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Registration of a Charge

Company name: CAER RHUN HALL HOTEL LIMITED
Company number: 09741446

XKOJWLXVF

Received for Electronic Filing: 24/11/2017

Details of Charge

Date of creation:  08/11/2017
Charge code: 0974 1446 0004
Persons entitled: NORTH WEST ASSET FINANCE LIMITED

Brief description: ALL FREEHOLD AND LEASEHOLD PROPERTIES (WHETHER
REGISTERED OR UNREGISTERED) AND ALL COMMONHOLD
PROPERTIES, NOW OR IN THE FUTURE (AND FROM TIME TO TIME)
OWNED BY THE BORROWER, OR IN WHICH THE BORROWER HOLDS
AN INTEREST (INCLUDING, BUT NOT LIMITED TO, THE PROPERTIES
SPECIFIED IN SCHEDULE 1), AND PROPERTY MEANS ANY OF THEM.
ALL THAT PROPERTY KNOWN AS CAER RHUN HALL, CONWY, WALES,
LL32 8HX REGISTERED AT HM LAND REGISTRY WITH TITLE NUMBERS
CYM140647 AND CYM140645

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.

Electronically filed document for Company Number: 09741446 Page 1




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.

Certified by: METIS LAW LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9741446

Charge code: 0974 1446 0004

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

Companies Act 2006 on 24th November 2017 .

Given at Companies House, Cardiff on 28th November 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(1) North West Asset Finance Limited

{zi- Caer Rhun Hall Hotel Limited

Debenture

Woaodcacks Haworth &
Nuttali Tel 01254 272640

1A Strawberry Bank Fax 01254 272641
Preston New Road DX 17954 Blackburn 1
Blackburr Ref: 018 / 79450.009
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THIS DEED s ¢latad f:}*{%i ﬁgﬁ _@;":@ﬁ%g:&?‘ B

PaRTiES
[ CALR RHUN HALL HOTEL LIMITED & comgany incorpdrated and registered in England
and Wales with compary numiber 09741448 and whosa registered office is tfo
Morther PO, Uait D2 Ellaad Ri!‘:lﬁ&m» Link, Lovwfialds Business Park, Fliand HX5 906G
_lermwer}
fz; MOATH WEST "ASSET FINANCE LT, & company incorporated and registered in
Enplaricd amd Wales with anmny number Q8885771 and whose mg.gmrgd office is
Deanr v WDr ws, Deanrdyd Road, Todimorden, OL14 6TX (Lender).
BACKGROUND
fA) The Lender has.agreed, pursuant to the: Fﬂcalsw ﬁyrwmaﬁt to provide the Borrower
wsth loar F.:m lities on asecured basis,
fe:: Underthis deed, the Borrower provides security o the Lender for the loan facilities

mate giailable undér the Facility Agreerment

AGREED TERMS-

11

DERNITIONS AND INTERPRETATION

‘Drefinitiong

Terms definied in the Faclity Agreemient shiall, unless othe rwise defined in this deed,
havethe same mmﬁihg'im-thig._tméti lnaddition, thie foliowing definiticns -aggly s
this dead:

Administrator: an-administrator appointed to manage the affairs, business and
praperty of EheBorrower pu rslant to clalse 12.8,

Boak Debts: all present and future book and gther debts, and manetary claims due
(a8 OMFTE 44 th@ Borrower, and the benefit of all security, ?uarantﬁeg andd other rights

.gfany nalisrs enjoyed or hald by the Borrower in rﬁlatmn toany of them.

‘Business Day:-a day othier than a SatUrday, Sunday or public holiday. in England

when banks in London are apen far business.

Delegate: any person appointed by the Lender or any Recelver pursuant to clause 17

-and any person appointed as attsrey of the Lender, Receiver or Dalegate..

Desighated Account: any account of the Borrower nominated by - the Lender-as a.
designated scoouni for the purposes of thisdead.

Environment: the natural and man-made snviroameant including.ali or any.of the
foliowing media, namely air, water and Iiar‘:fj [aﬁr_?udlr’iﬁ aar wztl":m ’msldlr‘lgs and other

natural or man-made structives shove ‘or belw the gmumﬁ) and ary living

mgamsma_ finchueing man) of systems supported by those media.



Ervironmental Law: all applicable faws, statutes, regulations, seeondary legislation,
bye- i@m. common. b directivas, treaties antl other measures, judgments and
decisions of aw court o tribunal; codes of practice and guidance notes irr o faras
‘they relate to orapply to the Environmaent,

Equipment: all present and future eguipment, plant, machinery, tools, vehicles,
Furniture, fittings, installations and apparatus and athef ta ngible moveshle ﬁrﬂper%y‘
far the- tsme iz:umrw owned by the Borrower, incliding any part of itand all sparg
parts; rep lacements, modifications and addifions.

Event of Default: has the meaning given to that expression in the Facility
Agreement.

Facility Agreemant: the facility agreement of ever date between the Borrower and-
the Ltender for the provision of the doan facilities secured by thisdeed:

Financial Collatera: sha\.; have the meaning given torthat expression in the Financial
Collateral Regllations, .

Financial Collateral Regulations: the Financial Collateral Arrangéments (NG 2)
Regulations 2003 (51 2003/3226),

Insurance Policy: wach tantract and policy of insurance effected or maintained by
the ‘Borrower -from time: to tims:in respect of its assels or husiness {including,

“without limitatior, éﬂ"“y contract or p{} ity of insurance rﬁlatir to-the Progerties or
the Erguipment).

Intellectual Praperty: the Barrower's present and futurs’ patents, trade marks,
BEMYICE. Eﬂ'&*’!«i’& trade names, fjf;ﬁ'SiP'ﬁS Copryrig hts; inventions, topographical or. similar
-rights conifidantial infarmalion . and knowHow and any mt@rpqt dnary ot t?’;ma

rights, whether ar not. registerad, mcla.sdma all applmtlmns and- rrghts to-apply for
registration. and all fess, royvalties and other rlghm derived from, or incidental m

thease rights:
Investments: afl present and future certificated stocks, shares, loan capital,
securities, bends dnd investments {whethar or not marketable] for the time being
owned (at law of in equity} by the Borrower, including any:
(a)  dividend, interest or other distribition paid or payabis in relation th any: of
the Investmarits; and
v r‘rgh%ﬁ maney - shares or property aﬂ:s{:?uiﬁg! offered or issued at any time in
relation to any of the Investments by way of redemption; substitufion,
exchange, conversion, bonus, preference or othenwise, under option rights
orotherwise.
LPA 1925: Law of Property Act 1925,
Properties: all freehold and leasehold properties {whether registered or
unregistered) and all commionhold pir"mﬁe-rfi@s -ngw or.in the future ifaﬂti froem - tirne
to time} owred: by the Borrower, orin which the Borrower Hiokds an- ‘interist
tircluding, bk sot Hmited iy, the properties specified in bchedule 1}, Emd Property -
Trieans sy of thenr
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Receiver:a receiver, repeiver amd manager or sdministrative receiver of any or all of
thea Secu,rfe'_ﬁ"ﬁizsets'i-apg:m?m-ﬁd. by the Lender under clause 15.

‘Secured Assets: all the assets, properly and undertaking for the time being subject

tonthe Security craated by, of pursuant to, this deed.

Secured Liabilities: a present and future monies, obligatidns and Kakifities of the
Barrawer o Eh@-l.tf‘sifan whether actual or contingent and whether owed ;m-ﬂ? YT

severally, as princigal or suréty o/ in any other capacity, under or i conRaction with
the Facmw Ag«"’lﬂﬁmﬁnt or this deed [!nr, udlng, m‘r?mut lirmitation, those arlsma;
under clause 293k}, togethisr with all interest fir dmg;[ without limitation,
dzf.fau_t s_mi_eras_tj Arcruing in respect of those maonies, obdigations or Habilities,

Security Financial ‘Collateral Arrangement: shall have the meaning given 1o that
gxpression in the Financigl Collateral Regulations.

Security: any mortgags,, rharse (whether fixed or %‘Iuatlng legal or equitable);

pladgs, fien, assighmeant t:w way.of security. of ather SECURTY mipre it ff-:*r:urmg BTy

-obligation of. any person, or any other agréement of ar;mgam@ﬂ% having a similar

gtfact,

Security Period: the period starting on the date of this deed and ending on the date
-on which: the bendar is ssatisfled that all the Setured Uabilities -have been

ﬂmﬁd»ftmm%ly and grramf:al}qﬂ paied { and. discharged in fuli I and no further Secured

Liakilitigs arg capable of being {}utﬁtaﬂdmg

interpretation

Ire this desd:

{3l dlause, Sthedule-and paragraph headings shall not affect the interpretation
“of this desd;

F - mfwﬁ*mc A -person ghall includea referenoe o an individial, firr,
.mmpﬁw, ,,m‘pwatmn mrmszrghspj unmmrpmmtm ?Jm:l; of persans,
EOvermmEnt, sze i agﬂr‘mﬁf of ‘a state ar arw aﬁsmmtlm‘l irust Ja::nmt
VERITLLITE 01 CORSrtium. faﬁ,hethw or not having separate legal pwmnal«t;}
and that perso's [#ﬁrsmﬂal ragra?s.@r}tatwegj SURCEREGTS; permitted assigns
and permittad transferees; '

&t unless'the codtext otherwise requires, words in the singular shall include
the plural ard in the plural shall incdlude the smgular

i unless the context otherwise requires, a reference o dne gender shall
inciude a reférerice to the other genders;

(&l a referénce to a party shall include that party’s successors, permitted
assigns and permitted transferses:

(fy & refererce to d statute or statutory ‘provision is a .reference -to aL as:
amended, extenced or resanacied from time to. tirries;



1.3

(el areferance o a statute or statutary provision shall include ali subordinate

E@pfalahm made fromm time to time under that statute o statutory

EH’B“;ISEQ‘!L

i) areference towriting or written doss Aot include fay gr e-mail:

£ an.oblig aation on A party not to do something includes an-obligation net'to

allw that"thiﬂg 10 be done:

A referance 10 this deed {or any provision of it) of to any other dgreement

ar-document r@Fmrmd fo in l:h!c depd s a reference {0, th; “deed, that:
Cproavision ar such: gthar agreement of document as arnended Un each- ase,
ather tharin breach of the provisions of this ‘deed) from time ta time;

ki unless the context otherwise reguires, a reference to & c::IauSw ar Schedule

is tas clause of or Schedule (o, this deed and a reference o4 paragraph is.
‘T paragraph of the relevant schadule;

3y '-a?""l‘f words following ‘the {erms including, include, in particular, fr:ar
_Exam;:h% of any similar espression shall be construsd as illustrative and
shall ot imit the sense of thf" wards, description, definition, phrase or
EE i prmt?fﬁiﬂ? tHose terms;

iy 8 refefence fo 8n amendment inclades a novafion, resendctment,
supplement or variation {and amended shall be construed accordingly);

il avelerenieto assets includes present and futire praperties; undertakings,
revenues, fights and benafits of svery description:

(e a referéice tn an authorisation includes an approval, authorisation;
consent,  exemption,  filing,  leence, hotarisation, . tegistration . and
gesoiution

{pl areferénce 1o continding in-reldtion to an Fvent of Default means an Evapt
‘ot Defauli that hashot been remedied orwaived,

tal e -reférence-to determines or ﬂe%erminerﬁi" migans, unless the cantrary is
indicated, .o determination. made 5t tha absolute dsncrmtmr& of the RETEN
raking it; arnd

il carefecance to.a regulation includes any regulation, rule, official directive,
requast or puidéling {whether or not having the force of lawh of any
governmental, '%n'ier_—g{wf;nrn;rnan'%aI_ or o supranational  body,  agency,
departfent or  regulatory, self-regulatory  or  other autharity - or
arganisation,

Clawhsach

if the Lender considers that an amount- paid by the Borrower in respect of the

Secisrad Liabilities s ra;}able of - being avaided or .otherwise set’ a‘;ldfi‘ on the

liguidation or administration of tha.Bm;r.rg:;mw oy GHTE:FWISEJ_tI‘iEH_thatﬁmﬂurﬁi_-.bﬁail
not baconsidered to'have been irrevacably paid for the purposes of this deed.,
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3.1

Mature of security over real property

) refé?ai’er“j'z‘:a? in this desd tos charge or mortgage of or over any Property includes:
tab gl buildings and fixtures and fit tings {including tra: 41"1 and tenant's fhetures
and fittingshthat are situatad anor form pait of that t Property at Aty time,.
(B the proteeds ¢f the sale of any partof that # Property and any other modies.
_"pa:;‘ o {:}Mdbl@i fi FESQWI ol orin cmﬁe{f!rjﬂ w;th ’[3’1“11’ Property:

fh the benefit of any covenants for title given, or entared into, by any
%rzw:iw:r*asm in title of the Borrower in respect of that Property, and ay
fgnies paid ar pa;atﬁif«* iy Tespect of those covenants;ant

(i all rights under ainy ficante; sgrésment for sale or agreeimsnt for jegse in
raspoct of that Property.

‘Law of Property {Miscellaneous Provisions) Act 1989

1889, thr« tarms: -::;1’ Eiwf_ ?amiig ;l:,raemant ?iﬂd .uf an;.sada I.ss:%tt-arsa.hseiw:fs:n_my

sarties inrelation ta the Facilin Agreament arg incorperated into this tles.
; ALy Ag - M £

Perpetuity paiﬁaﬂ _'

i the rile.a
prrpetuity period shall be 125 yaars (as Epﬂmﬁﬁﬂr} by section Bi1) of the Porpetuities
and Accumulations Act 2009,

sainst pe-r‘g:sr-i Vities applies 1o any- trust-create g by 1’;;5 deed, the

Sehedules

“Thie Schedules farm. part af .T’ﬁé‘-:»;"{i‘{zf:a:? and, 5‘hai% nave effect-as i set outin full in the.

budy of this deed, Ay referenie to this deed inclisdes the Schedule

COVENANT TO PAY

The  Borrower shall, &n demand, pay to the Lender and discharge the Secured

f.s’aiﬁi?i:cim:-wher; they become due.

(GRANT OF SECURITY

Legal mortgage-

t&mmww wsth Fu TIH!:’* guaraﬂtefx chargm tiy thfm Lendzﬁsf l::-a,r way of first ihga?
mirigage, pach Pmperty specified in Schedule 1:

(3]
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Fined charges

A5 continuing security for the gayment and discharge of tha Secured Liabilities, the

Borrower with full ttle guarantee charges to the Lander by way of second fixed

charge:

sy all Properties acuired by the Borrower in the future;

i allpresent and future interests of the Borrower not effectively marigaged:
of charged under the preceding provisions of this clause 3 dn or Dyer,
freehald or leasehald wroparty:

o

£ all present cand future’ righis, liceaces, guarantess, rents, deposits
contracts, cavenarts and warranties relating to each Property;

{d;  ali ficences, consents-ard authorisations [statutory or otherwise] held or
required i connection with tHe Borrower's business 6r the use of any
Secured Asset; and all rights it conmection with thee;-

B allits presart and futuse goodwill;

(Fi aliits uncalisd cagital;

dgb o all the Eguigment;

{hi all the witeliectual Property:

i alithe Book Debts;

sl the Trestments:

Ky albronies from Gme to-time standing to the credit-of its accounts with any

bank, financial dnstitution of other persor - {including each Designated

Account), together with all ather vights ang benefits accruing to or arfsing:

i ponnection  with each wecound  [inciieding but not dimited to,

antitléments to interest); '

Iy  allits rights in respect of each Insurance Policy; including all claims, the-
procaeds of sl claims.and all returns of presmium in connection with each.
Insurance Policy, to the extent not effactively assigned under clause 3.3;
ano

fi alb it vights i fespect of agreements instromients snd rights Telating to'ithe
Secured Azsets, tothe extent not affactively assighed under clause 3.3,

Assignment

Az @ cantinuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee assigns to the Lender absolutely, subiact to a
proviso for reassignment ondrrevocable discharge infull of the Securad Liabilities:
{al all its rights in each Insiirance Policy including all claims, the proceads of
Al clalms dnd all feturns of prepmiunt Inconfection with eath insurance

Peslicy: and
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bi thetbanefitoball other agresments; instruments and rights ralat @ﬁ i the

Secired A55eTs;

Floating charge

s a-continuing sec unw far thﬁ payrent-and discharge of the Secured Liabilities, the

‘Borrower with. full tifls L Fantge x:har”ea to the Lender, ly wiay of first ﬂmﬁln
charge,. atl the undertaking, property, assets and rights, of tha Borrower at any time
Ralsls Pffms_i»mi,f mmttﬁagfﬁd charged or assigried pursuant to- clause 3.1 1o ;ﬁ?agﬁiﬂ 3.3

Iaclusive,
Quzlitying floating charge

Paragragh 14 of Schedule Bl to the (nsolvency ACt 1986 applies to the floating -

chargs created by_cla wse 44,

Automatic crystallisation of floating charge

The fheating: x,i"*;sf;;ﬁ created by clayse 3.4 shall automatic aily and- Immﬂdgatﬂig

Awithiout notice] converst into a fiked chirge over the assets subject-to that foating
l:h,af‘giﬂ i‘F;

{al.  “the Borrower

iy rreates;or atigmpls to create, without the prigy written cansent of
the Lender, a Security or & trust in favnurof another person over all
Corary part of the Secured Assets (except as ekpressly permitted by
‘the terms of this deed or the Facility Agreement); ar

i dispesas, or a:??*r'r‘ip‘]tﬁ to dispose of, all or any part of the Sm:urad
Asselts [ather than Secured-Assets that are only subiect to the
floating charge while it remains uncrystallised);

bl any person levies {of attemipts 16 favy] any distress,-attachment, execution
orother process against all orany piirt of the Sacured Pasets; or

fey avresolition is passed or arvorder is mads for th-t_i‘ winding-ug, dissolution,
administration or re-organisation of the Borrower.

Crystaliisation of floating charge by notice

The Lender may, i its sole discretion, at any time-and by writtern natice to the

Borrower; convart the Roating charge created under this deed Into a fixed charge as:
regards any part of the Setared Assats specified bv, the Lenderin that notice.

Aszits acquired after any floating charge has crystailised

o




Any assatacquired by tha Borrowsr after any crystallisation of the floating chargs
created under this deoed that, bt for that L,l‘,i‘.S't%l:iiﬁa_sE!ai}-é“!, would ‘be subject to s
floating chargs wider this deed, shall [Uniess the Lender confifms atherwise to the
Borrower En_'aﬁ:rﬂ:éngj becharged tothe Lendar by way of first fixed charge,

i, Liagiorry ofF THE Boprrowen

4.1 Ligbility not discharged

The Borrgwer's liability under this deed in respect of any of the Secured Liabilities
shall notbedischarged, wejLidéc&:a?m.aﬁ'é-ctadby:

() ahy srs%mim ‘guarantee, indemnity, remedy or other right held By, or
available ta, the Lender that is, ar becomes, wholly or partially illegal, void
or unenforceable on any grount;

by ihe Lendsr renewing, dp’tﬁ;’hﬁiﬁing. Yarying or-increasing any facility or
othartransaction in any manner or concurring in, accepting or varying smy
wmpmrmsp armm%mant o *%E*‘Eﬂﬂm@ﬁ% o Gmlﬁ‘?nw o t“la;m o enfc:rw
paymient fromt any other person; or

any nther actor ormissions that, but for this clause 40, might have
_11.;{:?13:‘5,@&".1; of Gtfetwise prajudme{:i ar affectad, the Lahility. of ke
Barrower,

4:2 immadiate recolirse

The Borrowear walves any right it-may have to require the Lender toenforie any
seciity or othar right,-or claim ANy ;-@ymerw froem, or: atherwize ﬁfO!’“F‘éL’i &ﬂmmi
any other person before enforcing this deed. against the Barrowar,

5, REPRESENTATIONS AND WARRANTIES

i
it

Representations and warranties.

The Borrowwer makes the representations and warranties sst.ouf in this clause 5t
‘the-lender,

5.2 Ownership of Secured Assets

The Borroweris the sole legal and beneficial owner of the Secured Assets

L1
i

Mo Security
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The Egmrm Assats-are free fromany Security othér than the Security created by

this dea
Mo adverse clalims

The Barrower has nat received, or acinowledzed notice m‘ anyadverse claim by any

parsonin rm;}mf ol the Secired Assets or an,f interast in thems:

Mo advirss covenants

Thers are no.covenants, agresiients, resenvations, conditions; irterests, rights o
ather matters whatsoever that materially and adversely affect the Secured Assets,

No"ﬁrg_aﬂh of faws

‘Thers is no breach of any law or regulation that mater%z@!%y ard-adversely affects the

Sagured Agsets

No interfersnce in enjoyrment

Mo facility necesssry for the efjoyment and se 6 the Secured Assets is subject 1o

Ferms entitling any person to terminate orourtail its use

Na overriding interests

Foth g h’ﬁa drmrm has been creatad or s :.stmsfm" That would be an overriding

Zm?weqz zr& Aty Eﬂrrmwrty

Awnitdance of séciirity

Mo becurity éxpressed to be created under this deed s liable to be avoided, or
ptherwise et aside, on the !i{}u!ddt!ﬂﬂ ar ’iifirr‘lsr‘ﬁ_xtgatsf‘rz uf the. Ec::rrwmr o7
atherwvise,

Mo prohibitions or bréaches

There isna prohibition on assignment in any Insurance Policy and the éntry into this

-deed by the Borrower does not, and will not, constitute a breach of any Insurance
Palicy, or any other aareemmt o instrueisnt bmdmg ofi the Borrower or its assets,.

Envirgnmerital complidnce
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The Borrower has, at all times complisd in all material respects with all applicakila

Edvironmental Law.
Enforczable security
M dead mm’r?uf«ss and will constitute the legal, walid, bindivng and enforceable

m}?!gﬂtiwm of tha: Eﬂl’}fl’ﬂ'ﬁi“?’. and is and wﬁl continue to be effective “ef:w;'i*' ot gl
andevary part of the Secured Assets in acoordance with s termis

investments
fa) The | vestments are fully' paid and are not subject to any option: to

g}w{hm arsimitar F%ghiﬂ.

bl Mo constitutianal document of ancissuer of an Investment, nof any other

Agresmeant:
1 restricts of inkibits any transfer of the (nvestments-on creation or

enforcement of the sgcurity constituted by this deed: or

fil  containsany fightsof presemption in relation to the Investments,

Timaes for making representations.and warranties

The regresantations and warrantias set out in clause 5.2 to thause 5.13 are mads by
the Borrower-od the date of this deed are deemed to be repeated on each day of
'?:Efﬁe-”S@r;:ur%tg pariod with reference o the_f:fants_ana:i-'(:i:.rawmar}ms_mist’img-at the
tim e-_ﬁ?‘r%pé-f‘i‘ﬁ@h]; ' - '

GENERAL COVENANTS

Negative piadgaaﬁd:ﬁﬁs;mgaﬁ restrictions

The Barfaiwer shall not-af any: time, sxcept . with the price mmm consent of the

Levider:

1) treate, purport to create or permit to subsist any Security on, dérin relation’
to, any Secured Asset ather than any Security created by this deed;

bl seli, assign, transfer, part with possession of, or otherwise dispose of inany
ranner [or purport to doosa), all or any ;mar? of-or ary interest in, the:
Secured Assets {except, in the az;mnary course of husiness, Secured Assets
that are onby subject to anuncrystallised floating chargel; or

{c} create or grant {or purport to create or grant) any interest i the Secured.
Assets in favour of athird party.

PFreservation of Secured Assots

Ele




The Borrower shall not de, or permit to-be dare, any act or thing that would or
might depreciate, jsopardise of otherwise prajudice the security held by the Lender,
ormaterially diminish the value of any of the Secured Assets of the effactivensss of

the seclrity creatsd by this desd;

G 2 Compliance with laws and regulations
dsl The Borrowsr shall pot, without the Lerder's grior writien consent, ise oF
permit the Securad Assets to be used inany way contrary to lav,
(b The Brrrower shall:
1y comply with the requirements of any law and regutation relating ta
or affecting the Secured dssets or the use of it ar any part of them;
{iiy  obtain; and promptly renew Trom time 1o time, and comply with
the terms-of all autharisations that are reguired inconnaction with
the Secured Assets or thelr use or that are necessary to preserve,
rraintain or ranew any Secured Asset; and
ity promptly effgctany maintenance, modifications, alterations or
regairs thatare required by any law or regulation to be effectad on
afin connection with the Secured Assels.

6.4 Enforcerent of rights.

Tha Borrewar shall use s best endeavours to!
{3)  procure the. prompt chservance and performance of the covenants.and

' othar-obligations impoged on the Borrower's counteiparties [including
each counterparty in respect of sdch insurer inrespect of an insurance
Policy):and

(p enfdrce any rights and nstitute, continde or defend any proceedings
relating to-any of the Secured Assets which the Lender may reqguire from
timie totims.

6.5 WNotice of misreprosentation and breaches

The Barrower shall, promptly on becoming aware of any of the same; give the
Lendar notice in writing of
fab any representation e warranty set aut in this died that is incorrect of
misleading in any material respect when made or deermead to be repeated;
-and-

(ki carky brgach &F any-sdvenant setout i this deed,.

66 Tithe documents




The Borrower shall, asso required by the Lender, deposit with the tender and the
Lender shall, for the duration of this deed be entitisd to hoid:

fed all deads and dacuments of title ralating to the Secured Assets that ars in
the possession oF control of the Borrpwer [and if these are not within the
possession or control of the Borrower, the Borrovwar undertakes o obitain
possession of 4l these daeds ant dacoments of title);

Bl altin e Policies ahd any other insdrance policias rélating 10 ary of the
-:%a:zf:urrad Assets that the Borroweris entitled o possessy and

tep el deads and documants of title (iF any) relating 16 e Book Debis as the
Lendar may specify from time 1o time:

B:7 Insurance
falt TheBorrower shall insure and keepinsured the Secured Assets against:
it loss or damage biy Tire o terrorist acts

iy other risks, perils and contingencies that waold be insored against
t“,; reasanabi prudent persons carrying on i’hP same {:iags of
business as 3‘51@ Emrmww ari

iy, any Dther risk, perils: and contingencies cas the Lender may
feas mah!;mquiw,‘

Aayosuch insdrance must be with an insurance company oF underwriters,
anc-or suck terms; a5 are reasonably acceptable to the Lerder-and must
“he for not less than the replacsment valug of the relevant Secured Assets,

By The Borrower shall, i requested by the Lendar, produce to the Lender each
: policy, & certificate or cover note refating to the insurance required by clagse
E}'_?$L I!v. .

S04 N The Emfrr:;wsf-r 5imi| i requiested by the Lerder, produre that a note of the
Lerider's intarast s endorsed K1stely sach insurance poli ztﬁg.rrza_:;m.nurmd by it
wrany person on'its behalf in accordance with clause 6 7(a] and that the
Eerms ﬁf'aaﬁ.hiﬁ;l.ﬁﬁh-:i!"i,E;LirjaﬂCﬂpﬁﬂiiiﬁ‘sf reguire. theinsurer not toinvalidate
the policy as against the Lender by reasorn of the act or dafault of any other
'jifé'int-'ar named insured and not tocancel iT without giving at 1east 30 days'
prior written notice to the Lender,

&8 Insurance premiums

The Borrowsr shall:

fa pmmptlv pay all premiums in respect of gach insurance policy maintained
by it in accordance with clause. 5.7{a aj and dm ai athu thmmq MECessary 1o
kirpp that policy in full forde and effect and.
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1l

ivd it the lender so requires) produce to, of deposit with; the Lendsr the
recaipts for il premiums and other payments necessary for affacting and
keeping up each insurance policy maintained &y it in-accordance with

clause . 7(a}.
No invalidation of insurance
Fhie Barrower shalt not davor omittoda, or germit 1o be done o omittad, any act. or

nng th:ﬁh ey, Ii‘lhfasldﬂfﬂ or othereise prejudice any insuranoe p{)!ﬂg n;:%iﬂ{a!r‘ser! by

itin ancordarce with clauss G704

PFrocesds of insurance policlss

Al mianies recefved or-receivable by the Borfower underany inslrance polidy
maintained by it in accordance with clause §,7{a) {including all monies recelved or
icy)at any fime [whather or not the seclirity

“peceivable by it undar By Insurance Policy i

constituted by this deed has becbme enforceabls) shall:
(a5 immediately be paid-tothe Lender;

(nf i theyare notpaid directly to-the Lender by the dnsurers, be hald by the
_ﬁmmfw:-r astrustee of the same for the benefit of the Lender (and the
fB{.}hG:ﬁfr’*r”‘?hd! areount for them o the Lmr‘i&*r} dnd

{ch at-thatoption of the Lendar, Be applied In muking good or retouping
D :"nji*um i respect of the loss or. damage for whieh those mon s; dre
received of in, or towards, disch argfﬂ ar r&«{Jurr onof the Secured Liskilites

Motices to be given by the Borrower -

“The Safrawer shalh

fab on thesesscution of thisdeed and a3's0 feguestad by the Lender fram time:
to fine;
i give notice to each insdrer Undar ai Insurance Folicy i the form
setout inPart 1 of Schedule 2; and
fi  proclre that esch insurer promptly provides to the Lender within
five Business Days an acknowledgement of the notice inthe form
setout in Part 2 of Schedule 2; and
(b -onthe execution of this desd and as so requestad by the Lender from fime
for firme
i~ -give notice to each banik; financial institution or-other persan
 [other thar the Lendar) with whom the Borrower kolds g arcaurt
{including each Designatad Account] inthe form get outin Partl of
Schedule 3 arid



roial institution or other person

Hib procuss that each such bank, fr
profpthy provides to the Lender within five Business Days an
ackadwledgement of the notice in the form af Part 2 of Schedule 3.

6.12 information

The Borrowershall;

i
AR

fo)

give the Lender. such information concaring the lication, condition, e
g operstionof the Sacursd Assets 4s the Laader may require;

“pETanit any persons designated by the Lender and any Receiver to entar o
its- premizes and inspect and examine any Secursd Asset, and the records
‘relating to that Secared Asset, ab ali redsonable times and on reasonabls

Ericr notice and

promptly notfy the Lender in writing of-any action, claim or damand made
iy or ﬂga'ihﬁ’é_it‘ i connection with any Seclired Asset or of any fact, matier
or circumstance which Ay, wé’r’:hfthe passage of time, give rise 1o such an
action, chain or demand, togethar with, in each case, the Borrowers
m@[xmag for sattling, Fguidating, compoutiding of cortesting any such
action. clair or demand and shall, subject to the Lepder's prior approval,

implement thode proposdls at its oWh expense,

@13 Payment of autgoings

The Borrowers

tall promptly way all tawss, fees, licencs duties, registration chargss,

insurance premivms snd other autgoings.in respect of the Secured Assets and, o

derrand, produns evidence of payriernt (6 the Lenatler.

7, PROPERTY COVEMANTS

i3

Thie Borrgwer ghall kasg

B Maintenanee

ildirgs and all fidtures on each Property iv good and

b

zubistantial répair and candition,

T2 Preseérvation of Property, fintiies and Equipmeant

The Borrowar shall not, without the priorwrittan consent of the Lendar:

pulidowrsor remave the whole, orany part of, any building forming partaf
Ay Property or permil the same 1o goour;

:

i ke

ar - rmatecial alterations foodny Fropeety, he SeVer oy

TR
{o-be severed orremoved, any of its fituras; ar

FRMbvE, of parmit




{eb ramove or make any material altesations to any of the Equipment
belonging ta, ar it use by, ther Borrower on dry Property (excépt to effect
necessary repairs or replace them with new or improved modals or

substitutes),

7.3 Conduct of business on Properties
The Barrgwer shall carry on its trade”and busingss on thass parts {if snyl of the
Properiies as-are used for the purposesof trade or Business in accordance with the
srandarso ngwn managemenl from time to tme current i that tradt« or baisingss,
7 Planning information
The Barrowar shall:

{a! gwe full particulars: too the Lender of any notice,. order, directi
da:igna.mn rﬁsaluﬂcn or- proposal cgiven orom atih“ by -any plar‘imn
authority 07 oihsr pLth:. body of ~authority (Planning Motige) that
speoiically-appies to any Property, of fo the togality in which it is sitiated,
wWithin severn Eia 5 alter becoming aware of the relevant Planaing Matice;

sl

RLt AR oW erpEnse; immediately ori reguest by the' tendar, anthat the cog
of thie Barrower, take all rr«%nu:ma?:um ang nﬂfﬁﬁia!’g’ steps tocomply wWith
aryPlannidg Motics, dnd make, or join wi ith the Lender in ‘making, any
objections or reprasentations I res pect of that Paﬁram‘ Motice that the
Léndermay desira,
TS Carnplianice with covenants and payment of ramt
SThe Borrower shall

(il Jb' sy and ﬂf‘*l’f’}r’?"“l a!i covenants, stipulations. and . mﬂdstmm a1 which
sk mmprﬁrt;g ar the use of il 15 or may be s maeﬁad and { the Lender so
requives) produce svideres sufficient 1o satisfy the Lendes that those:

COVENATTS; b%mulatlam and conditions have been absened and perfarmead;

(b ditigently enforce all covenants, stipulations and conditions herefiting gach
Property and shallnat {and shall nat agree to] walve, releasa or vary ary of
the same;-and

il {without prejudice to the generality of the farggoing] where a Property, of
part-of it, is haid under a jease, duly and punctually pay all rents due from

time o time, and perfarm and observe all the tenant's coverants: and
conditions,
76 Payment of outgoings



Thea Borrogwer shalh

fay  pay {orprocure payment of the same) when dug al charges, rates, taxes,
!:gi,é'gi
Proparty ar bnits oocupisr,

assessments and other outgsings relating to-or imposed on each

7.7 Maintenance of interasts in Propérties

The Garrowear shall aot, without the priar wiitfen consént of the Lender

il ErEnE o agree Lo grant, any licence or tenancy affecting the while orany

'F-ﬂ“l afany Progerty, of exercise, ar agree to exarclse, the stalulory powers
af leasing or of accepting surrenders urder sacticons 99 or 100 of the Law of
Property Act 15925; ar.

il inany other way dispase of, Surfender or create, or agres to dispose of
sufrender o oredte; any d8gal or equitable esiate orinterast in the whaole

or-any-part ofany Froparty.

78 Registration restrictions

If the-tile to any *!‘ﬂp@‘r"y is ot registered Bt the Land: F‘ﬂgutr? the Barrower shill
a under the Lang

procicre’ that fin: p:zrzrw {omther than ftself) shall be regist

P‘ffmz?rat!m Ants 1875 o 2003 a3 progrigtar - of aI any part of any Propery
withaut the Brior written consent of the Lender, The. ks ~g§‘,;«;‘-ﬁ;~_gm!§.iaé'i;‘,’:ﬁ:‘xé’a fr5c tha

{Aihw mid expenses of thelenderin lodaing cautions BEHINEE the registration of the

ttke o i whale or any part of any Property fram time 1o time

w_

Development festrictions

The Barrower shall mot, without the priof Wettan cansant of the Landear-

fai  make or dnsofasas it s able, permit others o make any applicatior for
o or-gevelopmentronsent in respect of the Property; or

panaing permis

{1 carry out. of peemiit, or Aulfer b6 e carried Ut on any Properti any
davalonment as definad in the Town. and Lountry Pianriing -Art 1990 anid
H

the Planni ng Act 2008, or chas age oy pesmr& or suffar to be changed the use

of aﬂy'_f*}f'&_[}ﬁft‘g‘
] EBwirgniment

Thiz Barrower shalt:
@l comply with all the reguirements nf-'Erwir-:mmmnté? Law buth i the

fess atd i the management, p{)swwm or

conduct of its general huss
oooupationof each Froperty;and



i cobiainand comply with all suthofssfions, peemits.and other types-af

Hcences necessary under Emdronmental Law.

.
i

Mo ristrictive obligations

Trig Eﬁﬁimwpr 55””1E§ rot without the grior written consent of the Lender, enter into
ATy ORETOuS of festrictive abli zatians aff@c,img_.ttﬁ: whole or any part of -any-
Property, o creaie or permit toodrise ry pverriding interest, easément or right’
whatever i or aver the whole arany part: of Any Proparty.

TR Fmpriaﬁaw r-ig'h'!f:s.'

The Barrower shall procure that no person shall become -ent! itlad to assert any.

proprietary of other like right & interest ovar the whele ar any gart of any #r mga’rt?f
without the pricr written consent of the Lander,

TIE Inspection

The Barrower shall [ng*rm* the L@WM gy Receiver ard any prrsen appointed. by
aither of them th enter oo and inEpact any Property on'reasorahle prior notics,

Ti4 Property information
Fhe Barrower shal infgrni the Lender promptly of any atguisition by the Bafrower
of, or contract mads by the Borrower to acquire, any freehold, leasehold nr other
iterestin any property,

TS5 VAT optionto tax

Tha Borrawss shall not, without the pride written consent of the Lender

bar o cExerCise dny VAT option b taxin relaticn 1o any Propscty; or
fmr rewoke any VAT option to tax exsrcissd, -and disclosed to the Lender,

bafore the date of this deed.

Registration at the Land Repistry

et

fis
Ty

The Borrower consents tooan aoplication being made by the Leader ta the Land
Registrar for the following restriction in Form P to he registerad against its title 1o

each Froperty:

"Mo disposition of the régistared estate by the’ a"‘vp‘rrs@‘r:}r afthe fegisterad estate [or
by the PF""WWEQF of any registe ered charge, not- haing a thargs s’ﬂ‘gi‘si@?’?tf befara thv:*_
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entry of this restriction] is to be registarad without 3 wri ttm’n cansent sig

'Jvfl.

pra..sg(;ziemr far the time being of the charga dated | Jin Favour of %Ni:erth Wist
Asset Finance Limited refarred toin thacharges reglster "

2. AVESTRMENTS COVENANTS

g1 Deposit.of titla documents

{8 The Borrower shall:

by At The
Landar.
alabdep

o the execution of this desd,. deposit wst"?‘ﬁ ‘the Lender, of @s the
Lender may direct, all stock or share certificates and othe
docuinents of title or -evidence of owh hp fe*i’i!:ir“sﬁ To Ay
invgstments owned by the Borrpwer azthm tirev; and

o the purchase or 3 r“qulf;luffn byeit I.’:lf Investments aﬂsﬁr the datﬁ'«

of this deed, d pasitwith the Lefdar, ::;'r 4% the Lender may it

all stock or share certificates and other documents of 'tit!s-clr
eiidence ofo: mersﬁag:r r-alat:-mg to those invastmeants,
same timecas dey ssiting decumients with the Lender, of @5 tha
may- direct, in af“carsﬁ&rcﬁ with clause B 1{a}, the: Borrowsr shall
esit swith tha Lendar, or a5 the Lender may diract;

ali stoek. transfer forms. relating to the relevant Investignts duly’

“complated and execuied by or.on bebalf of the Borrowear, but with'

e
i)

§0° that th

thi niare of the transferee, the consideraiion. and the date |eft
blani; and

‘afvy othar decuments{in-each case duly complated and executed

t:i.*f's:}r_ar? behalf of the SBarrower) that the Lender may reguest 16
enable it oFary Gf its ncﬂirﬁseﬁ- arany purchaser or fransféree, 1

ha riﬁﬁis Wﬂd &% the owner. 0o, oy atherwise obtain a iagd{fjﬁiﬁ?{%.to,-
o cfo perfect ts. seoutity interest in- any of the relevant

irvestiments,

the. Lendear may, at any time and without notice to the Borrowser,

complate and gresent those stock transfer forms and other documents t
the issuar nfthe ivestments for reglaifaiif}.ﬂ;

8.7 Mominations

i

il The Borrower shall terminate with immediate effact sl nominations it way

have made {including, without: limitation, any nomination made. under

saction

145-0r section 146 of the Compariies Act 2006170 respect of any

Invastments and, pending that terminaticn, procure that ahy person 5o
norrinated;

i

does not exarcise any fights in respact of any Investments without

‘the priorwritten approval of the Lender: anid’
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B0 imimediately on %Jgr‘ it, forward o the Llender ol

ki

cpivad By it in respect of

COIM UL
any wedtments for which it has beamgn

“\ﬂ’{!’l'ﬂtn’—"u

T 3;.;3*1 #xercise any rights

oy The Borcgwer shall not, 'inrmg [,i he
:'35”’5“”13"%%; without Tmitation, E s i md : inrs 145 a'f":c? 151?3 of the
Campan ; sct Z006) fo nomingies any person 'm'réggs ot ol any of the

é;"jmsti e

5.3 Additional registration obligations
The Barrpwese shall
fap obiaii 3l consents; waivers, aporovals and permissions that are necassary,
under thearticles of association {or othenwise) of an issuer, for the fransfar
of the lavestments {o the Lendar oroity nfm‘umw, Or 10 @ purchaseron
enfarcaient of the security constituted by this desd: and-
ity procure thedmendmeant of the shars transfer provisions inchu ing, but vat
Im"ll:ﬂd Ao dwizﬁt!mﬂ of any pre- Emprlr‘w provisiarst under the drlsf ey of
ﬂ:u’fﬁflatmﬁ._uti‘f’*’ forstitutional document of oifereiss Bf each issusr in
Aty rranner sii‘
¢ cnnstituytad i:};th n’?w}
7. Dividends and voting rights before enforéemant

fal Befars the security constituted by thisdesd becomes enforceable, the
afids, nterast and

Borrowear may retdin-and gpply for its-avwn use &l divi
id or payanle inrespect ol the vestments and, if-amy are
--gs’ziizﬁ-a-rz|3-5i_‘y‘.”.b!é'-i‘.s. the Lerderorany of its nominess, the Lender will hald
i .Efiﬂ%é-._.ﬁ'l‘uﬁmfﬁ{'ﬂ'i’i intarast and other moniss recelved by it far the.
Borrowerand wil pay thern fo the Borrower promptly onrequest,

“pifier manigs

(e Beford '.t!"'iz:‘&.aei‘,f:u.ri*iy constituted by this deed becomes erforcaable, the

ay exercise all votingand other righsg and pawersin respect of
Iﬂ Avestmentsor, a?‘m;*"f’rm same are-exoercisable by the Lender of any
of ft5 nominess, 10 diract in writing the exerdéc&’ﬂ? those vating ard other

rights and powers grovided that!

Gy ibshallnotdaso inany way that would breach any provision of the
Facility- Agreameant or this deed or for amy purpbse iAconsistant
with the Facility Agreement or this desd; anpd

{ii}  tha exercizse ofar the Tailure to exercise, those voting rights or
other rights and pewers-would not,in the Lender's opinion, have
acdwerse- @Fﬁni:? ohy] th* valug nf th tnvestments or ‘otherwise

an
prejudice thie Landas's sent W under this dasd:

[y
5§



st oAy losz or fability

E"; h;! R&!? .h;e{ g
g goronsequence ot tha Lender for
action of the

fcti _ wehall not, by sxar
otfherwise, be construsd as ?Jﬁrr‘"ﬁt‘r ng o agreeing

e in thenghts attaching to or ;:rﬁn'ﬁa;“-ra;é_i}? Ay fJf the lny

C.?

Trat the Las ader cansiders. prejudicial to) or Fmpamr‘a.ﬁ tha Mlm of, the
d by this dazd;

3ﬁﬁ.w‘|ty.s‘“rﬂ 4
85 Dividends and viting rights after enforcement

=R

tutad by this deed has become pnforceakie!

After thesecurity con

o all dividends and ctof the (nvestivients and
recaiad b vy bhe B
Lerdar and immediately paid into a Desigirite

athgr distributions paid in respe
sl by the Borrower on trust far the
el Account or if réceberd by

Sorrower sHall be

the Le mj::—:}-r;-.s?‘zaéi B mt_e-li;‘wseﬂ %;;_y thie Lender; and

CLeddar fnayzive,

those rights angd powers,

s
on

Callson Investments

= Borrowsraiall

ba or beroma dus and

any such calls, ir‘s:ﬂaémmﬂia srother pa*;rm‘-fr;iit.
N Mo alteration-of constititional documents or rights attaching to Investments

Thé. Eé«:)a‘i;{}mi‘ar"af'*éa!i' Agl, withaut the prior written consent of (e Lendar, amend, or

agrae to the amandmantal

fal the memorandum or articles of association, or any othars constitutional

docurments, ot any issuer rthat'is not 4o aublic T R OF

Bl therightsor i es attaching toany.of the Invastiments,

R Preservation of livestments




U
iad

g othey meEss gvaia

sarrpany shail nots

tenfsubdy

R

recapitalbin anyw

izl ISs0E-any nEw sharesarstodk or

~any Lransfer of ary of its invesiments that may bz lodged
Lerider or the Borrower in

e own hehalf of

! h r“hg i?ﬁﬁ’aé--'

investmants information

Tha Batrower shal, prompély M!u*ﬁ'im«f receip
roreport, accounts and ary athar dacument rac

sbimants,

toserd tothe Lender coples o LAy
#dd by it that relates

o the e
EQENPRACHT COVEMANTS
Maintenance of Eguigmant

Trie Borvower shal

aocd-and se reiceable condition [except for

m-.{?ﬁif:;}i. ool relevant manusls

irstroctians and s

simaEications  and

fh AU diwn expensi reriew and Fyuinment when,

i

SEnTToutor ; i;s.z?sr'iaz nfa sirdlar gualiny

rwalee;and.
panmit any Equipmant to el

1 wied or hapdled otber than by propetly Qualified and wrained

O
it overloaded or used forany purpose for which Ui not desigraed or

reasanrably suitable;
Payment of Eguipment taxes
The Borrowar shall promptly pay all faxes, fees; licance duties. registration charges;

FsUraNTE  prEfiiims and .o%:her_t_mtgﬁmgg.:m respect of the Bguipment and, on
tre o soch payment othe Lander

dermand, produce avi

Notice of charge

Pt
s



affix rooand maintalnon each iter of
sabificatiodn plats

Enuinmant

cantsiain gthed
GTHIE OF CHARGE.

This _'EE?KE&Z’REB ITER Al ans MEnt are .

sublecttoafasd ¢

o calter or

31, Beine DEETS COVENANTS

. Reallsing Book Oohirs
I Th;@l_Ei-sz}"‘ﬁ:z%;='¥é_=r*9?:3%? @5 an a?@;irﬂ:i forthe Lander, colisctin and realiss gl
B el Arcouiit i

e

iately on

{1 Thes -i%:'“:*rf:yew ezl

SR A R

Freseration of Boak Dabis.

roddritEn

Trig Borrowerishal not (8 ffm} -1y F‘xrrh!dmﬂ ?}gr fuse 100 or v
sent of the Lender) re . exchangs, compaimd, sebo f-?, gracd time or
| | daal v

Bl orany oF the- Bﬁf

11, ANTELECTUAL PROPERTY COVENANTS
131 Preservation of righis

oy tosafegussd aad maintain pressnt and
leut' firnitation]

The Barrowsr shall take all necessary ;
future rightsin, oy w%armg to, the In’rﬁ*ﬁlertual F"mwr?g includting [w
' o those rights; and by paying al it

22




Tad

M
e
L

¥
4

Registration of Intellectual Proparty

255

Jom e

‘T’%":-r} B,n,cﬁ:r shall useoal reasgnable efforts to register applications for the
Lgndsr-infarmed of all

oy Intellectual Progerty, and shall kes;

aiat m o eatnsuch ;"E‘gisf"“ﬁ?’l

Maintenance of ntellectual Property

Thie Borrowet shall not sarmitany Intellectual Property o be abandoned, cancelizd-

oo lapss

POWERS OF THE LENDER

Powar to remedy

ta Tra Léndershall be entitled (bt shall not be obliged! to f"afviT?F‘s,,j’fi At any

(R

time, a-brgachi by the Borrgwer of any of its obligations containad i this

lﬁj ’-'{ji:

inoder dnd s agents foodoall

i The Borrowed ifrevacably authorised tha

things that ars ves cessary of desiralbie for that purpose.

P&}Jﬂ‘ﬁdr"i i"ly the Lender - In remedying 2 breach by the
; Sh::!” e raimbur :ﬁ’d t"

asis dnd

i'i:rg _,@f‘:,E’"]:‘?e‘ ﬁ‘{.i‘: TR

Barrosverg

Exarcize of rights.

fax _Tf’i» rights of fhw Levider melﬁ*'-fiau s 1220 ave without arejudice 18

_mhﬂms 2

gﬁffii& Lar M;'{“"r"(ﬂ'g; ti ig-rlmar)

(bl Thieaxgrcisa ¢l ary rights of the Tendsr Uider this deed shall not maks the

Landee Hanls to archunt asa mortgape:

Power to dispose of chattils:

{al At any Ume after the security constituted by this dead has bacome
srforceablie. the Lendar or any Raceiver may, as a&,\_nt for the Borrower,
disposza of any chatlels or prodice found anany Praperty,

ibr o wWithour arejudice to any obligation to account for the proceeds of any
disposal made under clagss 12 3{a), the Borrgwsr shall indamnify the

Landar and any Receivar-against any lisaility arising from any disposal)

“made Undet cladse 13, 3alk:

Lander has Receiver's powers.

]
el
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 EFen

‘deemad raceigt of the relevant notice by the Lendes,.
127 indufgence
Thve Lender may, at its discretian; grant time or other indulgente; &r make any other

arvangement, vriation ot-ralease wwith any perion not t‘}eihg 3 party.io this deed.
ﬁﬂmkfhw LTI ﬂwﬂ”iaﬁiﬁrwmhudsdif

argatany Suich parson is ointly liakle

fwrhafhs

of the Segured Liabilities, or of a6y other secifity for them withaut prejudive either

o this deed or to the lability of the Borrowar far the Secured Linbilities,

frad
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Appointment df an Administrator
fay The Lefder may, without notice to the Borrowar, appoint any one ormore
persons.to be dn Administrator of the Borrower pursuant to Paragraph 14
of Schedule 51 of the Insolvency Act 1886 ¥ the security constituted by this
dead beromes enforceable.
Toy CAnyappeintment under this clause 1208 shall

{!il b in writing signed by a duly auth oS d-sigr}amw of the Lender;
i ' '

{i) . takeeffect, in accordance with paragraph 15 of Schedule BL of the-
lwsolvency Act 1986

1l The Lendar may apply to the court fr an drdet rermaying an Adiministratar
f‘mm oﬁs:m and may by notice in writing in accordance with this clause 12.8
apipoint & rmpiawmrﬁnt far-any Administrator whe has diad;. riﬂ:ﬂ”?ﬁﬂd beean
reimeved or who Tias vacated office upon ceasing 1o be qualified.

‘Further advances

Thie md ercovensnts with the Borrower thatit shall perform its obligationis to make
advancas under the Facil by Agresment {including any {Jblwatf-s}rz to make- available
further advancas),

VW HEN SECURITY BECOMIES ENFOREEARLE
Security becomes enforceable on Event of Defaglt

The sacurity constituted by this deed shall become immediat F’*l‘gf arforceabile ifan
Everte of Dwf““m itoccurs,

Discretion

f’»“ﬂw the ser Lél“il“f ru*’r-t!iu’fm! by this deed h?i:: become enforcedble, the Lander may,

Ciriits absolite discs E5ia, arifoice i OF any ;Jarz of that gecurity at the L e, in the

marner and onthe terms it thinks fit, and take possession of and hold or dispase of
aliborany part of the Secured Assets,

En FORCEMENT OF SECURITY

Enforcemnent powers.

fai  The power of sale and-ather- POWETS mﬂferre*ﬂ By section 101 mf the LPA
1925 (a5 varied orextandad by this dead] shall as betiveen the Lender and-
a purchazer fram-the Lender, arise priand he exertisable at any timeg after
the exacution of this.deed, but the Lendar shall not exercite such nowerof

25
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sae orother powers uiti] the security constituted by this deed has become

enforcedble uider clause 1341,

i,
=h

Saction 103 of 't%";éLP.%-EQES does net apaly to the security constituted by
thiz dead,

Extension of statutory powers of leasing

The stattitory powsrs &f leaking and accepting surrenders conferred -on mortgagees
fngles gﬁe éF’fﬁ. 1“325 arl. b!,i ary other statule gre extended 5o as to Authorise the
Lender and” amf Recaiver, at ary tiime after the secusity constititted by this dead has
become enforceable; whetherin its own name orin that of the Borrower, 1o
{a}  grantalease oragreement to lease;
(B acceptsurrenders of leases: or
oy grant any option-of the whole of any part of the Secured Assets with
whatever rights relating to-other parteof it

whether. or hot at a premium and ¢oitaining such covenants on the part of the
Borrower and on sudh terms and canditions (including the payment of morney to a

fessee o) tenant . ot sufrrﬂnderj as the Lender or Raceiver thinks: fi wmﬁiﬁw thi

Teed 1o l;':}n"[:?ly with any of tha restrictions jim pv;aj by sections 99 and 100 of the:

LPA 1975,

Access onenforcement

B AL an i time after the ‘Lender Has denandﬁd payment: of thw Sacured-
Liahitities or if the Borrgwar defaults inthe: ;Jr«rfz}rmam& ol its u?:‘afwtagnz-
under this daed or the Facility Agreement; the Borrower will allow the
Lendar of its Recaiver, without Turther notice or demand, immediately to-
gxarciseall its rugms Jowers-and. remedies in partlcular {and without
Iém%mfrm:: to take p ssion of any Secured f"s,:,e& anid for that purpose to
arter on ar:.z premises whers 3 Secured. Asiat i s;%ua’rad {of where the
ir’*:ﬂdr‘»! ora Fw eiver reasonably believes @ Secored Asset 1o be situated)
Withaut ifcys ring any ilr‘lhﬂh‘;f tothe Barrower for, or by any reasen. of, ‘r'*aafr

artry,

(bi  Atalltimes, the Borrowar must use its best endeavours to allow the Lender
corits Recalver gicess o dny premises for the purpose of clause 14.3(a)
{including obtaihing any necassary consents or permits of other persons]
and-ensura that'its employess and officers do the same.

Prior Security

26
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1.7

14,8

Abany time afier the security constituted by this desd has became enforceabis, or
i

“after -any - powers conferred by any Sacusity baving priority to this desd shall have

become exerci isable the bender may

fa)  redesmthat orany other prior Security;
iy procure the transfer of that Securdty tor it and

fef settle and passany account of the holder of any prior S-éa{:_uf.i?y,.

Ay acciunts so-settied and passed shall be; in the absence of any manifest errgr,
condusive and binding on th; Borrower. All monies paid by the Lender toan
efclmbrancer i séttlemant of any of those accounts shall, as from.its payment iy
the Lender, be'due from the Barrower o the Lendsr on current account and shalt
f'“:*‘di’ interest st the dmaul rate of intetest specified inthe Facility Agreemant and.
hE seciired as ‘partaf the Sectrad: Liabilities.

Protection of third parties

HMo-purthaser, niartgages or othier persar dealing with the Lender, any Heceiver or
Delegate shall be concerried to.endguire;

farh ‘!g'h#i"&'eﬁr---am*gi-f)?""ﬁi’m'Sfﬂcura}d'L?ﬂbiﬁit:&fﬂ&-{";aw become dus or-payable, or

fhr whfﬂthar arw power the Lender, a Receiver or Delegate s purparting 1o
“exortize has bicomie exarcisableoris [ D{i‘:ﬂy axes"fdumbm, or
{2l how any money paid to the Lendsr, any Recever or any Delegate is to'he

[Juilmﬂ

Privilages

Each Receiver and the Lender is entitled to all the rights, powers, privileges and
iriminities confierrdd by the LPA 1925 on mortgagees and receivars,

Mo lakility as Mortgagesin possession

MNeither the Lendar, any Receiver, any Delegate nor any Administrator shall be liahle
to account as. mortgages In possession in raspest of 4l o amy of the Secured Assets,
nor stiall ary of them Be liable for-any loss on realisation of, ar far-any heglact or
default of ary nature i cannection with, all-orany of the Secured besats for whir b a
mirtgages in possession might be fable as such:

Conclusive discharge to purchasers

.
o
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thinks fit, appoint @ new Receiver i the- olace of any Race

of the Lender, or any -Roceiver ar Delegats shall he a conclusive

dischargs o a purchaser and, in making an*-f zale-orother disposal of any of the
Secured Assets aroin making sy dfqu g in the exarcise of their. iemmlwu

powers, the Lendsr, and every Recoiver and Delegate may do 50 for any

CONS derailm‘l i any rranner and o any terms that it orhe thinks fit,

Right of aphropriation
ial Térthe extent that:
1 theSecured Asgsets constitute Financial Callateraly and
W this deed and the obligations 6f the Barrower Under it constitite a
Security Firancial Collateral Arrangement,
the Lender shall Have the right, ot Eéf"r?‘ time aftar the seeurity constifuted:
by this deed has hecome: enforceible, to appropriate-all or any of those
Serured Assets in or towards the paymant or d;grhargﬁ of the Secured

Liabilities. in any order that the Lehder may, in ifs abisolite discrefion,
determine.

(b} The valie of gy Secured Assets appropriated in accordance with this
clause shall ke the price of those Securdd Assets-at the time the right of
appmmﬁafzi’mﬂ b ewercisey Ayl "iz'%s-z«"'"i. o -m'gwmgnispd 'rT“a'a'r%fﬁt' indey or
determinad by arw other method that the Lendar Ay salect u‘ldurﬁmg
“independent vaination).

fed,  The er{mw-agraﬂﬁ'tﬁaig she methads of valuation provided for ir this

tlguse are commercially reasenable for the purposes of the Financial

ollateral Regulations:

RECEIVER
Agpointment
At any time:after the seourity constitited by this deed has become enforceabls, or

at the reguest of the B@l’*owmr the Lender may, withms% Furthrﬂ? rotice, appoint by
way of deed, or otherwise in weiting, any one'of more persons 1o e a Receiver of ali

-orany part'of the Secured Assets,

Rermioial

The Lender may; withaut further notice [subject to section 45 of the lnsolvency At
I ey

18BE in the casé 6f an administrative recaiver), franm time to time, by way of dead,

oF utmermw i wr:tm& remdve any Receiver dppainted by it and may whaneyer i

wer whose appointment

may forany reason have tarminated,
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Remuneration

The Levider may fix theﬂ remuneration of any Receiver appointed by it without the

'raf;hsfuuna santained in saction 108 of the LR 1525, and the mmunmahm of thie

‘Receiver shafl be a cebt gecured by this desd, to the extent not otherwise

discharged :
Powsr of appointment additional to statutory powers

The power o &ppmnt ] R?C%lu‘f}f‘ canterresd by this tjfﬁed shall be. in addition to all
statutory ard-other piwers of the: Lender under the insolvency Act 1986, the LPA
fais or r:)’rhemwm and shall be exercisable without the restrictions contained in
sections 1034nd 109 of the LA 1935 or otherwise:

Fower of appointment exercisable despite prior a prointments

The powsr toappaint s l«'s:acamer{w%‘u&théf chnferred bgt doad orby :ﬁmlutej shall
h@ and remain, exercisable by the Leader despite any prior am}s}m%m%m s respect
of all o7 amg part of the Secured Assets,

Agent of the Borrower

Any Recelver appointed By the Lender under this deed shall be the agent of-The

Borrower and - the  Borrower shail be solély responsible for the contracts,

Bigagaments, Mt;&, BHiRsions, dmfau s, Ig}:a o and FEMUNENALon ¢ ? f%m Beceiver

aricl Ffer liaht imﬂa inclrred . by that Receiver, The a gwm‘-{ of gach Receiver shal

: m’rmus‘* urfrgi ‘the Borrawer goes-into Houidation and after that the Receiver shall
act a5 b rmm and shall gt becoma the agent of the Lender:

POWERS OF RECEIVER

Gengral

fal Ay Receiver. appointed by the Lender under t%na shaed vha?l AT afdntwn ta
the powers conferred on him by statiute, have tha powers set it in clausa
162 'ED_'CHLISE 16:23,

(b} If there is more than one Receiver holding office at the same time, each
Receiver may {unless the document appoiitting him States otherwisa)
exercise. all of the. powers conferred on a. Receiver undar this deed
indevidualiy and to the sxclusion- of any other Receiver,

il Aryexercise by w Recelver ofany of the powers gheen by clause 16 may be
s hehalfof the Borrawer; the directors of 4 thes Eurr ower LI?‘I thie caseniihe
power.cohtained.in tlatise 16,38} oF hirresel.

ReiTR
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Repairand develop Properties

A Receiver may undertake or complateany warks of repair, building or development

on the Prapertizs-and may -apply for and maintais any planning . permission,
- Building Fegulation approval o any other permission, consent

development conse
o dence tosarry outany of the same,

aurrenider leasey:

2 Feceiver miy E‘efara’r oracceptsurrenders of, any leases or tenancies affecting any
Praperty and imay grant any othier interast or ﬂgh‘* wEr-AnY. Psup“rw afl -any terms,
and subjecttoany conditions, that he-thinks fit.

Employ personnel dnd advisors

A Raceivar: may provide services and - emiploy or engage: any managers, officers,

servants, contractors, workman, agents, other personnel and professional advizers

o any terms, and Subject to any eonditions, ‘that he thinks fit A Receiver may

fié%ffﬁargr:}-aww{h parson or any such person-appointed by the Borroieser;

Bdake VAT electin ns

A Receive vy make, sxescise or revoke any value added tay OREtinn-to tax as:he

thinlks-fit..

Hefinsration

A Recelver may.charge and recelve any sum by way of rérmuneration {in additien 1o
all costs,: z:émrgrﬁs and expensas incurred by him} that the Lender may- pm&mbu or
agren with him.

-Reafise Secured Assets.

A Receiver may tollect and get in'the Secured Assets or any part of them in respect

af which be'is appairited, and make-any demands and take any proceedings as may

cseern expedient for that aurpase, and take possession of the Secirsd Assets with-

like rights.

Manage or. reconstruct the Borrower's business

A Receiver may carry an, manags, devalap, -wa‘wrrs%‘"mr% amalgamate m?-ri.iwm‘ﬁs?fy oF

canclr o carrying on, managing, rémi:-:ﬁiﬁmlﬂg,. Brstructing, . amalgamaﬁﬂg
diversifying the business of the Borrawer.

ety
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Dispose of Secured Assets

A Receiver riay sell, exchange, convert intt money and realise all or any of the
Sacurad Assets in raspectof whichhe is appointed in any manner (inzluding, without
lisitation, by public auction or private sale) and generally an any terms and
conditions as He thinks fit, Any sale may be for any taasidaration that the Receivar
thinks firvand 4 Receiver: may. profmote, or concur ine promioting, 8 company to

purchase the Secured Assals [o b sold.
Sever fixtures and fittings

A Receiver may Sever and sell separately any fistures of fittings from any Property

“withoutthe consent of the Borrower,

“Sell Book Debts

A Recaivar may-sell and assign all orany of the Boak Debts in respect of which he is

appointed in any manner; and generally on ary tarms and conditions, that he thinks
it '

‘Qa_l.iﬁ rere E}at:;

A Receiver may give valid recaipt for 2l manies and expcute all assurances and
thirgs that may be proper ot desirable for reatising any of the Secured Assels,

Make settlements

A Receivar may make any ariangement, setflement or compromise betwaen. the
Borrower and any other persan that he may think expedient,

‘Bring proceedings

A 'Rﬁ%i"&%?z.i’riav bring, prosecute; enforce, defend and abandon all actiong, slits arnd
‘procesdings in relation to any of the Sectured Assets as he thinks fit,

Improve the Eqguipment

A Hecelver may rmake substitutions of, orimprovemerits to, the Eguipment as he

Fridy thirlk expediant,

WMake cails on Borrower members

a3
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ra

naditiormlly or unconditionally on the members of the

& Recafvar may make cails
Borrower in respect of incalled capital with [for that purpose and for the purpese of

_@nfarcmg payments of any.calls soomade) the same powers as are confaried by rs“w

articles of associatisn of the Bm?wr’tr s its directors i in raspact: 0* calls auEMrISE‘d
ok {

Ctobe made by them,

ifsure:
A Recsivermay, if he thinks fit, but without prejudice to tha indemnity in clalse 19,

Lffraci: with any. insurar any policy of insurance Eéfhfj in: lfeny ar SaTE"detID?‘I of, arin
addition to,. the insurance mqwmd 10 bée maintained %ﬂlg the Borrawer under this

ﬁaad

Powers under the LPA 1925

A -F{%*{;'ﬁ*ivr:‘:ir'm‘ay‘- BHEICIRE a!? powers provided forin the LPA 1925 inthe same way 43

“IF b had beer {fuiyf awmanwﬁ undar the Lis. W?S and exerviss all powers providad
faren @ﬂ_mlﬂébtrat!‘;& remlwr is hehedula 1o the Insobeenoy Act 1286,

Borrow
i Receiver fay, For any of the purpases authorissd by this clause 16, raise money by

:baﬁrmwm“ from the Lendar {or fram any other person) eithar unsecured or on the
security-ofall ot any of the Setured Assels i fespect of which he is'appainted on

amy terms that he: Thmlnb it [m{.iuc:img if the Lender consents, tarms urdier which
that security ranks inbripriy to this deed) .

Redesm priot Security

Brimay redesm ahy prios Security and seitie and pass the afcounts to which
the Security relates. ffmy arcolnts so settled and passed shall be, inthe absence of
e and Biriding on the Borrower, and the monies so paid

any marifest erar; corchish
shall bie-deemed to Gean Bxpense properiy incurred by the Receiver,

Delegation

AReceiver may delegate hs powers in accordance with this deed,

Jifb‘sal’u‘te hen&fi’céa]_ﬂwﬁér

A Receiver ey in m!aimrﬁ o any; m’ H‘w wm:éfd mw% Jexerrise-all POWETS,
authorisations and rights be would e t&pahl@ of edarrisi r@g gmﬁ do. all those acts
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and things, as an absolute beneficial owner could exercise or do-in the pwnarship
ard managamant of tha Seeired Assets.or any part of the Secured Assets.

Incidental powers

A Recaiver may do gy other acts and things
-fa) that ke may consider desirable of necessary for realising dny ol the
Seeurad Assets

Abh thathe fhay cofisider-incidental drconducive 1o an w if the rights or powars
-'mnfszrg@r;i ohvaReceiver underor by virtue of thisdeed arfaw; or”

Yol that 'h'alawf'uli-y' may o can do as agenfﬁfm-the Barrgwar:
DELEGATION
Diéliegation:

h%:‘ LLHJH ar-any Receiver may delegate (aither genarally or specifically) iJ; g

of dtmrrmw- ar in-@ny o ther manner to any person any fight, power, authority or

discretion tonferred tn it by this dead (including the power of attorney granted
under clause 21.1).

Tarms

The Lerider and each Receiver may make-a defegation on the terms.and conditions

[including the power tosub-delegate) that it thinks fit,
Liakdlity
“«Ji?lth:*r tiw Lendar Nt dry - Raceivier sf ol II'bie inany way lizhle or responsible to the

Bariiwer for any loss or liability d!“l_xiﬂ? from ary act, default, omission or

risconguct on the part of any Delegate,

AFPLICATION OF PROCEEDS

Grder of application of procesds

CAli-monies received by the Lender, 3 Rereiver ora Delegate pursuant to this deed,

after the security constituted by this deed has become enforceable, shall (subject fo

the dlaims of any person having prior rights-and by way of variation. of the LPA 1925)

ba applied in the following srder'of prigrity
gl Iﬂ of towards payment. of or ;}i’ﬁ\:l’;l@!‘l Torall: COStE; chargefy ETali B ExpEnsas

incurrad- by -or o0 behalf of the Lender Lami any Receiver, Delegate,

AT

P
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attarmey. oF agent appointed by it) under or in connection with this deed,
ard of all refuneration dua to any Receiver uider of T connection with
this deed,”

By i or towards payment of or provision. for ‘%hf} Sacurad Liabilities in any
ardet and marner that the Lender determines; dnd

deboom payiment- of the syrplus (ifany] to'the Barfrower or ather person entitled

o it

Appropriation

Neithar the Lender, any Raceiver nor any Delegate shall be bound {whether by virtue
of séction 1098] of the LPA 1925, which is varied accordinghy, or. otherwise] to-pay
Or ampropiate amye rﬁu‘_ép? or-paymen first towards anterest rathier than principal or
mtherwm@ i Ay part ieulir ardar betwear any of the Secured Lishilitias.

Buspense account

All monies received by the Lender, 3 Receiver ora Delegate uider this destd:
i may, at the discretion of the Lender, Receiver or Delegate, be credited to
any Einliﬁéﬂ.rﬁ_ﬁf. éeiitities reamﬁd.amum,
bl shall bear intarest, i any, at therate agreed in writing betweern the Lentler
anit the Emrwia:»;: s-an
ey Tmay be held div that account for 5o long s the Lender, Receivar or Delegate
thinks fif:

CESTE AMD EMDENINITY

Costs

The Borrower shall, within five Business Days of demianid, pay to, or relmburse, the
Lenderand any ??E"Pi'&f‘?ﬁr'@'ﬂ afull |";dammw bidsis, ali costs, charges, ixpenses, taxes
arét Habitities of sy king r’lnf'iudlﬁa{ without hm;tm;{m vgal printing and Gutif-
pocket exmmes} incurred by the Lender, any Receiver of any Delegate in

1

cofnection with;

fad  thisdeadorthe Secured dssats

{k) Talﬁiﬂg halding, protecting, perfecting, preserving or enforcing (or
attempting to do 56} any of the Lender's, a Recaiver's or a Delegate’s rights
urgher this deed; oy

ey taking proceedinas for, or recovering, any of the Secured Liabilities,



0.

togetherwith interest, which shall accrue and be payable [without the nead for any
demard for gayement being made} from the date. gn. which the relevant chst or
Bxpense arase until full Il discharge of that cost or expense {whether bafore or after

Judgment, Tiguidation, winding ug or administration of the Borrowar) at the rate and

i the manner specified in the Facility Agreament.
indermnity

The Borrower shail ér‘zdﬂmnaﬁ; the Lender, sach Receiver and each Delegate, and
their respective E:F’[‘!pfﬁ:fﬂf% and @g@nts against all liahilfties, COSYS, - eXpenses,.
d-;ir‘r‘;_dgm and losses. {including but. not limited 16 any dirgst, indirect o
consaquential losses, Inss of profit; Ioss of reputation and alf interest, penaltiesand
fegal costs (zalculated on a foll inderni ity basis] and all other professional costs and
expenses) suffered or Ii""‘é_i;Lli'?Ed by ary of thetn arfising out of orin connection with:

fa)  the'sxeieise or purported mxercise of any of the rights, powers, autharities
or discrationg vasted in them under this deed o7 by Taw in raspect-of the
Sacured Asse ts;

o

taking; ‘holding protecting, perfecting, preserving. or enfarcing . {or
- attempling tads so) the security constituted by this dead: or
fe}any default or delay by the Borrower in performing any of its obligations
ufider thisdear,

& Any-past, Of present employvee or @gefit may enfarce the terms of this tlause 19,2

subject 1o and I accordance with the. provisions of the Contracts %ﬁsgh’rc if Thirdd
Parties)h Aot 1999.

FURTHER ASSLIRMMCE.
Further assurance.

The Borrower. shall, at ‘its-own expense, take whatever action the Lender or any

Receiver mayreasonably require far

far sra'a-”r,ihg,z.pe'rﬁactihg or-pirotecting. the security interded o be created by
this deed;
(bt facilitating the realisation §fany Securad Asset) of

(¢} facilitating the exercise -of any right, power, authority or discretion
exercisable by the Lander or any Receiverin respact of any Secured Asset,

sr‘u_iurim;g,, without limitation {if the Lender or Recaiver thinks it expedient) the-
pxecution of any transfer; TOMVEYANCE, assignment or assurance t}fa il or any ofthe
assets forming part of {or intefded to form part of the Secured Assets {wheﬂher )

35
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the Lender.or 1o its mominea) and the gil ”ﬂh of any notice, order or direction and the

makmh ofany registration.

POWER 0F ATTORMEY
Appainttment of attorneys

By way.of securlty, the Borrower irvevicably appoirts the Lendef, every Receiver
f‘ld BYEEY [)wlrze"at? wmramly to-ba the attarney of the Borrower and, in its nafme,
o its behalf and a5 its actand deed, ta execute any documents ane:i dorany-acts and
things that:
{8l theBorroweris :raqujred to execute-and da under this deed; o’
bl any altorney deams proper ar. desicable in- BHErising any of the - rights,
powers, authorities and discretions tonfersed by this deed or by 8w on
the- Lender, any Receiver or any Dai agata;

‘Ratification of acts of attorneys

Thie. Borrowér ratifies and confirms, and agreesto ratify-and:confirm; anything that

dany of s attorneys may do i the proper and lawhil exarciss, br purnorted exerdise,

of all or-any of the'rights, powers, authorities and discretions referred ta in clause
210, '

RELEASE

Subject 10 clause 293, tin the ERpicy of th.e:-z'.S'saf;-u:ﬁit!g,r Period {'i;jut figt m‘-r'h'ﬁ'rwis;!f%:]; The-
tender shall, at the reguest and costof the Borrowsr, take ‘whatever a¢tion s
Necessary B

fal  release the Secured Asiets from the Security constituted by this deed: and

Led )

{b}  redssign the Secired Assets torthe Borrower.

i b

BSSIGNMENT AND TRANSFER

Assignment by Lender

~ap CAbany time, without the consent of the Bofrower, the Lender may assign
or transter any or all of its rights and obligations under this deed.

Akl The tender méy‘ﬂisclwﬁe to any actual or proposed assignee or transferse.
-any information in its possessioh that refates to the Borrower, the Secured
Assets and this-dead that the Lender considers apgropriate,

Assignment by Borrower

LA
it
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24.2.

The Borrowar may not assign any of its rights, or transfer any of its sights or

-oh sga?’;mm; ufder this deed.

SET-reR

Lender's right of set-off

The Leader may at_any time-ser off any labitity of the Borrower to the: Lender
ammst any. labsis!:"e of the Lender to the Barrower, whethareither lishility is present
ar future, ligaidated grus |[§u1datﬁd and whether or not either liabil ity arises: under
this dead. If the liabilities to be set off wre gxpressad in different currencies, the
Lender may convereither iiah?”ty dt-a market rate-of exchange for the purgose of
set-off Any exgrcise by the Lander of its tights under this clause 24 shall nat limitor
affect any other rights or remadies availatide to it under this desd or otherwise.

‘Mo obligation to set off

The L rler.is mwblwed to-eercise s vights undér clause 241 0, however, it daes

exarcise those Tights It fust. plD?’ﬂptlg notify the Borrowar of the set-off that has

: beenmaﬁmg

Exclusion of BarFower's right of set-off

Al Spaymmarnts marfzﬂ l;w B:ru_ Borrower Lo the Lender under this deed shall be made

withoul: anyi . set-off, zuuntmc%asm deduction or w;thhﬁldmg {m’rmr than wny
deduction or withhalting of tax as required by law),

ARENDMENTS, WATVERS AMD CONSENTS
Amendments

Ni amendment of this.deed shall be effective unless it s in writing and- ﬁwﬂf"fi by or

SO hEthIFQf, eaihy party {or its authorised representativar,

~Waivers and congsents

A waiver of any right or-remedy under this deed or by law, or any consent

ghven unider this deed, is only effective if given in writing by the walving or

consenting -party and shall not be deemed 4 walver of any other braach or

default. It-onty applies in the circumsiances for which: it is given and shall

not pravent the party giving it from subsequently velying on the relevant.
provision.

& failure to exeriise, ofa delay in exercising, amy r‘?%h%'m remedy provided:
urider this dead or by law shall rot canstityte @ waiver of that é;}'_r";ze';w.mheﬁ‘

E
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right-or remedy, prevent or restrict any further exarcise of that or any
other right or remedy or comstitute an election to affirm this-desd. No
singlegr partisl wers:i\:e-n? any right or remedy provided undar this desd
or by faw shall prevent of resirict the further exercise of that or any other,
right or remedy, No-election to affirrn this deed by the Lender shall be
effactive unless it is in writing,

Rights and remedies

The rights and rémedies provided undar this deed are cumulative.and-ara in addition
fo; and ndt exclusive of, any rights and remedies rovided by Tavw,

SEVERMNCE
Beverance

(fany provisian (orpartof a provision) of this deed is or becomes invalid, iilegatl or
unenforceable, it shall be deemed miodilied to the minimum extent necessary 1o

rake ¢ vali i Eegal and enfarceable. If such modification is not ﬁﬁn%ib!rﬂ the relevarit
provwisin La:eg part. i a pidivision) shall ba deervad daleted, f«‘qn; ;‘nrjr::l;f;mtmrz e oy

deletion of & prmmm far partofa [CJI{WIS»E}I’%J under this clause shall not affect the
legality. validizy and mfmcpahmt’; of the rast of this deed.

LOUNTE RPARTS

Countarparts.
(i This desd may be executed in any number of counterparts, each of which
when-executed and defiverad shall constitute a duplicats original, it al
the counterga res shall together constitute one deed.

{hi Mo ocounterpart shall sbe oeffective untit each party has executed and
delivered at least one courterpart.

THIRD PARTY RIGHTS

Third party__rightﬁ

{aj  Exceptasexpressly provided slsewhera in this deid, & persen who is not a
party to-this {Fﬁ'aed_shaiéi not have any rights under the Contracts (Rights of
Third lf';wt%m:i Act 1999 to-enforee, G-r.eznﬁ[:l'y" the benefit of, any term of this
deed: This does not affact any right of rémady of 4 third. party which exists,
or is-avaitable, apart from that Act.

6] The rights of the patties to réscind or agree any amendmant ar waiver
under this deed-are not subjiect o the consent of any other parson,
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FUBTHER PEOVISIONS
Independent security

Thesecurity constitutad by this deed shall be in addition te, and independent of, any
athier. security or gu uarantee that the lender may hald for any of the Secured
aAbilities at aw firmé, Mo prior 59auri‘r-,a held by the Lender over the whole or any
par‘i of tha Sarorid Assels. JMH rmerga in the seqliity crested by this déed.

Cantinuing sacurity .

The ecusity constituted by this deed shall resnain in full force and effect a5 a
mnhnumg wtur:ty farthe Secured Liabilitias, {:fegg:te any settiement {::vf aceount, or

intermediate w«fmmr or gther ynatter or thing, unless: and until the Lender

iﬁl;‘;{ha!’gag_thlﬁ el drvwriting,

Discharge conditional

Any rélease; discharge or settiement batwoen the Borrower and Hm- Lender shall be

desmed conditionadl’ on no payment ar secuUrity recaived b‘;.f the Lender i respect of

'.%_hr;a; Secured Labilities bring avnided, reduced or ordered o be refunded pursuant

I any lawr ralating toinsalvency, - bankruptoy, witdingup,  administration,

teceivership or otharwise, Despite any stich release, discharge or seltlement:

{83 thelandaror ity nominee may retain this deed and the security created by
orpursiant o it -iﬁ:i:l'i;d?r‘zg all certificates and ﬂﬁu:twne&rﬁté'r{iﬂatimﬁ- tor the
whale orany part of the Secured Asiets, for ‘any period that the Lender
desms necessany to ramwc?ﬂ ‘the Lender vmh 5114 ur’:tﬁg against-any such’

avoidarice, reduction L’:u arder for refusnd; arid

() '1‘%1@:_L-antfar_' may recover the vatug or amount of Such secrity of payment
"‘@qulent'y as if the- lF!F‘m’e&, discharge or settlement

From the Bornwer &

fiad not oeourrad.

~Certifieatay

o certiﬁc&i‘&ﬂi"_dfﬁ.‘iﬁ*rmimtimn by the Lender as to any amount for the time being

due to it fran the Bofrowsr under this deed [and the Facility Agresmerit] shall be, in

the absence of ahy manifest error, conclusive evidence of the amount due;

Consolidation

The restriction on the right of torsofidation costained in 4aetion 53 of the LPA1935"

shall nat apply to this deed.



i MoTices
301 Delivery

Any notice or other communication required 1o be given to a party under or i
connection with this deed shall be:
fel i writing:
fbi delivered by hand, by pre-paid-first-class post or other nest working day
delivery sarvice: and
fe) et
{il tothe Borrdower at its registered office;
it tothe lenderatits reg!s%emd-@ffica;
or fo any othier adiiess a4 is notified in_'.éﬁ‘%*iiih_ghy ana party to the othar

fram time to'time:

.2 Receipt by Borrower

Amy notice orothir cormmunication that the Lender gives Lo the Borrawer shall be
deemed io. Fave bean received:
{2y delvered by hand, at the time it is flefr at the relevanthddress; and.
(bi” itpostad by prepaid first-class post or other next working day: delivery
strvice, on the sectind Business Day after posting:

A notice or other communication given as described in Clause 3002080 or clause
Errorl Reference source-not found, on a day that is-not a Business Day, or after
narinal business hours, in fhe place it is received, shall be deemead 1o have been

rra[:g’i\;fe-{iz'gﬂ _I:h:'e rext Business Day.
3n3 Receipt by tender

Seny potice ar-other communication given to the Lender shall be deemed To have

besn received only onactual receipt.
4 Service of proceedings
This clause 30 does not apply to the service of any procedings or other documents

inany legal action-or, where applicable; any arbitration or other method of dispute
resalution:

Mo hotice By fax ore-mail

Lad
&
uy
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anotice oy othercomaunication piven under ar in connestian with this dead iz not

valih if sant by fax ore-mail,

a1, GOVERNING LAW AND JURISBIETION

Governing law

ua
s
e

Thig-deed and any dispute-or claim arising oot of or in connection with it or its
subsject-matter or Farmiation {including non-contractual disputes or rlaims) shiall be
governed byand construed inaccardance with the law of England and Wales,

ALY lurisdiction

Each party irrevocably agrees that, subject as pmvid@d bieldw, the courts of England
“aniWales shafl have giclusive jurisdiction over any dispute or Claif arising ot of or
in connection with. this deed or its subject matter or formation {including non:
‘contractual disputes or claims): Nothing in this clause shall limit-the right of the
Lendar to take. procesdings against the Borrowsr in-any other court of rompetent
Jurtsdiction; -nor shall the taking of proceadings in anyone or mare jurisdictions
praclude-the taking of procesdings in any other jUrisdictions, whether cancurraitly
ornot, tothe extent permitted by the law of such ather jurisdiction: |

33 (her service

Tha Barrower irravacably consents to any process in any. legal action or proceedings
under-clause 31,2 being served on it inaccordance with the provisions of this desd
ratating to service of notices, Nathing contained in this deed shall affect the right to
serve protessin anpy ather mianner permittid by law.

This: documant has been axecutad as adeed and is delivered and 12 kes:effect ‘bn the tate

he T E ALARTE,

statied atthi beginning of it.




Schedule L Proparty

Fartl. Registeted Property

Al that property known as Cagr Rbhur Hall, Conwey, Wales, LL32 8HY registared al HM Land:
Registry wilh tithe numbers CYR140647 and CYMI140645



Schedule 2 Permitted Notice and acknowledgement - Insurance Policy

Part 1. Form of notice

(O thederterhead of the Barrower]

[MA Y E_ OF INSLRANCE COMPANY]

[ADDRESS LINE 1

IADDRESS LIME 2]
IPOSTUODE]
[DATE]
Daar Sirs,

Debenture (Debenture) datad [DATE] between [BORROWER] and [LENDER]

W r:ﬁ:}r ‘ﬁa_t_hﬂ_iDESf,H!E-%-I%’%EELJ RAMCE POLICY AMDUSPECIFY TS POUCY MUNMBERT [Policyl,
Thisdetter canstitutes notice ta vou that undsr the Debenture we i a# assigned, by way of-
security, _tf)-_._?‘.&.‘,}'r’t‘?‘! West Asset Finarce Linited (Lenderiall our righi in réspect of the Polity
Ij'én%:?ti;‘:iéﬂg_a!E'_r;!aénf_“sa_-._a-_r'sdi all returns of pramium i connéction with the Policy).

e irrevacably nstruct and authorise youto:

s Note the Lender'sintarest-on the Policy as "First Mortgages™ and first lods payee,

s Comply with the terms b ary written instructions received iy you from the Lender
relating to the Fo hn,g without notice or reference taor ?ur“%th@r authority frv:}m us anci
without enguiring as 1o the justification or the vat Idit”{ of titse instrictions.

s Holdall'sums fromy tivve- to time due and payable by you 1o us under the Palicy td the
orderdf the Lender,

+  Pay, or release, all monies to which we are antitled urderthe Policy tothe Lendar, o to
sich persons asthe Lender may direct.

Distlose infarmiation in relation to the Policy to the Lender an request by the Lender

Meither the:Debenture rior this notice releases, discharges or otherwise affects your liability

and obligations in respect of the Palicy,

subject 1o the forepaing, you may continue to.deal with us i7relation o the Palicy mtui you
receive wiitter antice to the coritiary frorm the Lander: T}W%’v’:‘ﬂﬁ&“? e will e to hiave: aa'w
right to deal with you inrefation to the Policy and you trust-deal only with the Lender! '
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The instructions I this aotice may only be revoked or gmended with the prior written
) ¥

Fanssnt of the Lendsr,

Please confirm that-vou agreeto the tarms of this notice and to act in accordance with its
provisions by sending the attached ackiowledgement to 1he Lender a: The Old Tannery
Eastgate, Accrington, Lancashire, BBS BPW, with & copy fo.us.

This notice, and-any dispute or-claim arising out-of orin connection with it or its subject
matter ar formation {inciuding ron-contraciudl disputet or clalims), shali be governed by arid
-eonstrued inaccordanze with the law of Englant and Wales.
¥olirs faithfully,

[NAME OF BORRODWER]

Part2. Form-of acknowledgemant
[On the letrerhand {;vf the insurance company]
INAME DF LENDER]-
[ADDRESS LINE 1]
[ADIDHESS LINE 3]
IPOSTCODE]
(DATE]
Dear i s,
Debenture (Debénture] dated [DATE] between [BORRDWER] and [LENDER]

We confirm receipt from [BORBOWERT [Borrowsr) ol g molice [Notice] datad [DATE] of an
assigrment, by way. of security, of all the Barrower's rights under [DESCRIBE INSURANCE
POLICY AND TS MURBER] {Policyl,

[Terms  defined in the Notice' shall have the same meaning when used in o this

acknowledgemeant:]
We canfirm that

»  We accept the instfuctions and authorisations contained in the Motice and agree to

eomply with the Notice:



s We have poted the Lender’s interest on the Policy as [DESCRIBE MOTATION REQLIRED
BY LENDER TQBE ENDORSED ON POLICY, FOR EXAM F‘LEJ "FIRST MORTGAGEE AND FHRST
LOSS PAYEE" ORAS "CO-INSURED' T

e There fHas baen ndamendment; walver or relesse ofa iy Fights orinterests in the Paolicy
since the date the Policy was issusd.

»We will motcancel, avoid, refease or otherwise al Iaw ?he* policy to lapse without giving.
the Lender at least 30 days’ prior written notice,

o Wehave notasal the'date of this acknowledgement, refeived notice that the Borrower
has assigned its ngh"s under the Policy 1o a 1 third pérty, or created any: other: ilafr"‘ﬁ’-"'-:t
pwhether by way 6f security.of atherwise) in the Policy in favaur of a third party,

o The Lender will nat in any circurmstances Be liabile forthe premiumis in relatist to the

.Fuhv:yr

s . The Policy shall not be rendared void, voidable or urenforceabile by réason of any hof-

disclosure by the Lender,

This: letter,-and any disputa-or claim. arising out of erin.connection with it or its- subject
rivattar of farmation {including non: contractual tisputes or caims], shall be goverind by andl
construed in armrdanw with thie law of England and Wales,

Yeilirs Faithlully, -

[INSURER]



Fours faithfully,
SHIARD il i
[HAME OF BORBOWER]

Part 2. Form of acknowledgement

i the m{"twm m. of f%.n hank, Fingncial institution.or other person]

[LENDER] ' ' '

[ADDRESS LINE 1]
[ADDRESS LINE 2]
IPOSTCODRE]

[ATE]

'i}'E-ar.-ﬁi'r;‘s-,

Debenture (Debentiure) dated {ﬁﬁTE} between [BORROWER] and [LENDER]

Ve confirm. receipt from IRORROWER] ”ﬁ@ Borrowsry Qfa notice {thu Notite) dated [DATE]
of & charga {on the tarms of the D[}bW‘l’[LIW} aver sl ménies from time to tim & stariding to.
the credit of the account datailed below (thi fﬁrmmt; together with ali other rights and
Benstits accrusng to-or arisi ing inconnection with the Account {mr*lndmg; bui Aot hmitﬂ:! o,
entitlermants to mzmreztl

_ww confirm that we.,
" At:r‘%fml the instroctions contained in the Noticeand agrae tocomply with the Motice.

& [Will not permitany aimourt 1o be withdrawn from the Account withodt your pricy

werithen consent.]
s Hiauve nof feceived natice of the interest of any third party in the Account.

e Hawveneither olaimed nidge r-x[:rmszad nor will clair of @xercise any security interest, set-
off; Emmtw elaim-or nfh:f*r fiEh’{ infespect of the Azcount,

Tha &zcount is:
Mame.df Account: [NAME OF ACCOUNT]

‘Sort code: [SORT CODE]

Atcount number: [ACCOUNT MUMBER]

H' IPtEw and any d!sgmlrz ar claim arising out ofof in connection with it or it subject
matter ar farmatian [!r";rcludmél fan-contractual di 5;“?1}’(9*1 or Liaimsj shall be governed by and
constrisac in dtcordance with the law of England and wales.

Yours faithfully,
Skgned..,
{N;ﬁME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSONM]




At s
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