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CERTIFICATE OF THE
REGISTRATION OF A CHARGE
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Charge code: 0376 3413 0005
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Companies Act 2006 on 7th December 2018 .

Given at Companies House, Cardiff on 10th 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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



O ADDLESHAW
J GODDARD

Dated (. foierri? 2018

ANDREW BROWN LEISURE LIMITED

NATIONAL WESTMINSTER BANK PLC

DEED OF ASSIGNMENT -




Contents

Clause ’ ' . Page
1 Definitlons and interpretation.......c...c.eeveniees e ettt e Crerrinns e 1
2 Covanant 10 PaY ...co i s UV W2
3 Charging Provisions.........c.ovcecerenssnees ettt e e s ST 2
4 CONtINUING SEOUFIY ... it et v e 2
5 Negative pledge ... o i e s s a3
6 RESHICHONS 0N AISPOSEIS c..uvrivisiniisiir s st anr s s 081 s 3
7 FUMRBE @BSUNBINGE ..uiuiiteriaineeetsre ittt e e 1L b8 R et b 3
8 Notices of assighments ..., ST OROU UV PP PO 3
g Undertakings ..cooveviceninnnn, e esesas i imrasse s asrin b A s 3
10 Powaer to remedy ... [T TOTIPIPRPPOR P PP T 4
11 SecUnty pOWER OF ALOMBY cuvev s s eesassense RN 4
12 Enforcement of SeCUtY.......cevveciiniimons s et et eanr e rar et e s s ae s 4
13 Receiver. ... re et rvrereratesesnearetratn et Eie ey rrae s e bvererreb e e e s ias e 6
14 DOIBGAHON .o et e es e tasas s s ses et es e nenreserses e pn st b bt e e s an e 8
15 Application of MONiBs .....cceveimicin i J TP OO PO OO 8
16 Remedies and Walvers ..., O TR JT A 8
17 Protection of third parties. ... s, et bbb e et aae et .9
18 Additional security .......... eeteenetereisEaseheR L e ete s e saent el te nE S e Rt eRRea e R e e e e eannEanreEe R e R s anr e b 0nn PRPRPPNVPIN
19 Settlements conditional .....covvereriines e I b e S e 9
20 SUDSBGUENT SBCUMLY ..viieccsiiicie i irims i e s e s s AT 9
- 21 0T s b s s 10
22 NOHCES..mnersisninisnsnianas e AR R R Rt 10
23 Invalidity ..o PO PP PP SV U PV OOV 10
24 ASSIINIMENT 1ot srre e b s s amns T, SRR 10
25 REIBASOS ... vt T PSP O T PP DR PRTISP 10
26 COURLEIPAIS c1vvevrverresevrecemrcns e tnisiesrs it e eI LereT e e e reen e et et e e e e (2 dan e r e RO AR AR 10
27 Governing law......... i e s O O PSPPI 10
28 ERFOFGRITIENT 11ariiire et s e g st w1
Schedule 1 ) -
F Ty L= e LTy P O PP U TS PYPPUTOPTON 12
Schadule 2
AGFEEIMENES 1.vvvsveicvvereerarverenres s essesssssscens i s b 13
Part 1 - Form of notice of assignment ..., e artesasabanes et 13
Part 2 - Form of acknowladgement ..o et eyt rae s .15

10-17340177-2164656-2241



j'w 7 s 5
Thls Deed [s made on } f/ i ;W}y z,ﬁ‘%’ f‘ : . 2018
. S

Between

1)

L {2)

Andrew Brown Leisure Limited (registered in England with number 03763413) (Assignor);
and

National Westminster Bank Plc as Lender (Lender).

It is agreed

1

1.1

1.2

Definitions and interpretation

~ Definltions

In this Deed:
Agreements means the documents and agresments detailed in Schedule 1 (Agreements)

Fadlllfy Agréement meéns the facility agreement between the Assighor and the Lender and
dated on or around the date of this Deed under which the Lender agreas to make avallable to
the Assignor a term loan facility

Party means a party to this Deed

Recelver means any recelver, nanager or adminlstrative receiver appolinted by the Lender in
respect of the Assignor or any of the Secured Assets ' '

Secured Assets means all of the assets and undertaking of the Assignor the subject of any

Securlty created by or under this Deed in favour of the Lender
-

Secured Obligations means all manles and labllities now or after the date of this Deed due
owing ot Incurred by the Asaignor ta the Lender whatsecever, in any manner and in any currency
or currencies and whether present or future, actual or contingent, whether incurred solely or
jointly with any other person and whether as principal or surety, together with all interest .
ateruing-on such monies and liabilities and all costs, charges and expenses Incurred by the
Lender, except for any obligation which, if it were Included here, would constitute unlawful
finanaial assistance, or its equivalent in any other jurisdiction '

Security means a mortgage, charge, pledge, llen or other sacurity intarest securing any
obligation of any person or any other agreement or arrangement having a similar effect -

Security Period means the period baginning an the date of this Deed and ending on the date-

. on which the Lender is saflsfied that the Secured Ohbligations have been. irrevocably and

unconditionally satisfied in full and all facilities made avallable by the Lender to the Borrowers

_{or any of them} have been cancelied

Interpretation

(a) Unless otherwise defined in this Deed, & term defined in the Facility Agreement has the
same meaning when used in this Deed or any notices, acknowledgemants or other
documents Issued under or ln gonnection with this Deed,

(b} In {hls Deed the term dispose Includes any sale, leass, licence, transfer or loan. -

10973404 77-2\64855-224 1 : 1




1.3

3.1

3.2

4.1

4.2

(¢)  Clause 1.4 of the Facility Agreement is incorporated in this Deed as if set out here in
- full but so that each reference in that clause to this Agreement shall be read as a
reference fo this Deed

Third Party Rights

{a) . Unless expressiy provided to the contrary in any Finance Document, a person who is
" nota Party has no right under the Contracts (Rights of Third Parties) Act 1899 to enforce
or enjay the benefit of any tetm of this Deed or any other Finance Document sntered -
infa under or In connection with it. ‘

b} Unless expressly provided to the contrary any Finance Document, the consent of any

person who is not a Party is not required to rescind or vary this Deed or any- other
Finance Document issued or entered into under or in connection with it.

Covenant to pay

The Assugnor covenants with the l.ender, to pay and discharge the Secured Chiigations when
they become due for payment and discharge

Charging provisions

General

All Securlty created by the Assignor under clause 3.2 is:

(a} a continuing security for the paymeet and discharge ef the Schred Gbligations; .
(b}~ granted with fudl title guarantee; '

(©) granted in respect of all the right, tlitle and interest (if any), present and futurs, of the
Assignor in and to the relevant Secured Assets; and

{d} granted in faveur of the Lender,

Assignment

(a}) The Assignor assigns the Agreements.

{b) The Assignor shell remain liable to perflormrall its obligations under each Agreement,
Continulng security

The Security constituted by thisl Deed shall be continuing security and shall remaln in full force
and effect regardless of any Intermediate payment or discharge by the Assignar ar any other
person of any part of the Secured QObligations.

Recourse
The Security constituted by this Deed;

(a) is in addition to any other Security which the Lender may hold at any time in respect of
the Secured Obligations (or any of them); and

(B may be enforced without first having recourse to any other rights of the Lender.

10-173401 77-2\64656-2241 : 2



7.1

7.2

7.3

9.1

Negative pledge
The Assignor shall not create or permit to subslst any Security over any of the Secured Assets.

Restrictions on disposals

The Assignor shall not enter info a single transaction or a geries of transactions {whether related

or not) and whather voluntary or involuntary to sell, laase transfer or otherwise dlspose of any
Secured Assets. - :

-Further assurance

The AsSig'nor shall promptly do all such acls and execute all such documents (inciuding
asslgnments, transfers, mortgages, charges, notlces and instructions) as the Lender may

reasonably spemfy {and in such form as the Lender may reasonably requwe) in favour of the

Lender or its nomlnee(s)

{a) to create, perfect, protect and maintain the Security created or intended to be created

under or evidenced by this Deed or for the exercise of any rights, powers and remedies -

. of the Lender provided by or pursuant to this Deed or by law; and/or

{(b) {if an Event of Default fs continulng) to facilitate the reallsation of the assels which are,
or are intended to be, the subject of the Security created by or under this Deed.

The Assignor shall take all such action as is available fo it {including makin'g all filings and
registrations) as may be necessary for the purbose of the creation, perfection, pratection or
maintenance of any Securlty conferred or intended to be conferred on the Lender by or pursuant
to this Deed.

Any document required to be executed by the Asslgnor under this cEause 7 wili be prepared at
the cost of the Assignor,

Notices of assignments

Agreements

{a) Promptly upon the Lender's request, the Assignor shall glve notice In the form specified -

in Part 1 (Form of notice of assignment) of Schedule 2 to the other partles lo each
Agresment fhat the Assignor has asslgned to the Lender all s nght Htte and interest in
that Agreement.

(b} The Assignor shall use reasonable endeavours to procure that the re-cipient of each
such notlce acknowledges that nolice in substantially the form specified in Part 2 {(Form
of acknowledgement) of Schedute 2 within 5 Business Days of that notice being given,

Undertakings

The Assignor undertakes to the Lender in accordance with this clause 9, The undertaklngs in

. this clause 8 shall remain In force during the Security Period.

General

It shall not do or cause or permi to be done anything which may In any way malerlally
depreclate, feopardise or otherwise prejudice the value lo the Lender of the Security created by
or under this Deed.’ ‘
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9.2

8.3

10

10.1

10.2

10.3

11

12

121

Agreements

{a) tt shall not make not make any amendmaents to or walve any materlal term of, or transfer
: or asslgn any of Its rights or obligaticns urider any Agreement,

{b) [t shall exercise its rights and comply with Its obligations under each Agreament and
ensure (so far as this is within lis control) that others exercise their rights and comply
~with their obligations under each Agreement in a manner consistent with its obligatlons
under the Finance Dacuments and in a proper and timaty manner.

. (c) It shall use lts best endeavours to deliver to the Lender_copies of such other ihformation

in connection with any Agreement as the Lender may reasonably require.
Retention of documents

The Lender may retain any document dellvered fo it pursuant to fhis Deed, the Facllity
Agreement or otherwise until the Security created by this Deed Is released and if, for any reason
it ceases to hold any such document before such time, It may by notice to the Assignor require
that the relevant document be redelivered to it and the Assignor shall lmmadlately comply (or
procure compllance) with such notlee.

Power to remedy

If the Assignor fails to comply with any of the undertakings set cut in clause 9 (Undertakings) It
shall allow and Irrevocably authorises the Lender and/or such persons as it shall naminate, to
take such action on behalf of the Assignor as shall be necessary to ensure that it complles with
those underakings.

If the Assignbr fails to perform any cbligation or other covenant affecting the Secured Asset, the
Assignar sha!l permit the Lender ar its agents and contractors:

(a) ta comply with or pbjsct to any notice served on the Assignor refating to the Secured
' Assets; and . .
(b} to take any action the Lender may reasonébly consider expedient to prevent or remady

any breach of any such term or to comply with or object to any such notlce,

The Asslgnor shall within 3 Buslness Days of demand Indemnify the Lender against any cost

Ioss or liability Incurred by it taking any of the steps referred to In this clause 10.

Security power of attorney

The Asslgnor, by way of security, irrevocably and severally appoints the Lender, each Recsiver
and any of thelr defegates or sub-delegates to be its attorney to take any action which the
Assignor is obliged to take under this Deed, The Assignor ratifies and confirms whatever any
attorney does or purports to do pursuant to its é\ppointme_nl under this clause 11,

~ Enforcement of security

When security is enforceable

Cn the ocourrence of any Event of Default which is centinuing, any Securlty created by and
undet this Deed is immediately enforceahle.

10-17340177-2164850-2241 4



12.2

12.3

123

12.4

12.5

Acts of enforcement

The Lender may, at its absolute dlscrellon at any time after the Security creatad by or under

‘this Deed |s enforceable;

(a) - . enforce all or any part of the Security created by or under this Deed in any manner it
sees fit;

(b) exercise its rights and powers conferred upon mortgagees by the Law of Property Act
1928, as varied and extended by this Deed, and rights and powers conferred on a
Racaiver by this Deed, whelher or not It has taken possession or appointed a Reoewer'
{o any of the Secured Assets;

(c) appoint a Recelver to all or any part of the Secured Assels; or

{d}) exerclse Its péwer of sale under section 101 of the Law of Property Act 1925 (as
amended by this Deed).

Statutory Powers ~ General

(e} For the purposes of all powers implied by statute, the Secured Ohbligations are deermed
to have become dus and payable on the date of this Deed,

{f) Section 103 of the Law of Property Act 1925 {Regulatlon of exercise of pawer of sale)
and sectlon 83 of the Law of Praperty Act 1925 (Restriction on consolidation of
mortgages) do not apply to lhe Security constituted by or under this Deed.

{g) Each Receiver and the Lender is'entitled to all the rights, "péwers privileges and
Immunities conferred by the Law of Property Act 1825 and the Insolvency Act 1986 on
. mortgagees and Receivers. .

Contingencies

If the 1.ender enforces the Security constituted by or under this Deed at a time when no amounts
are due to the Lender but at a time when amounts may or will become so due, the Lender (or
the Receiver) may pay the proceeds of any recoverles effected by It into an interest bearing
suspense account,

Mortgagee in possession - no liahility

Nelther the 'Lender nor any Recelver or manager will be fiable, by reason of entering irto
possession of a Secured Asset, to account as moartgagee In possession or for any lose on
realisation or for any default or omission for which a mortgagee in possession might otherwise

beliabla.

Redemption of prior mortgages

At any time after the Securlty created by or under this Deed has become enforceable, the Lender
may, at the sole cost of the Assignor (payable to the Lender on demand):

{a) redeam any priof form of Sacurity over any Seclred Asset; and/or

(1)) procure the transfer of that Security to itself; and/or

§0-17340177-2154650-2241 5



{c) - seftle and pass the accounts of any prior mortgagee, chargee or encumbrancer which
ance so settled and passed shall be conclusive and bindlng on the Assignor.

13 . Receiver

13..1 Appdintment of Receiver

(a)

()

At any time after any Security created by or under this Deed Is enforceable, the

Lender may appalnt a Recelver to all or any part of the Secured Assets in
. acgordance with clause 12.2(c) (Acts of enforcement),

At any time If 20 requested in writing by the Assignor, without further notlce, the
Lender may appolnt one or more persons to be a Recelver of all or any part of
the Secured Assets as if the Lender had become entifled under ithe Law of
Property Act 1925 to exercise the power of sale conferred by the Law of
Property Act 1925,

" {b) Any Receiver appointed under this Deed shall be the agent of the Assignor and the

- Assignor shall be solely responsible for his acts or defaults and for his remuneration

and liable on any contracts or engagements made or entered into by him and In no

circumstances whatsoever shall the Lender be In any wag,r responsible for any
misconduct, negligence or default of the Recewer

13.2 Removal

The Lender may by written notice remaove from time to ime any Receiver appointed by it and,
whenever it may deem appropriate, appoint a new Recelver In the place of any Recaiver whose
appointment has terminated.

13.3 Powers of Reqeiver

{2) General

{0

{Ii)

()

10-17340177-2164655-2244

In addition to those conferred by the Law of Property Act 1825 on any Recelver
appointed under that Act, each Recelver has, and Is entitied to exercise, all of
the rights, powers and discretions set out in this clause 13.3.

If there is more than one Recelver holding office at the same timé, unless the
document appointing him states otherwise, each Recelver may exercise all of
the powers conferred on a Recelver undet this Deed or under the Insolvency

Act 1986 Individually and to the excluslon of any other Receivers.

A Recslver may, in the name of the Asslgnor if he so wishes:

(A). do alt other acts and things which he may consider expedient for
realising any Secured Asset incldental or conduclve to any of the rights,
.powers or discretions conferred on a Receiver under or by virtug of this

Deed; and

{(B) ' exercise In relatibn to any Secured Asset all the powers, authorlties
and things which he would be capable of exsrcising if he were its
absolute beneficlal owner. '



{c)

{f)

(@)

Borrow monies -

A Receiver may raise and borrow monies {either unsecured or on the security of any
Sacured Asset, elther In priority to the securlty constltuted by this Deed or otherwise)
on any terms and for whatever purpose which he thinks fit. No person lending that
monies need enquire as to the propriety or purpose of the exercise of that power or to

-check the application of any monles so ralsed or borrowed.

Compromise

A Recelver may settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, guestions and demands with or by any person relating in any way
to any Secured Asset,

Delegation
A Receiver may delegate his powers In accordance with clause 14 {Dslegation).
Employees

For the purposes of this ‘Deed‘, a Recelver as he thinks appropriate, on behalf of the
Assignor or for itself as Receiver, may:

{i appoint and dlécharge managers, officers, agents, accountants, servants,

workmen and others upon such {erms as to remuneration or otherwise as he
may think proper; and

{ii) discharge any such persons appoin.ted by the Assignor.
Legal actions
A Recelver may bring, prosecute, enforce, defend and ahandon all actions, su_its and

proceadings or submit to arbitration or any form of alternative dispute resolution in the
name of the Assighor in relation to any Secured Asset as he considers expedlent.

. Possession

A Recelver may take immediate possession of, get in and collect any Secured Asset,
Receipts

A Receiver‘méy give valld receipts far all menies and execute all assurances and things-
which may be expedient for reallsing any Secured Assat.

Deal with Secured Assets

A Receiver may, without restriction vary the terms of or otherwlse dispose of or deal
with, all or any part of the Sacured Assets without being responsible for loss or damage,
and so that any such dlsposltion may be made for cash payable by instalments, loan
stock or other debt obligations or for shares or securitias of another company or other
valuable cansideration, and the Receiver may form and promote, or concur In forming
and promoting, a company or companies to purchase or otherwlse acquire interests In
all or any of the Secured Assets or.otherwlse, arrange for such companies to trade or
cease to trade and to purchase or otherwise acquire all or any of the Secured Assets

10-17340177-2\64866-224 1 . 7




13.4

14

14.1

14.2

15.2

15.3

16

16.1

on such terms and conditions whather or not Including payment by [nstalments secured
or unsecured as he may think fit.

0 Security

A Recelver may redesm any prior Securlty and settle and pass the accounts of the
person entitled to the prior Security so that any accounts so settled and passed shall
(subject to any manifest error) be concluslve and binding on the Assignor and the
.monles so paid shall be deemed to be an expense properly Incurred by the Receiver.

k) Incidental Matters

A Receiver may do all other acts and thlngs including without limitation, signing and
executing all documents and deeds as may be considered by the Receiver o be
Incidental or conducive to any of the matters or powers listed here or granted by law or
atherwise Incldental or conducive to the preservation, Improvement ar realisatlon of the
Secured Assets and to use the name of the Assignor for all the purposes set out in this
clause 13.

Remuneration
The Lenc}er may from time to time fix the remuneration of any Recelver appointed by it.
Delegation

The Lender and any Receiver may delegate by power of attorney or in any other manner all or
any of the poweré, autherities and discretions which are for the time being exercisable by the
Lender and the Receiver (as appropriate) under this Deed to any person or persons as it shall
think fit. Any such delegation may be made upon such terms and conditions (including the
power of the Lender or any Recelver o sub- -delegate) as the Lender and Recelver as
appropriate may think fit. .

The Lender and any Receiver will not be liable or responsible ta the Assignor or any other
person-for any losses, liabilities or expenses arising from any act, default, omisslon or
miscondudt on the part of any delegate,

Application of monies

Sections 109(6) and (8) (Appointment, poWers, remuneration and duties of receiver} of the Law
of Property Act 1925 shall not apply to a Recelver appointed under this Deed.

“All meonles recelved by the Lender or any Recelver under this Deed shall be applied In discharge

of the Secured Obligations shall be applied to the Secured Obligations in such order as the
Lender may determine,

The Lender and any Recelver may place any menies received, recoverad or realised pursuant
to this Deed In an interest bearing suspense account and it may retain the same for such perlfod
as it considers expedient without having any obligation to apply the same or any part of It in or
towards discharge of the Securad Obligatlons.

Remedles and walivers

No failure to exercise, nar any delay in exerclsing, on the part of the Lender, any right or remedy

under this Deed shall operate as a waiver, nor shall any single or partial exercise of any right or

10173401 77-2\64656-224 1 8



16.2

17

17.1

17.2

17.3

18

19

19.1

18.2

20

remedy prevent any further or other exercise or the exercise of any other right or remedy. The
rights and remedies provided jn this Deed are cumulative and not exclusive of any rights or
remedies provided by law. :

A waiver given or consent granted by the Lender.under this Deed wilt be effective dnly if given
in writing and then only in the Instance and for the purpose for which it Is glven.

Protection of third parties

. No person {including a purchaser) dealing with the Lender or a Receiver or its or his agents has
. an obligation to enquire of the Lender, Recalver or others: :

(&) whether the Secured Chligatlons have become payable;

‘(b) "~ whather any power purported fo be exarcised has bacome exercisable;

{c) whethar any Secured Obligatlons or other monies remain outstanding;
(d) how any monies pald to the Lender or to the Receiver shall be applied; or
(®) the status, propriety or validily of the acts of the Recelver or Lender.

The receipt of the Lander or any Recelver shall be an absalute and a conciusive discharge to a
purchaser and shall relieve him of any obligation to see fo the application of any monies paid to
or by the direction of the Lender or any Recelver,

in clauses 17.1 and 17.2 purchaser includes any person acquiring, for monles or monles worth,
any lease of, or Security over, or any other interest or right whatsoever in relation to the Securecl
Assets or any of them.

Additional security

The Security created by or under this Deed is In addition to and is not In any way prejudiced by .

any guarantee or Security now or subsequently held by the Lender.

Settlements conditional

. If the. Lender (acting reasonably) believes that any amount paid by the Assignor or any other

person in respect of the Secured Obligations ts capable of being avolded or set aside for any
reason, then for the purposes of this Deed, such amount shail not be consldered to have heen
pald. .

Any settlement, discharge of release between the Assignor and the Lender shall be conditional

upon no Security or payment to or for the Lender by the Asslgnor or any other person belng

avolded or set aside or ordered tc be refunded or reduced by vifue of any law relating to
bankruptey, insolvency or liquidation or otherwise,

Subsequent security

If the Lender receives notice of any othar subsequent Security or other interest affacting all or '

any of the Secured Assets it may open a new account or accounts for the Assignor in its books.
If it does not do so then, unless |t gives express written notice to the contrary to the Assignor,
as from the time of receipt of such notice by the Lender, all payments made by the Assignor to
the Lender shall be treated as having been credited to a new account of the Assignor and not
as having been applled in reduction of the Secured Obligations. '
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21

22

23

24

25

26

27

Set-off

The Lender may, set off any'matured obligation due from the Assignor (to the extent beneficially
owned by the Lender) against any matured obligation owed by the Lender to'the Assignor,
regardless of the pisce of payment, booking branch or currency of sither obligation. If the
obligations are in diffefent currenc!es-,'tha Lender may convert either obligation at a market rate

.of exchange in its usual course of business for the purpose of the set-cff.

Notlces

Any communlcation under this Deed or any other Securify or Flnance Documant oreatgd by or
under this Deed, shall he made and glven In accordance with the terms of clause 16 (Notlces)
of the Facility Agresment. '

- Invalidity

If at 'any time any one or more of the provisions of this Desd is or becomes invalid, illegal or

‘unenforceable in any respect, the validity, legality or enforceability of the remaining provisions
* of this Deed shall not in any way be affected or impalred.

Assignment

The Lender may assign or otherwise transfer all or any part of its rights under this Deed or any
Security created by or under it in accordance with the terms of the Finance Documents.

" Releases

Lipon the explry of the Security Period, the Lender shall, at the request and cost of the Assignor,
take whatever action is necessary to release and reassign fo the Assignor; '

_{a) its rights arlsing under this Deed;

(b} | the Sec&red Assets from the Security created by and under this Deed,
aind return all documents ar deeds of {itle delivered fo it under this Deed.
Counterparts

This Deed or any Finance Document entered into under or in connection with this Deed may be
executed in any number of counterparts, and by each party on separate counterparts. Each
counterpart is an original, but all. counterparts shall together constitute ane and the same
instrument. Delivery of a counterpart of this [leed or any such Finance Dacument entered into
under or in connection with this Deed by e-mall attachment or telecopy shall-be an effective
made.of delivery.

Governing law

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by English law. '

10-1 73404 77-2\64656-224 1 . 10



28

281

28,2

Enforcement

()

Jurisdiction of Engiish courts

The courts of England have exclusive jurisdiction to settle any dispute arising out of or
in connection with this Deed (including a dispute relating lo the existence, valldity or .

" termination of this Deed or any hon-contractual obligation arising out of or In connaction

with this Deed) (Dispute).

The Partles agree that the courts of Engtand are the most approptiate and convenient
courts to seitle Disputes and accordingly no Party will argue to the contrary,

This clause 28 is for the benefit of the Lender. As a result, the Lender shall not be
prevented fram taking proceedings relating to a Dispule in any other courts with
jurisdiction, To the extent allowed by law, the Lender may take concurrent proceedings
in any number of jurisdictions. o

Service of process

(@)

(b)

The Civil Procedure Rules regarding service and deemed'service wlil not apply to any
letter or other cammunlcatton notifying a claim or serving legal procesdings under or in

- connectlon with this Deed, which shgll instead be served in accordance with this clause

28.2.

Any Ietterl or other communication notifying a claim or serving tegal proceedings under
or In connection with this Deed may not be made by way of fax and must be made ,
pursuant to clauses 16 (Notices) of the Facility Agreement.

This Deed has beén signed on behalf of the Lender and executed as a deed by the Assignar and is
delivered on the date given at the beginning of this Deed.

10-17340477-24654650-224% 11




(a)

‘ Schedule 1
Adreements

Construction Management Agreement between (1) Assignor and {2) G McGuigan
Building Qontractors Lid In the form of a JCOT 2016 Construction Management
Appaintment with amendments dated 13 November 2017,

Trade confract between (1) Assignor and (2) Raised Floor Solutions Ltd in the forin of
a JCT 2016 Canstruction Management Trade Contract with amendments dated 28
Navember 2017. '

Trade contract between (1 )' Aésignar and (2) James Killelea & Co Limited In the form of
a JCT 2016 Construction Manageme_nt Trade Contract with amendments da_ted 28
November 2017,

Trade contract between (1) Asslghor and (2) O'Rellly Bros Ltd in the form of 2 JCT 2016
Construction Management Trade Contract with amendments dated 17 November 2017.

Trade contract betwean (1) Assignor and (2) Glazing by Design Ltd in the form of a JCT
2018 Construction Management Trade Contract ‘wit.h amendments dated 19 April 2018,

. Trade contract hetween {1} Asslgnor and {2) Varla Cladding L.td in the form of a JCT

2016 Construction Management Trade Contract with amendments which is not dated.

Architect appointment between (1) Aséignor and {2) |CA Archltects Limlted dated 26
April 2018, ‘ .

Mechanical and electrical engineer appolntment between (1) Assignor and (2) Pettit
Singleton Assoclates Limited dated 18 July 2018,

Civil and structural engineer appoltntment between {1) Assignor and (2} Partington and
Assoclates Limited dated 27 November 2017.

Principal designer a'p_pointment betwaen (1) Assighor and (2) RJD Associates (North
West) Limited dated 27 Novermnber 2017,

Quantity Surveyor appointment between (1) Assignor and (2) The Vinden Partnership
Limited {dated 8 May 2018, '

10-17340177-2\54666-2241 12



Schedule 2
Agreements
Part 1 - Form of notice of assignment’
To: 0. ‘ |
Dated: 4
Dear Sirs
fhe agreement described in the atfached schedule {Agreement)

We hereby' notify you that we have assigned to National Westminster Bénk Plc (Lender) all our right,
title and interest in and to the Agreement. .

We hereby irrevocably and unconditionally authortse and Instruct you;

1 without notlce or reference to, or further authorily from us and without enguiring as to the
justification or the validity of those instructions, to comply only with any Instructions from time to
time received by you from the Lender relating to the Agreement and any rights under or in
connection with the Agreement; and -

2 to pay all sums payable by you-under the Agreement directly to the Lender at:
Bank: ' . '
Account number: R J

Sort code: +
* or such other account as the Lender may spacify from t|rﬁe to time.

Please sign and return the acknowledgement attached to one enclosed copy of this not'ic.e to the Lender
and the other copy to us, )

The provislons of this notlce {and any non-contractual obligations arising out of or in connection with 1t)
are governed by English law. ‘ |

Yours faithfully

for and on behalf of
Andrew Brown Leisure Limited

101734017 7-2A64056-2244 : 13




The Schedule

Date

Parties

Bescription

¢

[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To: [hame of Lendet]
[address)

To: [name of Assignor] (Assignor)
[address]

Dated: ¢

- We acknowledge recaipt of the notice of assignment (Notice) of which the above is a duplicate, Terms
defined in the Notice shall have the same meaning when used In this acknowledgement. We confirm

that:

(a)

(b)

()

()

f)

there has beenh no amendmenti, waiver or release of any rights or interests In the
Agreement since the date of the Agreement;

we will not agree to any amendment, waiver or release of any provision of the
Agreamenl without the prior written consent of the Lender;

we shall act in accordance with the Notice;

as at the date of this acknowledgement we have not received any notlce of assighment
or charge of the Assignor's Interest in the Agreement in favour of any other person;

as atthe daie of this acknowledgement, we are not aware of any bredch by the Assighor
of the terms of the Agreement; and

we do hot have and have not claimed or exercised any right or claim against the-

Assignor or exercised or attempted to exercise any right of set-off, counterclaim or other
right relating {o the Agreement,

H

The provisions of this acknowledgement (and any non-contraciual obligations arising out of or in
connection with it} are governed by English law.

For and on behalf of ‘

+
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SIGNATUR
The Assignor
Executed as a deed hy

Andrew Brown Leisure Limited
acting by a director in the presence of ) Director

Name Fé@”ﬁ@ﬂf\/ ...................... Napthens LLP

Solicitars
ALArESS i e e e e e e Darwen House

Walker Business Park
----------------------------------------------------------------------------- Walker Road

Blackburn

BB1 2QE
The Lender
National Westminster Bank Plc )

e e e

By:

10-173401 77-2AB4 6562241 18



SIGNATURES TO THE DEED
"The Assignor
Executed as adead by )

Andrew Brown Lelsure Limited )
acting by a director in the presence of ) Dlrector

The Lender

National Westminster Bank Ple c }

By:

. R Wb e aT e e em ey e )
oA Do KA i U5 O i

oy angd on behal? of e ) -

Y e National Westmilnster Bank PLC }.

e onas Do Homfe
ay a duly authorizad £otarney oo

it the presance of 2 T

TN 2y w2 JQ—'\ = IN

Witness' strpntira - Bonh omoloyes

" goA7sdotrrasassezRn 18

v e



