in that aceoun) for so long 4s the Lender, Recciver or
Delegate thinks .

COSTS AND INDEMNITY

Costa

The Xorlgagor shall, promptly en demand, pay to, ot raimburse, the Lender and
any Recetver, on u full indemnity basis, 2l costs, chargss, expenses, taxes and
Habilities ot any kind (including, withoul Hmitution, Tegal, printing and out-of-
pockel expenses) incwrred by the Tender, uny Receiver or any Delegate in
comneciion with:




{g)
{b}

(c)

this deed or the Charged Property,

taking, holding, protecting, perfecting, preserving or enforeing for
attempting to do so) any of the Lender's, a Recaiver's or a Delegate's
righta under this deed; or

(aking proceedings for, or recovering, any of the Sseored Liabilities,

together with interyt, which shall accruc and be payahle (without the need for
any demand for puyment being made) fiom the date on which the relevant cost
or expense arose until full discharge of that cost or cxponse (whelher befores or
after judgment, liquidition, winding-up or administration of ibe Mottgagor) ut
the rate and in the menner specified in the Facility Agreements,

17.2  Indomnity

(&)

(k)

The Martgagor shall indemnify the Leoder, cach Roceiver and suih
Delegare, and (heir respective employoes and agents against !
ligbilitics, costs, sxpenses, damages and lesscs (including butl not
limited to any direct, indirect or consequential losses, loss of profit,
loss of reputation and ull Intersst, penalties and logal costs (caleulaled
on a tull indemnity besis) and all other professional costs and exponses)
suffered or incurred by any of them arsing out of or in conncction wi th

{  the exercise or purported exereise of any of the rights, powers,
authorities or discretions vested in them under (his deed or by
law 1w respect of the Charged Property;

(i) lukang, holding, protecting, perfeciing, preserving ot enforcing
tor atfemipiing to do 3o} the scourity constiluted hy this deed; or

tify  any default or delay by the Movtgagor in performing any of its
obligations under this deed, '

Any past or presen. employee or agent may cnfores the terms ol this

clause 17.2 subjed to and in accordance with the provisions ol the
Contracts (Righis ol Third Parties) Act 1999,

18. EVENTS OF JMIFALLT

18.1  Ax Hvent of Default shall mean -

{€)

non-payment of any suma required by the lermy of the Faeility
Agreements or any linance Documenta ov a breach of sy of the terms
of Lthe Fyeility Agreements or any of the Finance Docurnents or this
dead whether by the Mortpagor or the Borrower, ur

the Martgagor or the Borower summoning & meeting of iis ereditors,
nisking 2 propesal [or a voluntary srrangement, becaming sabjoct to a
voluntary arrangement, or being unable to pay its debts within (he
meaning of Scelion 123 nsolvency Act 1984; or
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()

(c)

()

(®)

()

0

)

the Mortgagor or the Bortower having a reeciver, manager or
administrative rgseiver appointed over any of its assets, undertaking ov
income;

the Mortgagor or the Bocrower nassing a resolution Jor ils winding up
(save [or the purpose of & voluntary reconstruciion of amalgrmalion)
ot being subject to a petition prescnted by any Courd for ils winding up
{savo lor the purpose of a voluntary reeonatiuetion or amalgamation;

the Mortgagor or the Borfower having n provisional liguidator
uppuinted, having a proporal made (br o scheme of wrrangeiment under
Section 423 Companics Act 1985 or having an sdminisirator uppoinred
in respect of it or

the Mortpagor or the Borrower baing the subject of an gpplication for
administration Aled at any court or a notice of appeintment of an
administrator filed at any court ot 4 notice of intention to appoint an
administrator given by any petson; or

the Mortgagor or the Bomower becoming the subjeet of a notice to
strilce off the register ut Companies [lousc, or

the Mortgagor or the Borrower becoming the subject of 1 bankruptey
petition or heing made bankrupt; er

the Mortgagor or the Borvower having any distraint, execution or other
progess levied or enforeed on any propecty, '

any other event or maiter oceurring which in the reasonable belicf of
the Lender placcs the (ucility advanced pursuant to the Facility
Agreements, any Finance Document or this Legal Mortgape 1o
Jeopardy and prejudizos the position of the Lender

1%, FLRTHER ASSURANCE

The Marlgagor shall, at ifs own expensc, talc whatever action the Tander or auy
Roceiver may reasonsbly require fots

{a)

(b}
(v

creating, perfecting ov prolecting the security intended to be created by
this deed;

Tacilituling the realisation of any of the Charged Properly: or

facilitating the excrcise of any right, power, suthority or discretion

exercisable by the Lender or any Receiver in respect of any of the
Churged Property,

ineluding, without limitation (If the Londer or Receiver thinks it expedient) the
execution of auy transfer, convevance, assignment or assurance of all or any of
the assets forming past of (or intended to form part of) the Charged Propenty
(whether [0 the Lander or to its nominee) and {he giving of any notice, order or
direction and the making of any tegistration.
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PUOWER OF ATTORNTY

Appointment of attorneys

By way of security, the Mortgagor irrevocably appointa the Londer, overy
Receiver and overy Telegute separately to be the attomey of the Movgagor and,
in itz name, on its hehalfand ay its act and deed, to cxeente any documenis and
do any acts and things [t

{a) Ihe Mortgagor is required o cxceate and do wider this deed; or

(b} any attorney decins proper or desirable in exercising any of the rights,
poewers, authoritics and discretions conferred by this deed or by law on
the Lender, any Recoiver or any Delegate.

Ratilieation of a¢ts of attorneys

The Mortgagor ratifics and conltinms, and agrees to ratify and eenfirn, anything
that any of its attorneys may do i the proper and lawful exercise, or purported
exercise, of all or any of the rights, powers, nuthorities end discrctions reforred
to 10 ¢lawse 2001,

HKELEASE

Subject to clause 28.3, on the expiry of the Security Period (but not otherwise),
the Lender shall, at the request and cost of the Morigagor, tuke whatever aetion
is noecssary lo;
(W) reledse the Charped Piopetly from fhe security Sonstitated by this dead;
and

(b} reassign the Charged Property to the Mortpapor,
ASSTCNMIN L AN TRANSFER

Agsimanient by Lemder

(a) Al any lime, without the congent of the Morgagor, the Tender may
assign ot transter any or all of ita rights and oblicatons under this deed.

{b} The Lender may disclose lo any acfusl or proposcd assipnec or
transferee any information in ity possession that refates to the
Mortgagor, the Charged Property and thizs deed that the Lender
congiders appropriate.

Assigninent by Mortgagor

The Mortgagor may not assign any of its rights, or transfor any of its rights or
obligations, under ihis deed.

a2
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24&

24.1

4.2

24.3

B -OrK
Lender's right of set-aff

The Lender may at any thme sel off any liability of the Mortgapor to the Lender
agalist any liability of the Tender to the Mortgagor, whother cither Hability is
present or future, liquidated or unliquidated, and whether or not cither liability
arises under this deed, 1T the Habilities to be set off arc cxpressed in difforont
currencies, the Londer imay converl efther Hability at a market rate of exchange
Tor the purposs of sct-off. Any exercise by the Lender of its xights undaor this
clane 23,1 shall not Limit or affect any uther rights or remadies avallable to it
under this deed or othorwiae,

No oldigation to set off

The Lender is not obliged 1o exercise its rights under clause 23.1. 1, however,
it dues exercise those rights it must promptly notify the Mortpagor of the sct-
otk that has been made.

AMENDMENTS, WATVIRA AKL CONSENTS

Amendments

No amendment of thiy desd shall be effective iless il s in weiting and wigned
by, or on behal T of, each party {or its awthorised representative),

Waivers and consents

(a) A walver of any right or remedy under this deed or by law, or any
congent given under this deed, is only cffective i given fu writing by
the waiving or conseniing party and shall not be deemed a waiver of
any other breach or default, It only applics in the circumstances lor
wiich it 18 given and shall not prevent the party giving il from
subscquently velying on the relevant provision.

(b) A failure o exercise or a delay i exerciving uny right or remedy
provided under this deed o1 by law shall nol comstitute w waiver of that
o ay other tight or remedy, provent or restrict any further exercise of
et or any other right or reatedy or constiiule an slection to affimm this
deed. Wo wingle or partial cxcreise of any right or remedy provided
under ihis deed or by law shall provent or restrict the further exercise
ol that or uny other right or reteedy, No efection to affim this deed by
the Tender shall be effective untess it is in writing,

Rights and remadics

The rights end remedics prosvided under this decd are cwrulative and are in
addition to, and not exclusive of, any rights and remedies provided by law,
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SEVERARCE

If any provision (or purt of  provision) of this deed is or becomes mvalid, laga!
oruncnforcealyle, it shall be decmed modificd to the minimum extent necessary
to malke it valid, legal und enforceable. 1f such modifcation 15 nol possible, the
relevant provision {or part of a provision) shall be deemed deleled. Any
modifieation te or deletion of @ provision (or part of a provision) under this
clansc shall not allect the legality, validity and cnforccability of (he rest of this
deed.

COUNTERPARTS

This deod may be executed in any nuwber of counterparts, gach of which when
cxoeuted and delivered shall constitute a duplicais vriginal, but all the
counterparls shall fogether constitnte ene deed,

THIRD PARTY RIG (LIS

Fxuept as expressly provided elsewhere in this deed, a person who (s 1ot & party
Lo this deed shall not have any rights unider the Contracts (Rights of Third
Parfies) Act 1999 to enfores, or enjoy the benefif of, any tern of this deed. This
does not aftect any right or retnady o a third purty which exists, or is available,
apart [romy that Act.

FLRTHER FROVIETONS

‘Independént seeurity

The security constituted by this deed shal{ be in addition to, and irdependent of,
any other sceurity or guaranies that the Lender may hold for any of the Secured
Liabilities ar any time. No prior seeurity held by the Lender over the whole or
any part of the Charged Properly shall merye in the security creatad by this deed,

Continuing security

The scearily vonstituted by this deed shall vemain in full foree and effect as a
continuing security for the Sceured Liabilives, despile any settlement of
account, or itermedinte pavment, or olhor matler or thing, unless aod until the
Lender discharges thiy desd in writing,

Discharge conditienal

Any relense, discharge or sottlement between the Mortuagor and the Lender
shull be deemed conditional on fe: payment or sseurity received by the Lender
wn respect of the Scoured Lialilities being avoided, reduced or ordered 10 be
tefunded onder any law relating to insolvency, barkruptey, winding-up,

34

e e e e e




adminisiration, receiverslip or otherwdse. Despite any such reloass, discharge
or seftlement:

CY

(b)

the Lender or i3 nominee may retain this deed and the security created
by or uader it, including all certificates and documenls relating to the
whole or any part of the Charged Property, Tor any period that the
Lender deoms necessury 1o provide the Leader with securily against
any uch avoidance, reduction or arder for refund; and

the Lender may recover the value or amount of sueh seeurity or
payment [rom the Mortgagor subsequently us if' the releuse, discharps
or sctttoment had nut nccureed.

284 Certificates

28.5

A certilfeate or determination by the Lender as to any amount for the time being
due to it rom the Mortgagor undor this deed shall be, in the abscnee of any
imramitest evror, conclugive evidence of the amount dye,

Consolidation

The restriction on the ripht of consolidation contained in section 83 of the LPA
1825 shal] not spply to this deed.

NOLLCES

Delivery

Any notice or other eommimication given to a party nnder or in commection. with

thds deed shall be:
(@) 10 weiling
(b} delivered by hand, by pre-paid first-class past or other next workinyg
day delivary sorvice; and
¢} scnttor

(i) the Mortgapor at:

Barkisland Hall, Stalnland Road, Barkisland, Halifix HX4
DAG

(v the Lender at;
& Fryars Way, Silkwood Park, Wakefield, West Yorkshire WES 9T7

Attention; Joan Higgins

or to any other address ag is notified in writing by ane party 1o (he ofher from
time to time.

292 Reeeipt by Mortgagor
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264

0.5

303

Any notice or olbet cotmmuunication that the Lender gives to the Mortuagor shall
he deemed (o have been received:

(m}  ifdelivered by hand, at the time it s left at the relevant address; and

(b}  if posted by pre-puid timst-class post ot other next working day delivery
service, on the second Business Day after posting,

A notive or other comrmmicaiion given as deseribed in clause 29.2¢a) on a day
that 1s not a Business Day, or alter normal business hours, in the place it is
received, shell be decmed 1o have been received on the next Business Day.

Receipt by Tender

Any notice or other communication given ta the Lender shall ba deeniad to hgve
been reccived oaly on actual receipt,

Service of proceedings

This clause 30 does net apply o the serviee of any procesdings or other
documents in any legul action or, where applicable, any arbilration or other
method of dispute resolution,

Nu notice by e-mnail

A notice or other commugication piven under or in comhection witl this desd Is
naot valicl if sent by e-mail,

GOVERNING LAW AND JERISTHCTION

Governing law

This deed and any cispute or claim arising out of or in cotmcetion with it or i
subject master or formation (including nor-contractual disputes or claims) shall
e govemned by and construed in secordance withthe law of England and Wales,

durisdiction

Bach paity imevocably agrecs that, subjeel as provided helow, the courts of
Linpland and Wales shall have exclusive jurtsdiction over any dispute ot olaim
arising out ol ot in connection with this deed ov its subject matter or formation
{including non-contractual disputes or claims). Nolhing in this clauss shall limlt
the right of the Tender to take procoedings againa! the Mortgagor in anv other
court of eonpetent jurisdiction, nor shall the taking of proceedings in auy onc
or mete jurisdictions preclide the taking of procecdings in any other

Jurisdictions, whether concurrently or not, (o the extent permitted by the law of

such other jurisdiction.
Other service
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The Mortgagor iirevocably consents to any process in any legal action or
proceedings under cleuse 31.2 being served on it in accordance with the
araviaions of this deed relating to sorvice of notices. Nothing contsined in this
doed shall alTect the right to serve process in any other manner permitied by
lasw,

This decument hag been execured as a deed ard 1y delivered and takes effect on the date
stated at the heginnivg of it
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Bchedule I Assigned Agroenmients
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Schedule 2 Properry

The leuszheld land knewn ag The Belmont Llotel, 21 North Parade, Llandudne LL30
2T.P ragistered with HMLR (itle number CYM127554
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EXECTUTED us 4 DEED by
Gavin Lee Womdlhouse

as DIRECTOR for und on behalf of
BELNONT HOTEL T.IMITIL
i1 tws presence oft-

Wilness Sighaiure ..,

Witless NHII’F] . 35,4(« .....

el

AdATEss oo IR e ceene s et s

ad Albion antect . Lo

e ERRERRLEAD

Cecupation %l#-ﬁb_?m

EXECUTED as 2 DEED by

as DIRECTOR for and on behalt of
MYSING CAPITAL LIMITED
in the presence ofi-

Witness Signattre oo

WIIESE NHITIE oo oese e eee e

Addross .

OELUPALTON ivisiiiisiirees s e s
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fichared Longlan — Partnier
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