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Registration of a Charge

Company name: CAER RHUN HOTEL MANAGEMENT LIMITED

Company number: 09760520
X6JDO2KB

Received for Electronic Filing: 17/11/2017

Details of Charge

Date of creation:  08/11/2017
Charge code: 0976 0520 0002
Persons entitled: NORTH WEST ASSET FINANCE LIMITED

Brief description: LAND: 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 GUARANTOR, OR IN WHICH THE GUARANTOR HOLDS
AN INTEREST (INCLUDING, BUT NOT LIMITED TO, THE PROPERTIES
SPECIFIED IN SCHEDULE 1), THE PROPERTY MEANS ANY OF THEM.
INTELLECTUAL PROPERTY: THE GUARANTOR'S PRESENT AND FUTURE
PATENTS, TRADE MARKS, SERVICE MARKS, TRADE NAMES, DESIGNS,
COPYRIGHTS, INVENTIONS, TOPOGRAPHICAL OR SIMILAR RIGHTS,
CONFIDENTIAL INFORMATION AND KNOW-HOW AND ANY INTEREST IN
ANY OF THESE RIGHTS, WHETHER OR NOT REGISTERED, INCLUDING
ALL APPLICATIONS AND RIGHTS TO APPLY FOR REGISTRATION
AND ALL FEES, ROYALTIES AND OTHER RIGHTS DERIVED FROM, OR
INCIDENTAL TO, THESE RIGHTS.

Contains fixed charge(s).

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

Contains negative pledge.
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Authentication of Form

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

Authentication of Instrument

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

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

Company number: 9760520

Charge code: 0976 0520 0002

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

the Companies Act 2006 on 17th November 2017 .

Given at Companies House, Cardiff on 21st 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Dated

2017

{1) North West Asset Finance Limited

(2. Caer Rhun Hotel Management Limited

Debenture

Woodcocks Haworth &
Nuttall

1A Strawherry Bank
‘Preston New Road
-Blackburn

Tel 01254 272640
Fax 01254 277641

DX 17954 Blackbiurn 1
Ref: OJB/ 79450.000




THIS DEED s dated

PARTIES

(1)

BAaCKGR

i

| }/L\ M @,.fggx Ur 2017

CAER RPHUN HCJTEL. MAMAGEMENT LIMITED, & company incorporated and registersd
in England and Wales with company number 09760520 and whose registered office
is Casr Rhum Mall, Main Office, Corwy, Wales, LL32 8HZ {Guarantor).

NORTH WEST -ASSET FINANCE LTD, a company incorporated and registered i
England and Walas with company number OBBEETT1 and whose registered office is
Deanroyd Warks, Deanroyd Road, Todimorden; OL14. ﬁ?}{iLanderﬁ

QUND

'The lLender has agreed, pursuant to the- Facility Agreement, to. provide the Borrower

: wuh loan facilities an & secored basis:

i)
o

AGREED

11

‘The Guarantor has guaranteed the Bofrower’s obligations under the Guarantes,

E}n'tf E:-rf-_th'i;z_ }dee t’!__,_ fhe-_&wranmr provides security to the Lender for-Guarantee,
TERMS "

DEFINITIONS AND INTERPRETATI Of¢

Definitions

Te'rmai_&éf%n;eti inthe Facility Agreement shall, unless otherwise defined in this deed,
hawe the same [igasnitg in this deed. In addition, the follewing defiritions apply in
this deed: ' '
Aqumstmmr an arjmlniatmmr appointed 1o manage the affairs, business and
prupegtv of: the Guaraﬂtar pur"suam to clause’12.8.

Book Debts: all pr@sewt“an@d future book and other debts, and moretary claims due
a1 rjwng to. the Guarantor; and: the benefit of all security, guarantees: and other
rights of any hatlire enmyed ar held by the Guarantor in relation to ans,f of thiem,

Barrower: CAER. RHUM HALL HOTEL UMITED, & company incorporated -drd
registered in England and Wales with company number 09741446 and whose:
registered office is ¢/o Norther PD, Unit D2 Elland Riorges Link, Lowfields Business.
Fark, Elfand, HX5 9DG

Buéiﬁess'[}av:-&-day other than a Saturday; Sunday or public hofiday in- Engﬁand:
when banks in'London-are oper fof business,

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

and any person appointed as attorney.of the Len-rfe;,._.FEaz:eiverr_.m’ Delegate.

Designated Account: any accouni of the Guaranior nominated by the Lender as a
designated account for the purposes of this deed:



Environment: the natural and man-made environment Jincluding all.or any of the
fol Iﬂwmg media, namely air, water-and land {lr‘lr:ludmg air within bLHIi::Imgs and other
natural or man-made structures above or below the ground) and -any living
arganisms (including man} orsystems supported by those media

Environmental Law: all applicable laws; statutes, regulations, secondary legislation,
bye-laws, .comman lfaw, directives; treaties and other measures, judgments -and
decisions of any court or tribunal, codes of practice and gmdaﬂﬁe nates inso far as
they relate to orapply to thi Environment.

Eﬂmpment ali-present and future equipment; plant, machinery, tools, vehicles,
furmiture, &"|mng5 instaflations and apparatus and other tangibie moveahle: prm@ertkj
fur the tirme: heing owried by the Guarantor, incl luding ary part of it.and all spare
parts;replacements, m_adgﬁaatl-ﬁﬂs and additions.

‘Event of Defaulf: has the meaning given to thal expression in-the  Facility
Agreement,

Facfluw Agreement tha fam ity agreement of even date between the Borrgwer arid
the Lender for the EJI’GWEI{M of the loar facilities. ‘guarantesd: b*,f the Guarantee,

Financial Collateral: shall have the meaning given to that expression in the Financial
Collateral Regulations.

Financial ‘Collateral Regulations: the Financial Collateral Arrangements (No 2)
‘Regulations 2003 (51 2003/3228).

Guarantee: guarantae agreemeri guardr‘itfﬂmg 1 Barruwea‘ 5 Dblagant}nﬁ und&r
the Agreement between the Lender and the Guarantor of ven date,

_Enaumme Poliey: eatch contract and policy of insurance effected or malmamed 'R

the Guarantor from time to- time- in- respect of its assets or business fmc!udmg,

without limitation, any contract or policy of insurance relating to the Progerties ar-

the Equipment).

Intellectual Property: the Guarantor's present and future patents, trade marks,

service marks, trade pamis, designs, copfrights inventions, tapographical or similar

righis mnﬁdennal mfm’matlon and “know- how - and any interest in any of these

r;ghtﬁ ‘whather or not rPglawrﬁd mcludmg all applwatmnﬁ ang” rrght5 to apply for

registration and.all fees, royalties and other rights derived from, or incidental to,

these .ﬁgﬁts.;

Investments: ‘afl present and future certificated stocks, shares, loan capital;

securities, bonds and investrments (whether or not marketable) for the time being

owned [at law orin equity) by the Guarantar, including any:

(a)  dividend, interest or other distiibution paid or payable in relation to any of
the Investments; and ' "

(b} right, money, shares or-property afcrumg, gffered or issued atany time'in

' rélation to any of the lnvestments by way af rede emption, substituticn;
exchange, conversion, borius, preference or r::t.hefwm,--u_r1de_r opticn rights
of atherwise,



Lz

LPA1925: Law of Property Act 1925,

Properties: all freehiold and leasehold properties [whether registered or
_unmgﬁsteret%}- an'd'a_li commonbiold properties, now or in the future {and from time
to time} owned by the Guarantor, or in which the Guarantor holds an intersst
lirctuding; but not dimited tn, the propertiss specified in Schedule 1), and Property
means-any of Ehm_*n.._

Receiver: 3 receiver; receiver and manages of administrative recéiver of any orall af
the Secured Assets appointed by the Lender under clause 15

Secured Assets: all the Assets, property. ard undertakmg for- the time being subject
tothe Semritv created by, oy rjursuar‘it ti, this deed.

Secured Liabilities: all present and future monies, obligations and liabilities of the

Guarartorto. the Eenﬂer,_whether-aitual or contingent:and whether owed jointly or
“sevarally, ds principal o surety'ar in any other capacity, under or in connection with
“the Facility Agreement or this deed {including, without limitation, those arising
~under tlause 293(h}); together with all interest finc] uding, without limitation,
“default imter&st].am‘ird:i’éﬁg_i'rﬁ- respect of those monies, obligations orHiabilities,

Eea:uﬁfv Financial _(:ﬁi'l_a-tera'! Arrangement: shall have the meaning given to that

‘éxprassion in the: Financial Collateral Regulations.

,Eﬁturiw any mortgage, charge. (whether fixed or floating, legal or equitable),.
pledge, lien, assignment by way of security or D“EhE‘i’ sﬁcunty interest securing: any
‘ohiigation of ar‘i-,-‘ person; or ;m\,r other agreéemisnt or arrangement hawng & sirmilar
effect,

Security Period: the period starting on the date of this deed and ending on the date
on whith the Lender is satisfied that all the Secured Liabilities have been’
wneonditionally. and-irrévocably paid-and discharged infull and no-further Secured

Liabifities-are capable of being outstanding.
Interpretation

I this deed:

fal clause, Schedule and paragraph headings shall not affect the interprétation
of this deet;

bl @ reference to a person shall include a reference ta-an individual, firm,
Tompany, corporation, partnership, unincarporated  bady of persons,
government, state or agency of a state or-any associatian, trust, joint
ventire of fonsortium {whether or not having separate legal personality)
and that person's personal représentatives, sucoessors, permitted assigns
and permitted transferees;

{c}  unless the.contest otherwise Fequires, words in the singular shall include
the plurat and'in-the plural shall include the singular;



{m}

Gl

uniess the context otherwise requires,-a reference to one gender shail

include a reference to the other genders:

& reference tooa party shall include that party's successors, permitted

assigns and permitted transferees;

a refererice to @ statute or statutory provision is a reference to it as

amended; extended br re-anacted from time to time;

k3 refprence io-a-statute or statutary provision 5ha|l include all whammate
égglslatlnn mads from time 1o time under that statute -or statutuw
prowision:

a %"éf‘ﬂ-f'@ﬂc@ to writing or written does notinclude fax or ﬂ?m&”;

an abhga%mn ona partv not to de EQmEthlﬁg includes an obligation not o
allow t1at thing to be: foney

a. rafer‘ﬁ*nw to this deed {or any pmwsmn of lt] ar to any ather agreement
or dacument. referred to in this deed is a referenics to this: deed, that
provision orstich otheragreement or dotument as arended [in-each case,
other than in breach of the provisions of this deed) from time to time;

unless.the contest othierwise frequires, & reference 1o a clalise of Schedule
is to:a clause of, or Schedule to; this deed and 7 reference to.a paragraph is

o paragraph of the relevant Schedule

cany words foflowing  the terms induding, include, in particular, for
.'emmpie or any similar- expreamn shall be construed ‘as iHustrative and

shalf not limit the sense of the words, dasmptmn, definition, phrase or

Tar pretedmg those fermsy

a Fefﬁmnae toan amendment im‘ud&és A nﬂvatiﬂn resenactment,

:&um}lement oF variation [and amem‘%m skl be: mrﬁstmed atmrdmglyj

-a reference to assets includes present and future properties, undertakings,
‘revenues; rights and benefits of every description;

& reference to an authorisation includes an approval, “authorisation,

consent,  exeraption, filing,  licence, nutariéatiah; registration  and

resailtian;

a reference to continuing in relation to an Event of Default means an Event.

of Default that hes not been remedied or walved;

a reference to determines or determined means, unless the contrary. is
indicated, a determination made at the absolute discretion of the persdn:
making it; and

a reference to-a regulation includes any regulation, rule, official directive,
ragquest oroguideline  (whether or not hawing the force of slaw} of-any
governmental, inter- gw_&mr_heniai or supramatwnal biody, ‘AgENLCY,
department ar regulatory, Wlf—rﬁgulatmw of other —authority - or
organisation. '



1.3

1.6

1.7

Clawback

If the Lender considers that an amount paid-by the Guarantor in respect of the
Secured Liabilities is capable of being avoided or otherwise set aside on the
liquidation oradministration of the Guarantoror otherwise, then that amaunt shail
_nmtiﬁje considered to have been irrevocably paid for the purposes.of this deed.

Nature of_ﬁecuriw'mfﬁr-r&a!' property

A reference inthis deed to a charge or mortgage of or over any ?rcm@rtv;_ihﬁlude;s:
jal all-biildings and fixtures and fittings {including trade and tenant's fixtures
angl-fittings) that are situated oreor form part:of that Property at any time;
(b)  the proceeds of the sale of any part-of that Property and any other monies
paid or payable’in respectiof or in confiection with that Property;

{¢)  the. benefit of any covenants for: title given, or entered into, by any
predee&gsm in title of the Guarantor in respect af that Property, and any
monfes paid orpayable in respect of those covenants; and’

fg)  alt rights under any licence; agreement for sale or agreement for lease in
respect of that Praperty.

‘Law of Property {Miscellaneous Provisions) Act 1989

‘Far the purposes 6f section 2 of the Law &f Property {Miscellanacus Pravisions) Act
j‘LEJ%E theterms-of the Facility Agr@emeﬁ’r and of any side tetter’s heiween any
parms in relation to the Famlﬁw ﬂgraar"r‘iant are incorporated i ‘11:-1:1 thls deed;

Perpetuity period

if the fule againist pe-r}:ﬁetuiﬁés applies to any trust created by this déed, the
pergetuity perind shail be 125 years (as spacified by section. 5(1} of the Perpetiities,

ar‘id Accumulations. ﬁfkct 2009}
Schedules

The Schedules form part of this deed and shall have effect as if set out in full an the
th‘ﬂHf of this desd. By referance to this deed includes the Schedules,

COVENANT 'FCJ Fﬁ!‘f
The Guarantor shall, on demand, pay to the lender and discharge the Secured
Liabilities when they become due,




31

GRANT OF SECURITY
Legal rortgage.

As a continuing security for the payment and discharge of the Secured Liabilities, the.
Guarantor. with full title guarantae charges tc the tender, by way of first legal
mortgage, each Proparty specified in Schedule 1.

Fixed charges

As g continding security for the payreent and discharge of the Secured Liabilities, the
Guarantor with full title.zuarantee charges 1o the Lentder by way of second fixed
charge:
fa)  all Propertigs acquired by the Guarartor in the future;
(B all present. emd future sr*stemsts mfthe Guarantornot effectivel y mqrzgaﬂad
o t:hsrged tnder the ;Jrer:ﬁdmg pmwmlans of this clause 3 in, or over,
.fra-rz:ahmld. or leasehold property,

'[r:']' alt presert zmd fumr‘a rights, licences,  guarantees, rents; deposits,
contracts, covenants anid warrantios relating to sach Property;

{(di  all licences, consents and authorisations (statutory ur"_mfihémiﬂej hetd or
required . in connection with the Guarantor's business or the use of any
Sacured Asset; and @l rights in‘conhection with theim;
b Al its present and future goodwill;
M allits uncalled capital;
fgi allthe Eguipment;
fhi. allthe Intellectual Propeity,
i allthe Book Debts;
(0 al the ovestrments
(ki callaianies from tme totime standing tothe credit of its accounts with any.
bank; financial ‘institution or other person (including each Designated
Account], together with &l othier rights and benefits accruing to or arising.
im ‘EZOHHEHEGD with ~each  account (including, but not limited to,
-antitlements to interest);
(I} all itsrights in respect of gach Insurance Policy, including all elaims,. the
proceats of all claims and all returns of premium in connection with each
nsurance F?-::aliw, to the extent not effectivel by assigned under clause 3.3

ariel.

fmy allits rightsin respect ofagreements, instruments and rights relatmgm the_
Seciired Assets; tothe extént not effectively assignied under claise 3.3
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Assignment.

As a continuing sacurity for the payment and discharge of the Secured Liabilities, the
Guarantar with full title guarantes assigns to the Lender abselutely, subject toa
proviso far reassignment on irrevocable discharge in full of the Secured Liabilities:
(@) all its rights i each Insurance Policy, including all claims, the procesds of
all claims and all veturns of premium in connection with each Insurance
Palicy; and:
It thie benefit of all other agreements, instrumerts and rights rélating o the
' Secured Assets.

Floating charge

SAg a continuing security for the payment and discharge of the Securad Liabilities; the

Guaranior WIth full titte guaraniee charges to the Lender, by way af first flmaimw
r;fwrge all the- Lm{fwtakmg property, assets and rights of the Guarantor at Ay timie

-not effectively mortgaged, charged orassigned pursuant to clause 3.1 to clause 3.3
inclusive..

. Quailfymg ﬂlﬁﬁﬁng tharge

‘Paragraph 14 of Schedule B1 fo the Insolvency Act 1986 applies to the floating
charge created by clause 3.4, '

Automatic crystallisation of floating chargs-

The floating chiarge created by clause 3.4 shall aytomatically and lmmed;at@w

'fwwhwt ﬂﬂtir:f;%} comvert inte a fixed chargp over the assets: subject to-that floating
charge il

). the Guarantor:

il .creates, or attempts to create, without the prior written consent aof.
the Lenter, a Security or a-trustin favour.of another person over all.
“or any part of the Securéd Assets (except as expressly permitted by
the terms of this deed or the Facility Agreement); or
(i, dispases, or attempts to dispase of, all or any part of the Secured
Assets [other than Secured Assets that are only subject 1o the
Afloating charge while it-remains uncrystallised);
thl.  any person levies {or attérmpts to levy) any distress, attachment, execution
or other process against all or.any part of the Secured Assets; ar
(¢} a resolution is passed or an order is made for the winding-up, disselution,.
administration or re-organisation of the Guarantor.,



a1,
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Crystallisation of floating charge by notice

The tendear may, in its-sole discretion, 2t any time and by written notice to the
Guarantor, convert the floating charge created under this deed into a fixed charge as
regards any part of the Secured Assets specifiet by the Lender in that notice.

Assets acquired after any flaating charge hias crystallised

Arty asset acguired by the Guarantor after-any crystallisation of the floating charge

‘created unider this deed that, but for that crystallisation, would be subject to a

foating charge under this deed, shall {unless the Lender confirms:otherwise to the

‘Guarantar in writing] be charged tothe Lender by way of first fixed charge.

"LIABILITY OF THE GLIARANTOR

‘Liahility not discharged

The Guarantor's liability under this deed in respect of any of the Secured Lishilities:

:sl&al‘l'_n.mf“éa&-;ﬁigﬂhargmﬁ,-mmjwiicad or-affected by:

lal cany security, guarantée, indemnity, remedy of other right held by, or
avaitalile t_rj;'_th'@_L-and@r-ﬁ%mt is, or becomes, wholly or partially illegal, void

or unenforceable onany 2round;

(hi- the Lender renewing, determining varying or increasing any facility or
s_thge;r-_t_ra nsAckion in any manner or concurring in; accepling or varying any.
ehmpromise, arrangement or settlement, or omitting to'claim or enforce.
payment fram any ather person;.or

i), any other act or amission that, but for- this clause 4.1, might have
discharged; or otherwise prejudiced of affected, ‘the liability of the
Guarahtor.. '

Immgdiate recourse
The Guararitor waives any right it may have to reguire the Lender to enforce any-
security or ather right, or claim any payment from, or otherwise proceed against, -

any other person befdre enforcing this deed against the Guarantor,

REPRESENTATIONS AND WARRANTIES

‘Representations and warranties

The Guarantor makes the representations and warranties set put inthis clause 5o
thie Lendet,
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514

Ownership of Secured Assets

The Guarantof is ‘EH&_&@E&'IegaI' and beneficial owner of the Secured Assets.

Mo Secirity

-'"T“%-"ia-_Ser:U're_d-:Asgezsramj free- from any Security other than the Security created by
‘this desd.

‘Noadverse ¢laims

The Gugrantar has not received, or acknowledged rotice of any adverse claim by
CEny person in respect of the Secured Assets orany interest in them,

‘N adverse covenants

There are-no covenants, agreements, reservations, conditions, interests; rights or

‘other matters whatsoever that materially and adversely affect thé Secured Assets.

Mo breach of laws.

There s ne-bireach of any law or regulation that matérially and:-adversely affects the

Secured Asiels.

Nointerference in enjoyment

Na-facility necessary for the enjoymeant and use of the Securad Assets is sibject to
terms entitling any person to-terminate or curtail its use.

No overriding interests.

Nothing has arisen, has Heen created oris subsisting, that would be an overriding:
interest in-any Property:

Avoidance of security
Mo Security expressed to be created under this deed is liable to be avoided, or
otherwise set aside, on the liguidation or administration of the Guarantor or

otherwise.

N prohibitions or breaches




5.12

514

.F}‘!
ok

There is no prohibition en assignment in any Insurance Pelicy and-the entry into this
desd %J\; the Guarantor does not, and will nat, constitute a breach of any Insurance.
Palicy, or any other agreemeiit or instrument binding on the Guararitor or its assets,

Envirenmental compliarice

The Guarantor has, at-all times; complied i all material respects with dll applicable
Environmental Law,.

Enforceable security

This dﬂ&d CGHStI’[U?PS and will cmnailtute the Iega! valid, binding-and enforceable
ﬂbligatmns af the Guarantor, and is arsa::i will mntmue to he effective security over ail

-and gvery part of the Secured Assetsin actordance with itsterms,

Investments

E.}Hll The lnvestments are fully pald and are not subjeﬂt te any option to
pm‘-:ham oF sirriilar rlgms

{Bf o constitutional dacument of anvissuer of an Investment, norany other
BEFERMEnT:
iy restricts ar inhibits any transfer of the Investments on creation of
enforcement of the security constituted by thisdesd; or

fil  containsany rights of pre-emption in relation to the Investments.

"I_‘E'm-m for making representations and warranties.

The representations-and warranties set outin clause 5.2 o clause 5.13 are made by
the Giarantor on the date of this dead are“deemed to be repeated on gach day of
'th:e “.ien:unw F’emd wnth reference to the faztts and circumstances em%mg at thie
tinte of repatltmr‘f]

GENERAL COVENANTS

‘Megative pledge and disposal restrictions

The Guarantor shall riot at ary 'ﬁmr_&"; exzep;‘W?th the ';:«ri'njr written consent of the
Lendst:
[a] créate, purport to create or permit to subsist any Security on, orin relation
to, any Secured Asset other than any Security created by this deed;
(b sell, assign; transfer, part with possession of, or otherwise dispose of in any.
manner for purport 1o do so), -alt ordny part of, or any interest in, the

10



Secured Assets [except, in the ordinary fourse of business, Secured Assets
that are only Sui}jﬁ‘ﬂt ta an uncrystallised floating chargel; or

(e -créate or grant(or purpart to create o grant) aﬁy interest in the Secured
Aszsets infavourof a third party.

5.2 Preservation of Secured Assets.

The Guarantor shall niot do, orpermit to_be done, any act-or thing: tt‘mr: wm.llrj o
mlght d&pr»&zmate je{:pas’dwa or otherwise ;‘JFE}UﬂH‘E the security held 3:1\,.' thie LEﬂdE’
or materially diminish.the value of any of the Secured Assets or the effectiveness of
the security treated by this deed,

5.3 Compliance with laws and regulations
{4} The Guarantor shall not, without the Lender’s prior written consent, use or
parenit the Sacired Assets to be used inany way contrary to law.
e} The Guarantor shall:
Gl comply with the requirerents of any law and regulstion relating to
' or affecting the Secured Assets or the use of it orany part of them,;-
{iy ~ obtain, and pmmpﬂy PRV fmm time to time, and Cﬂmply with
the terms of all authorisations that are reguired in connection with
the Secored Assets or their use of that are figcessary 1o preserve,
mafntain or renew any Secured Asset; and
lig)  promptly effect any maintenance, madifications, alierations or
répairs that are réquired by any law or regulation to-be effected on
orin connection with the Secured Assets.

64 Enforcement of rights

The Guarartor shall use its hest endeavours to:
[} prurure‘-’ E‘h‘a pr’r':nmpt ‘ohseivance and pe‘;i*fmrmaﬁi:;@ of t‘hﬂe'-twenaﬂts ar"id

ﬁahh Cc}LmtEE'p&rw.m respect mF each imsurar in respect of an Imsm’anm
Policy]:-and

(b} -enforce any-rights . and institute, continue or defend any prnceedmgs
relating to.any of the Secured Assets which the Lender reiay regire from’
time to tirmie, |

6.8 Notice of misrepresentation and breaches.

The Guarantor shall, promptly on becoming aware of any of the same, give the
Lender notice in writing of:

11




{a). a@ny representation or-warranty set out in this deed that is incorrect or
riisteading in any material respect when made o deemed to be repeated;
ard

by any braach of any covenant set'outin this deed.

5.6 Title documents

The Guarantor shall, as so required by the Lender, deposit with the Lender and the
Lendershall, far the duration of this deed be entitled to hold:

{a)

{hj

i)

all deeds and documents of title relating fo' the Secured Assets that @re in
the possession or control-of the Guarantar (and If these are not within the
possession. or control uf the Guarantor, the Guarantor undertakes to
obtain pessession of all these deeds and documents of title);-

al Insurance Policies and any other insurance policies relating to amy__ﬁfjtha
“Secured Assets that the Guaranter isentitled fo possess; and.

all deeds and docurments of title (i any) relating to the Book Debis a5 the

“Lender may specify from tme tad fime..

.7 Insurance

P E

(LD

T_haﬁ_uara ntor shall insure and keep insured the Secured Assets against:

G lossoridamage by fire or terrorist acks;

A other risks, perils and contingencies that would be insured against.
by reasonably prudent persons -carrying -on the same class of
husiriess as the Guarantor; and.

iy any other risk, perils and contingencies as the Lender may
reasonably reguire.

Arysueh insurance must be with an insurance comipany or underatiters,
and on such terms, as-are reasonably acceptable to the Lender, and must
e for not less.than-the FE[L‘.ﬂaCFﬂ‘IEm value of the relevant Secured Assets.

The Guarantor shall, if requested by the Lender, produce’ ta'th-ﬂ'mﬂdér'
‘each policy, certificate or cover note relating to the insurance required by

clause 6.71a).

The Guarantor shall, if requésted by the Lender, procure that a note of the'
Lender's interest is endorsed upon each insurance policy mai'rg‘ta'in-ed by it
orany person ofi its bshalf in accordance with clause 6.7(a) and that the
terms of each such insurance policy require the insurer not to invalidate
the pmhu:«,f as against the Lender by reason of the act or default of aryy other
joint of named insured and not te cancel it withaut giving at.least 30 days’

prior written notice to the Lender:

gl



.8 Insurance premiums

Thg Guarantar shall:

{3} promptly pay. all premiums in respect of each | insurance policy maintained
by it in accordance with clause 6.7(a) and do 2l other things necessary to
keepthat policy in full force and effect; and.

(b} iif the Lender- so requires) produce-to, or deposit with, the Lender the
receipts for all premiums and other payments necessary for effecting and
keeping up each insurance policy mairtained by it in acmrdaﬂce_ it
ci&uwﬁ,?m_}'.

6.9  No an-éi'idatﬁﬂn of insurance

The Guarantor shall-not do.gromit to do, or permit 1o be done or omitted, any act
‘orthing that may invalidate: or othérwise prejudice any insurance policy maintained
by it in accordance with <lause 6.7,

B Proceeds of insurance policies

Al monies received ot receivable by the Guarantor under any insurance: policy
maintained by it-in accordance with clause 6.7(a). [including all monies received or
recedvable by it. ur‘zdﬁ%%‘ any Insurance Policy) at any time {whether or not the security
constituted E:u_gthls deed has become enfarceatl }shal

jay Cimmediately bepaid to the Lender;

ST thﬁ‘f are not pazd dwﬁfth,v to the Lender by the insurers, be held t‘r‘y’ the&
Guararitor a5 tristes of the same fof the benefit of the Lénder land the
 Guarantor shall account for them 1o the Lender); and

el atthe ::ugjtmn mf the Lender, be applmd i makmg good - or remdpmg
expenditiva in fespert of the fss-oF damage for which those manies are
‘received orin, ortowards, discharge or reduction of the Secured Liabilities.

611  Motices to be given by the Guarantor:

The Guarantor shall;
(al  on the execution of this deed and as so requested by the Lender from time
to tima:
(i) give notice to each insurer under an Insurance Palicy in the form
set aut inPart-1of Schedule 2; and

{ily procure that each insurer prompily prr:]wdeﬁ to the Lender within
five Business-Days an ‘irtkrzv::swlﬁdgemerit of the nmm inthe fnrm.
set out in Part 26f Schedule 2; and.
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(b1 on the execution of this deed-and as s requested by the Lender from time
totire:.

i give notice to sach bank, financial institution or other person
{other than the Lender) with whom the Guarantor holds an
account {including each Designated accounttin the zf@r‘mset out in
Fart-1ofSchedule 2and.

iy procure that each such bank, financial institution or other person

pmmptly pmw{iﬂs o the temjw wﬁ:hm five Business: ai}ays an
ackﬂmwlen‘%eammi of the notice it the farm af Part 2 of Schadule 3.

Tnformation

ThHis Gharamtorshall

(&) gwe the: Lénder such-information concerning the location, condition, use
ar%d pperation mft?we Secured Assets asthe Lender. rray require;

(k) Fﬁérmﬁiaﬁy persons designated by the Lender and arly Receiver to enter o

' its premises and inspect and examine any Secused Assetand the remr{{s

r@latirws to that Secured Asset; at all reasonable- times and on reasonable
[HricH mtsm,_ and’

il promptly ﬂmgﬁf the Lender in writing of any action, claim or dermand made
' hy or against it in connection with: any Secured Asset or of any fact; matter
“oF circimstance which may, with the passage-of tinte, give rise to such an
action; claim or demand,together with, in each case, the Guarantor's
“proposals for settling, liquidating, compounding or contesting -any such
“action, chaim ordemand and shall, subject 1o the. Lender's. prior approval,
“implerment those proposals-at its own expense. '

Payment of outgoings
The Guarantor shall promptly pay all taxes, fees, licence duties,. registration tharges,

insurance premiums and. sther putgoings in respect of the Secured: Assets and, on
dema nd produce Fwdeme ﬂf payment to the Lender.

PROBERTY COVENANTS

Maintenance

The Guarantor shall keep all buildings and all fixtures on-each Property in good and

substantial repairand condition.

Preservation of Pr:npww,- ﬁit’;;‘r&s and Equiam&nt

1%




The Guarantorstall not, without the prioe written consent of the Lenden

il

pull dover or remove the whole, or any part of, any building forming part of-
any Property orpermit the same fo goour,

friake. ar permit. any material alterations to any Property, of sever or
remove, or permit to be severed or removed, any of ifs fixtures; or-

remiove or make any material alterations to any of the Egiiprient

Belonging to, or in use By, the Guarantor ori any Propeity {except toeffect

necessary repairs or replace them with new or improved models or

substitites).

T Conduct of business on Properties

THe Guarantor shall carry oriits trade and business on thase parts (if any) of the
Properties.as are used for the purposes of trade-or business in accordance with the
standards of good management from time to time current in that trade or business;

7.4 Planning information

The Guarantor shall:

ts

give full garticulars - to the Lender of any notice, order, direction,
designation, resolution. or propesal given or-made by any p\lanmng

fauthmnw or other pubhc body . or ”luth{fﬂlt'f {Pianmng ‘Notice) that
_smmﬁﬂally agplies to any Property, orto the Jocality in which it is situated,

within: seven days after becoming aware of the relevant F'?anmng Totice;

and-
‘atjts own expense, immediately on request by the Lender, and at [he cost
.of the. Guarantor, take all reasonable and necessarv steps to mmp?v with
.any Planning N?Dtlcp and make, or join with the Lender in miaking, any
:-ﬁbjE‘thIDni% or Wpresentatlmns m respact of that” Flanmng Motice that the
Jender ma@,{deﬁzre.,.

7.5 Compliance with covenants and payment of rent.

The Guarantor shall

Adi

ohserve and perform all covenants, stipulations and conditions to which:

each Broperty; or the use of it, is-or may be subjected, and [if the Lender so
requires) produce -evidence sufficient to satisfy the Lender that those
covenants, stipulations and conditions have been observed and pa;form@ﬂ;_

diligently enforce all covenants, stipulations and conditions heneﬁtiﬂg-:eath
Property antd shall not {and shall not agree to) waive, relegse or vary any of

thie same; and

15



ER

7.7

7.8

75

{e}  (without prejudice to the: generality of the foregoing) where a Property, or
part.of it,is held under a lease, duly and punctually pay all rents due from
time to time, and perform and observe all the tenant's covenants and
conditions.

Payment of outpoings.

The Guarantor shalll
(#  pay {or procure payment of the same) when due-all charges, rates, laxes,
dutias, assessments and other outgoings relating to of imposed on gach
Property or onits oooujier,

Maintenance of interests in Properties

The Guarantor hiall not, without the prior written consent of the Lender:
(8}  grant, or agree to grant, any licence or tenancy affecting the whole or any

' part of any Property, or éxercise, or 3gree to.exercise, the statutory powers
of lgasing of of accepting surrenders under sections 99 0r 100 of the Law of
Pro perty At 1'9'25; or

(i in any other way dispose of, surrender or create, ar agree. o dispose of
srrender or Kreate, any lesgal ar @qmtdbl@ estate or interest i the wht::nle
of any part of any. Prnparty

Registration restrictions

IFthe title to-aty Property is not registered at the Land Registry, the Guara hté}r'ﬁhail_

procure: that n o person (other 'Ehaﬁ__itﬂgif}-_ahail be registered under the Land

Registration-Acts 1925-ta 2002 as proprietor of all or.any part of any Proparty

without the prior written consent of the Lender. The Guarantorshall be liable for the
costs and expenses of the Lerider-in ngmg cautions: agamt thi regmratmn of the:

title to the whaleor any part-of any Property from time to time.

Development restrictions

The Guarantor shall not, without the prior writter consent of the Lender:
fal  make or, insofaras itis able; permit others to.make any application o
planning permission or development consent in respect of the Property; or
[b)  earry out,.or permit, or suffer to be carried out of-any Property any
' developmant as defined in:the Town and Country Planning -Act 1890 and
the Planning Act 2008, ar change or permit or suffer to be changed the use
of any Property.
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Envirenment

The Guarantar shail:

(a7 comply with all the requirerments of Environmental Law both in the
conduct. of its general-business -and v the managsgment, possession or
atcupation of gach Property; and

b1 ohtain and cormghy-with -all autharisativns, peemits and -ather types of
lieences necessary underEndronmiental Law.

Mo restrictive obligations

The Guarantor shall. not, without the prior written consent of the Lender, enter inte
any.onerous or resfrictive .abligations affecting the whole or -any. part af any

Property. of create of permit to arise any overriding interest, easement o right
whatgver in ar over the whole or any part of any Progerty.

Proprietary rights

The Guarantor shall procure that no person shall become entitled to-assert any

‘propristary or ather fike right of interest Guer the whale or any part of any Property

without the prior written consent of the Lender.

Inspection

The Guarantar shali parmit the Lender, any Recetver and any persgn. appointed by
either of them to-enter.on and inspect any Property on.reasonable prior notice.

Property information

The Guarantor shall infarm the Lender promptly of any acqlisition by the Guarantar

wf, or contract-miade by the Guaramtor 1o gctuire, any fréehold, leasehalid or other

interestinany proparty,
VAT option to tax

Trie Guarantor shall not, without the prior written consent af the Lender:
Talt  exercise any VAT bption to thx in relation to any Property: or
{h)" revoke any VAT option to tax exercised, and disclosed to the Lender,
before the date of this deed.

Registration at the Land ﬁ&gfi#t_w'




The Guarantor consents toan application being made by the Lender to'the Land
Registrar forthe following restriction in Form P to be registered aga inst its title to
each Property:

"No disposition of the registered estate by the progrietor of the registered estate [or
by the proprietor of any regmtered charge, not bein,@ | charge regxstered before the
entry af this rnsiﬂmm] is to be registered withaut a written consent srgned By the
progrietar for the timea being of the charge dated [ | in favour of North West
Asset F_i'name_ Limitad referred todn the charges register.”

8. INVESTRENTS COVENARNTS.

81 Depositof title documents
(al  The Guarantor shall:
i on-the execution of this deed, deposit with the Lender, or as the
Lemidér may direct, all stock ‘or share cértificates. and other
docurnents -of title: or evidence  pf awmrshl;ﬁ rslatmg T any
Investmentsowned tl‘y' the Guarantor at that tlrﬁ@ anit

fil  onthe purchase oraacquisition by it of Investrments after the-date

of this'deed, deposit with the Lendzr, oras the Lender. may direct;

all stack of share certificates and other documents of title- oF
evidence of ownershig relating to those Investments,

{bf At the Sda time -as d@pmsmng documents with the Lender, or as the
Fender Mmiay dsrect in accordance with clause 8 :L{aj the Guarantor -shall
also deposit with the Lender, or as the Lender may direct:

v all stock transfer farms relating to the relevant Investments duly
' compléted and exacuted by or of hehalf of the Guarantor, but with'
Cthe-rame of the transferee, the consideration and the date left
Blank:-and ' '
i any other doctments {in each case duly completed dnd execiited.
by u::m.b_ehalf;ﬂf'_tﬁe-fauarant_ﬂr'] that the Lender may request-to
~enabile it orany of its n!::}r“r"s{l'ﬁ%ﬁs',: or n}f'pﬁrt‘,h&sﬂ of transferee, to
hie registered-as the awner of, or-otherwise obiain a-legal title to,.
or to perfect its security -interest in any of the relevant
investments, |
o that the Lender may, at any time and without notice to the Guarantor,
complete and present those stock transfer forms and other documents to
thie issuér of the investments for registration,

8.2 Nominations
(8} The Guarantor shall terminate with immediate effect all norminations it
may have made {including, without fimitation, any nomination made under
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section 145 or section 146 of the Companies Act 2006} i respect of any
Investrents and, pending that termination, procure that any persofi 5o
nominated:
iy does not'exertise any rights in respect of any Investments without
the prior written approval of the Lender; am‘!
By immedistely on receipt: by it forward to the Lender all
- camimunications or other infarmation receled by it in respect of
any inwestments for which it has beery so nominated:
The Guarantor:shall fiot, during the Security Period, exercise. any rights
fincluding, without limitation, any rights. ender sections 145 and 146 of the

'r:fmmpames Act Efj}{){}; to nominate any person in respect of any of the
fvestments.

23  Additional registration obligations

The Guarantorshall;

fa)

obtain dll consents, waivers; apm{wals ari pm‘rﬂissmns thal are necessary,
under the articles of association. {or otherwmﬁ] of an issuer, for the transfer
of the investments to the Lender or its nomines, or t¢ a purchaser on
e.gf'ﬁrcam@nt of the security constituted by this deed; and

procure the amendmentof the share transfer provisions [including, but not
limited ta, deletion of any pre-emption ;}F@Vlsmm} under the articies @f
association, ether cdanstitutional document or otherwise of gach issuer in
any mianner that the Lender may raguire in order to prrimit the transfer of
the Javestriients to the lender or its nominee, or to a pur::hawr o
enforcement of the security constituted by this deed.

B4 Dividends and voting rights before enforcement.

{3

Before the secufity constituted by this deed hecomes enforceabls, the

Guarantor raay retain and apply for its own use all dividerids, interest and
-other monies paiﬂ'-a@r payable inrespect of the Investments and, if any are

paid o payvable to the Lender or any of its nominees, the Lender will hold:

__ea'll those dividends, interest and other monies received by it for the

Guarantor and will pay thern to the Guarantor promiptly on request,

Before the security constituted by this deed becomes '@ﬁfﬂ_-rcwae, the
‘Guarantar may exercise all voting and other rights and powers in respect of

the Investments of, if any of the same are exercisable by the Lender of any

‘of its nominees, ta direct in writing the exercise of thosé voting and other
rights and powers provided that;

iy it shall not doso in gy wiay that would breach any provision of the
Facility Agreemeént. or this deed or for any purpose inconsistent:
with the Facility Agreement or this deed; and.
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{liy  the exercize of, or the faflure to exercise, those voting rights or
-ather rights and powers would not, in the Lender's opinion, have
‘ar adverse effect on the value of the Irivestments of atherwise
prejudice the Lender's security under this deed,

The Guarantor shall indemnify the Lender against -any loss or liability

incdrred by the Lender (o its nomineea) as 3 consequence of the Lender [or

its mbminee) acting. in‘respect of the :;mves"i_'mefhts]m the direction.of thi
Guarantor.

The Lender shall not, by exercising oF not exercising any voting rights or
otherwise, bg canstrued as permitting or agreeing to @ny variation or athar
change in the rights attaching to or conferred by any of the Investments
that the Lender considers prejudicial to, or impaiting the value of -the
security created by this deed.

Dividends and voting rights after enforcement

After the -5%31:uriwmmstﬁt;ymd by this deed 'has“bamme .gnf_arcaabge:.

{a}

all dividends and othier distributions paid in respect of the Investments and
received by the Guarantor shall be held by the Guarantor on trust for the
Lender-and immediately paid into & Designated Account or, if received by
the Liznder; shal] he retainad by tha Le'r‘i.dé.'r; ard '

-all woting-and othar rights and- powers attaching 1o the Investments shall

be exercised by, or at the direction of the Lender and the Guarantor shall,

“anid shall procure that jts nominees shall, comply with any directions the
Lender may" give, in its absolute discretion, concerning the exercise of
“thiose Fights and powers.

‘Callé ont Investments:

The Guarantor shall promptly pay all calls; instalmerits and. other payments that may.
be or. become due and payable in regpeéct of all or any of the Investments; The'
Gluarantar acknowledzes that the Lender shall not be under any fia Biitity in respect of
any such calls, instalrignts or other payments. '

Mo alteration of constitutional documents or rights attaching to Investments

The Guarantar shall not, without the prior written consent of the Lender, amend, or

agree to the amendrne_rﬁt of:

(]

(b}

the memorandum or articles of association, or-any other constitutional
dacuments, of any issuer that s vota publiccompany; or

the: rights ur l’iah-%l?tiéﬁ att‘a{:h'j‘ng_m_ﬂaﬂy of t%ﬁa_;ln_w-egtmerjts_;.
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Preservation of Investments .

The Guarantor-shail ensure {as far-as it is able to by the exercise of all voting rights,
powers of control and other means available to it) that any issuer that is not a public
company shall not;
{a).  tonsolidate or subdivide any of its Investments, o7 reduce.or re-organise its
share capital inany way;
o) issue any new shares or stock: or
fe) refuse to register dry tra ngfm_uf ariy of iy Investiments that may be I-Ddged
for registration by, or on behalf of, the Lender or the Guarantar in
accordance with this deed, '

Imvestrients information’

The Guarantor shall, promptly following receipt, send to the Lender copies of any

natice, circular, report; accounts and amy other dacument received by it that relates
“to the Investments,

.EQUIF"_HI ENT COVENANTS
‘Maintenance of Equipment

The Guarastor shall:

fal mairitain the Egquipment in good and servicealile condition {except for
‘expected fair wear-and tear) in compliance with all- relevant manuals,
‘handbooks, manufacturer's instructions and. recommendations  and
maintenancg orservicing schadules;

{b ia__tf It5 OWH BXPENSE, rEnew @ il -_rgp%ar:e-aﬂ"g parts @f:the Equipment whin
they become obsolete, worn out or damaged with parts of a similar quality.
and of equal or greater value; and

fe) hotpermit any Equipment to be:

iy used or handled other than by properly qualified and traired
pRISOns; or
i} overloaded orused for any purpose for which it is not designed or

'.reasuﬁahﬁﬁf suitable:

Payment of Equipment taxes

The Guarantor shall promptly pay all taxes, fees, licence duties, registration charges,.
insurance premiums: and other outgoings in respect of the Equiprient _a_r-‘a’d, on

demand; produce evidence -af.&w:h.payment’ tor the Lender,

21



.3

30,

1.1

10.2

11

113

Motice of charge

The Guarantor:

a

=

shall, if so requested by the Lender, affix to and maintain on each item of
Equigment-in a conspicunus place, & clearly legible jdentification plate
containing the following wording:

"HOTICE OF CHARGE

This [DESCRIBE TEM] and all additions to it-and ancillary éiuiprient are
subject to a fixed charge-dated [DATE] in favour qf‘_'[iEMi’.‘JﬁR] M

shall not, and- shall not permit any person to, conceal; ohbiscure; alter or
refiave any plate affived in accdrdance with clause 5.3(a).

Boox D BTS COVENANTS

Realising Book Debts

[a)

el

The Guarantor shall as ar agent for the Lender, collect it and realise all
-Book Debts, iy the proceeds into a Desighated Accounit irmmediately an.
_receipt and; pending that payment, hold those proceeds i1 trust for the
Lender: '

The, Guarantor shall not, without the priorwritten consent of the _ieaﬂer,_
withdraw any amounts standing 1o the credit-of any Designated Account;

A

‘The Guararitai-shail, if called on to-do-so by the Lender, execute a legal
-assignment’ of the Book Debts to the Lender on such terms as the Lender

rhay reglire and give riotice of that dassignment to the debtors from whom:
the Book Debts-are due, owing or incurred.

Preservation of Book Debis

The G_L-;iarant{:nr.g%ja_lfmt}t {except as provided by clause 101 or with the prior written
consent of the Lender) release, exchange, compound, setoff, grant time or
Erar:i_uégehce-. imorespect of o ine any other manner deal with, all_-t}fr' any of the Book

pebts.

INTELLECTUAL PROPERTY COVENANTS

Preservation of rights

The: Guarantor shall take all necessary sction to safeguard and maintain present and
futare rights in; or relating to, the Intellectual Property including (iwithout limitation)
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by obiserving all covenants and stipulations refating 1o those rights, and by paying all
applicable renewal fees, licence fees and other outgoings.

Registration of _lnteilettua! Property

The Guarantor shall use all reasonable  efforts to register applications for the
ragistration of @iy Intellectiial Property, and shall kesp the Lendsr informert of all
matters relating to each such registration.

Maintenance of Intellectual Property

Th-‘i-s: G_uarantgr'_s%all ot 'permit_aw; Iﬂtezll'a.r:tual'_l?rﬂp}arty to be abandoned, cancelled
or to lapss:

POWERS OF THE LENDER

-Power to femedy

{a) The Lender shall be entitied (but shall not be. Gh[-igad} to remedy, at any
time, a bréach by the Guarantor of any of its oblizations contained in this
deed.

(B The Guaranter irrevocably authorises the Lender and its agents 1o do all
‘things that are necessary or desirable for that purpose.

[ Any monies expented by the L‘en_dsz_r' in remedying a breach by the
Guarantor of its obligations contained in this deed shall bé reimbursed by

“the-Guarantor to-the Lenderon a full indemnity basis and shall carey
_- interestin-accordance with clause 19:1,

Exercise of rights
fal The rights of the Lender under clause- 12.1 are without prejudice te any
- ptherrights of the Lender under this dead.

bl The exercise of arny mgﬁ’ts of the. Lﬂndﬁzr undﬂr ti‘na tdeed shail not-make the
‘Lender liable to account asa- mmtgagee iy possession.

Power to dispose of chattels

fal At any time after the security constituted by this deéd has become
-enforceable;, the:Lender or any Receiver may, as agent for the Guarantor,
dispose of any chattels or produce found on any Property.

bl Without prejudice to ary obligation te account Tor the pracaeds af ‘any
dlspﬂsaé magda under tlause 12.3{a], the Guarantor shall- Iﬁdemﬁlf’\f the
Lender amd -any.- Receiver. against any- hahahtv ariging frr,:m arw dispasal
made underelause 12.3(a). .
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Lender has Receiver's powers.

To the éxtent pemwtt@d by law, any rignt, power or discretion conferred by this
dead an a Receiver may, after the security constituted by this deed - has become
goforceable, be eweccised by the Lender-inorelation tooany of the Secured Assets
whether or not it has taken possession of any Ste:curecl Assets and without first
appmr‘tmg 4 Reteivar or notwithstanding the appointment of a Receiver,

128

12.5
(&)
()
1 {;-:i.

Az
{ay
2

Canversion of currency

For- the - purp@sgﬂ of, o pending the dischargs of, any of the Secured
Lmhalmes Ehp bender may convert any monies received, recovered or
realisid bsf it-undar this deed [inclading thg proceads of any prwmua
conversion “under this clause: :12 5y from their existing currencies af
dEﬁOmliDﬂ it any ather currencies of denomination that the Lender

may thifik fit.

Any such conversion shall be effected at Lloyds Bank Plo then pravailing
spot-selling rate of exchange for such other currency against thﬁ-ex;iétin_g_
CUrFEncy,

Fach-referenca in this clause 12.5 toa currency extends to ;Fun:d_s of that-
currency and, for the avdidance of doubt, funds of ‘one cusrency may be
convertad jntd different funis of the sarme currendy.

125 Maw accounts

if thesLender receives, or is deamed to Have received, notice 't_::ié]‘"any_-
-subsequent Security; of other interest, affecting all of part of the Secured
Assets, the: Lender may open a 'h'euﬁ"ar;cmum% for the Guarantor in The

LE‘f‘idE‘l’S bﬂﬂks Wlthuut ps’ﬂjudlce 1o the Lender's a‘lgh‘t to combine

-'ar‘;munt& fio. monsy: pard ta the credit of the Guarantor in an*:,a such new
savcount shall bi a;}pmpnatad towards, of have theeffect of dlsghargmg,_

any part n::}f the Secured Liabilities:

If the Lender does not-open‘a new account immediately on receipt of the

“mitice, or deemed notice, under clause 12.6(a), then, unless the Lender.

gives exprass written notice to the contrary to the Guarantor, all paymerits

rmade by the Guarantor to the Lender shall be treated as having been
“credited to @ new account of the Guarantor and not as having been applisd
in reduction of the Secured Liabilities; as from the time of 'r'é'ca?pt ar
deemed recaipt of the relevant motice by the Lender.

27 Indulgence

The Lender may, atits discretion, grant time or other mdulgmce ar make any: othier
arrangement, variation. or release. with Ay person not being a party to thits depd:
n,-’wmﬂ:hﬂr or not any such person is jointly- lighie with' the Guaranmr}_m. respect.of
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13,
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14,
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any of the Sscured Liabilities, or of any other security for therm without prejudice
aither ta this deed or to the liability of the Guarantor for the Secured Liabilities,

Appointment of an Administrator
(a]  The Lender may, without notice to the Guarantor, appbint any ane or more
persons to be an aAdministrator of the Guarantar pursuant to Paragraph 14
of Schedule B1 of the Insolvency Act 1986 if the security constituted by this
deerd becomies enforceable;
by Any appdintment ander this clause 12.8 shall:
1y bein WFEii'ng-.SigHEd'ﬁ'!{ a duly au%hmiés—gﬂ signatory of thﬁ'.ﬁi_ﬁndar;
arid
8 take effect, inaccorilarice with paragraph 19 of Schedale B1 of the
Insolvency Act 1926,
il The Lender may apply to the caurt foran order removing an Administrator
' -'frﬁm-r;}ffiiga_;g_hﬁ.m"a_'\f' by notice in writing in accordance with-this clause 12.8
appoint-a replacement for any Administrator who has died, resigned, been
rarnoved or who Ras vacated office upon ceasing to be qualified,

‘Eurther advances

The Lender covenants with the Guarantor that it shall perform its obligations to-
riake advances under the Facility Agreement (including . amy obiligation to make

Svaitable Farther sdvances).

WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Event of Default

Y"‘E‘ -SE‘CU?‘-.F'W' constituted. b’ﬁ,_f‘ .'i?ﬁ'i'é;__dfeetiﬁ shall become immediately enforceable if an
Evant of Default oceurs.

Discretion
After the secusity constituted by this deed has becomie enforcéable, the Lender may,
inits absolute discretion; enfarce all or any part of that security at the times, in the

manner-and on the terms it thinks fit, and take possession of and held or dispose of
all or any part of the Secured-Assets,

ENFORCEMENT OF SECURITY

Erforcement powers

2%
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{al  The power of sale and other powers conferred by section 101 of the LPA
-1825 {as varied or extended by this deed) shall, as he%w&en the Lender and
a purchaser frofn the Lender; arise on and be exercisable at-any time after
the execution of this deed, but the Lender shall not exercise such powser of
sate or.other powers until the secutity constituted by this deed Has become
enforceable under elause 13,1,

(& Section 103 of the LPA 1925 does not-apply to the sefurity constituted by
this-deed:

Extension of statutory pﬂwemnf'r_e asing

The-si:'za"tméﬂ-ryg:uﬂwe.r's af Eeas?ng_aﬂd accepting-surrenders conferred on mortgageas

‘under the LPA 1925 @nd by any other statute are extendsd 50 -as'to authorise the

Lendar and ariy- Receiver, at any time after. the sacurltv constitutad b«,a this deed hias

: b@mrnra enfareeable, whelher in its own name af in that of the Glarantor, to!

tay  grant a leaseof agreement to lease;
(b]  accept surrenders of leases; or

(ci prant.-any option of the whole or any part of the Secured Assets with
whatever rights relating to other parts of it,

whether or not at a.premiuny a and- containing. such covenants an the part of the

'Guaranmr and an such terms and canditions {including the ;::avmem of mumey toa
lesser or tenant on a surrender} as the Lender or Receiver thmk:& fit mthcmt the

need to- cmmply wtﬁ anyof the: rsf:ﬁtrmticnna |m;}ospd by sections ‘99 and 100 of the

LPA- 1925,

Brcess on enfarcement

{a} AL any time:after the Lender has deémanded paymient of-the . Secur&d_
Laaﬁ)lhti&s or tf the Guarantnr defaultsin t%m parmrmance of its Qt} |gatmm
_'unﬂder this deed or the Facility ﬂ.greem@nt ‘the Guarantor will allow the
Lendar or-its Reteiver, without further notice or demand, immediately to
CENErEise ali its: rtﬂhts powers and remedies in particular {and without
limitation) to take possession of any Secured Asset and for that purpdse to
‘enteron any. premises where a Secured JAsset s situated {or where the
“Lender or a Recelver reasonably believes a Secured Asset to be situated)
withaut incurring any liability to the Guarantor forar by any reason of,
that entry.

(hl At all times, the Guarantor must use ifs best endeavours to allow the
Lender or its Receiver access to any premises for the purpose of clause
14 3{33 {mcfudm&, abtammg any necessary consents or p}eﬂ‘mts uf ﬂther
parsons) and ensire that its Erﬂplw{wﬁ aridd officers do the BATTIE,

26
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Prior Security

At any time after the security constituted by this deed has become enforceabls, ar
after any powers corferrsd by any Security having priority to this deed shall have
become exiercisable, the Lender may:

{a]  redeem that ar any other prior Security;

b} procure the transfer of that Security to it; and-

fer settle and-pass any accountof the holder of any prior Security.

.e’-‘«ny ACCOUNtS 50 5@%:1:Eed aﬂd passed shall be; inthe absence of any manifest error,

cohciusive and. bmdmg an the Guarantar. Al mohies pagd by the Lender to an

“encurmbrancerin settlemem of any of those accounts shall, as from its payment by

the Lemﬁ&r be due from the ﬂua{ammr to the Lender on current account arid shall

.hear interest at the default rate of interest specified in the Facility Agresment and
‘be sdcurad as part of the Secured Liabilities.

Protection of third parties

N murchfxs&r rmftg&%g&% el othf«r person: dealing with the Lender, any Receiver or
Dilegate shatl be comcerted to- anmre

{a)  whether any of the Secured Liabilities have become due or payable, or
r‘@maé_'m unpaid or undischarged;.

B whether any power the Lender, a Receiver or Delegate is gurpérting ta
-ewercise has become exercisable oris propefly exercisable; or

Jeb how any money paid to the Lendisr, any Receiver or any Delegate is to be
Lapplied.

Privileges

Fach. Becaiver and the.Lender is entitled to all the rights, powers; privileges and
imimunities conferred by the LPA 1925 on mortgagess a v _remivms;

Mo liability s mortgagee in posssssion

Neither the Lender amy Rﬁgeuwﬁr any Delegate nor any Administrator shall be liable
to-actount as mortgages in possession in resg;ed of all or any of the Secured Assets,.
mot shall any of them be liable for any loss on realisation of, or for any neglect or

defaiit of any nature in connection with, ail ar a1y of the Secured Assets forwhich a
mmtgﬁg&ﬁ in-possession might be liable as sutch..

Conchusive discharge to purchasers

27
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The receipt of the Lender, or any Receiver or Delegate shall be.a conclusive
discharge fo a purchaser and, in making any sale or other disposal of any of the.
Secuted Asssts or in making any acquisition in the eéxercise of their respective
powars, ‘the Lender, amd pviety Receiver and Delegate may do so for any
censideration, in arry ranner and on ary térms that it or he thinks fit,

Right of appropriation
(3} Tothe exient that:
{l. theSetured Assets constitute Financial Cnlﬁa-t@_r_m;_and
1) %_%"Iiﬁ__(jéﬁ'ﬂ and the obligations of the Guarantorunder it constitute a
secyrity Financial Collateral Arrangement,

the Lerder shall fave the right; at any time after the security constituted
by this. deed has. become enforceable, to.appropriate all-or any of those

Secured Assets i or towards the payment dr dischatge of the Setured

Libilities in-any order that the Lender may, in-its dbs-mlu_ta discretion,
determine..

(B - The walue oF any Securer Assets appropiiated in accordance with this
»z:lam-z; sh all be the price of those. Securad Assets al the time the- right of
appmprzamm 1§ exercised as listed an any mmgmsed market Ande or
.'_dfftermmed by &ny other methad that the Lender may selact imcludm
-_mdﬁppnd@nt valuation}.

el CThe Guarantor agrees that the methods of valuation provided forin this
clause are commercially reasonable for the. purposes of the Fir’_ram:fa-l'
Collateral Regulations,

FBECEIVER

‘Appointment

At ary time after the security constituted By this deerﬁ has hemmtﬁ eﬂfarceahée ar
at the request of the Guarantor, the Lender: may; without further riotice appamt by
way of deed, or otherwise in wriling, any.one or more persons ta be a Receiver of-afl
ar any part.of the Secured Assets,

Removal

The Lender may, without further notice (subject to section 45 of the Insolvency Act

1986 i the case of an administrative receiver], from time to time, by way of deed,
or-oiherwise in wntmg, TEMOVE Ay Receiver appainted by it and.raay, wiﬁﬁmau&r it:
thinks fit, appoint a new Receiver inthe place of any Recetver whose appalmmemﬂ
gy forany reason have terminated,

A8
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Remuneration

The L&nder may fix the remuneration of any Receiver appointed by it without the
restrictiong contained i seetion 109 of the LPA 1925, and the remunetation of the
Receiver shall be a debt secured by this deed, to the extent not otherwise
diﬁcharge-d; |

Power va_'f app-di.n‘tmﬂ-nt_-a_ﬁdsitioﬁr‘ﬁa! to statutory powers
Thie power to appaint a Receiver conferred by this deed shall be in addition 1o all

statutary. and other powers of the Lender under the Insolvency Act 1986, the LPA
1925 or r;:ntherwu&e; and 5ha|i 223 Exermsahfe without” %he restiictions contained in

.,geﬁtimns.m?g and 109 r::f_t%ws& LPA 1625 or otherwise.

‘Power of appointment exercisable despite prior appaintiments

Thi: power ta appoint @ Receiver {whether confarrad by this deed or by statute) shall
big, and-rervain, exercisable by the Lender despite any prior appointment in Tespect

“of 4l or éme part of the Secured Assets:
HAgent of the Guarantor

Any Receiver appointed by the Lender under this deed shall be the agent of the

Guarantor and the Guargntor shall be solely responsible for the contracts,

'Li?ﬁal’:"ﬁmﬁﬂtl% -acts, Gmmsmnﬁ, defawlt:«; lasses. and remuneration of that Receiver
and far |Iah§|étlm5 inéurred by that Receivar. The agency of edch Receiver shall
continue until the Guarantar goes into liquidation and after that the Receiver shall

act as principal and shall hot hecome the agent of the Lender.

POWERS OF RECEIVER

General

fa]  “Any Receiver appointed by the Lender undar this deed ghall, in addition to
the pﬂwers anferred on him by statute, have the: powers set out in clalse
16.2 to clause 15,23,

bt M there is more than one Receiver holding QfF“f;E at'the same time, gach
HEC%WET Ty {unless the document appointing hirm states ‘otherwiss)
exercise all of the powers conferred on:a Receiver under this deed
individually and to the exclusion of any other Receiver.

i Any exercise by a Receiver of any of the powers given by clause 16 may be
o behalf of thi Guaranmr the dirgctors of- the Guarantor [in the case of
the power contained in clause 16. 15] or himself,

9
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16.8

Repair and develop Properties

A Receiver may undertake ar camplete any works of repair, building or development
an the Properties and may apply for and mairtain aby planning permission,
developmant cansent, Building regulation apgroval or any other permission, consent

or licence to carry.out:any of the same.

surrender leases

A Receiver may grant, or accept surrenders of, any leases or terancies affecting any
Property and may grant any atherinterest or right.over-any Property on any. terms,

and subject to-any mmﬂétiuh s‘f_.-tiﬁ.a't b thinks fit.

Emp!w_persaﬁne‘-i and'a&visms_

gy Rf-_ﬂn:é--iwar.may_prwiﬂ'@.s&rvicﬁs and employ or engage any managers, officers,
CERFA NS, r:jm'mt’tar‘a, warkren, agents, ather ;J&rsr:mnff and pmfesgiumi'aduisws
O ANy LErms; ard subjeci to-any. conditions, that he thinks fit. A Recewer nay

{hscharg@ Aty sueh persm of any stch person aga;mm’rﬂf by the. Guarantor.

Make VAT elections

A Receiver may make, exercise or fevoke any valle added tax option to tax as he
“thinks fit,

Remuneration

A Recelver may charge and receive any surm biy way of remuneration {in addiﬁi’am o

.a.l'l.-t,‘.:a:sfsf charges and. expenses incurred by him) that the Lender may prescribe or
agree with him. '

Realise Secured Assets

# Recaiver may collect and getin the Secured Assetsor any part of them in respect
of which he is appeinted, and make any demands am:l-éake.any-prﬁt@mfiﬁgﬁ as may
seeri‘expedient for that purpose, and take possession of the Secured Assets with
like rights.

Mariage or reconstrict the Guarantor's business

A Receiver may Larry on, manage; devel forp, remraetruct amaigamate o dwersﬁy or
CORCUT i carrying “or, m*magmg, d@velopar& recenstmc%mg, armalgamating or
diversifying the: bumr‘q@sstﬁfthﬁ Guafahmr,
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1613

Ih14

1815

1636

Dispose of Secured Assets

A Receiver imay ﬁ'ell,.__wt:h'a;nge, canvert . into-money and realise all or any of the
Secured Assets in respectof which he is appointed ir any manner {inchiding, without
limitation, by public auction or private sale} and generally ¢n any terms and
conditions as he thinks fit. Any sale may be for any consideration that the Receiver
thifiks “fit and 5 Receiver may promate, or Concur in promoting, 4 comipany to
purchase the Secured ASsetsto be sold.

“Sever fixtures and fittings

& Recejver-may sever and sell separately any fixtures or fittings frony ary Property

without the consent of the Guarantor.

56l Book Debis

A Receiver wiay sefl and assign all or any.of the Book Debis in respact of which he s
‘appointed in any manner, and generally on any terms and conditions, that he thinks

ﬁt.'t-

Valid receipts-

‘A Recelver may give valid receipt for all monies and executé all assurances and
tHinEs that may be properordesirable for realising any of the Secured Assets.

flake settiements

A Receiver mady maké . any arrangement, settlement or compromise between the

‘Guarantor and any other person that he may think expedient.

Bring proceedings.

B Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
procesdings in relation ta any of the Secured Assetsas he thinks fit.

tmiprove the Eyuipment

A Receiver may make substitutions of, or improvernenis fo, the Equipment as he
may think expedient.

Make calls on Guarantor members

3
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A Recelver may make calls conditionally or unconditionally on the members of the
Guarantor in respect of uncalled capitdl with {for that gurpose and far the purposa
of enforcing payments of any calls so-made] the same powers as are 'i:i}nfer"rj-é'd by
the articles of associaticn of the Guarantor on its directors in respect of calls
authorised to be made by them.

nsure
& Receiver may, if tie thinks fit, but without prejudice to the indemnity in clause 19,

effect with any-insurér any policy of insurance either in liew or satisfaction of, or-In
addition &, the. insurarnce FE’E{]UN’P{f to-he maintained bv the Guarantor under this

deed.

Powers under the LFA 1925

‘A Receiver may exercise all powers provided for in the LPA 1925 in the same way as

it he had been d%,lh.!' dfmmnmd under the LPA 1925, and exercise. all powers prowded

faran atfmmfstratw&: recdiver in Sekiedule 110 the Imo?wnw ACt 1986,

Borrow

A Reteivermay, for any of the purposesautharised by this clause 16, raise maney by
‘borrowing from %:Irm Lfmdﬁr far Fr@m any {}thﬂr p@r‘ar:iﬂ} gither unsecured or-on- %hﬂ_

seeuflw of alt or any of the Secured Asiets in respect of which he is appmnt@d i

any terms that he thinks fit {including, if the Lender consents, terms under which
that secunty raﬁ!«:s in fji‘lﬂr‘t’ﬂg‘ to this {;iera{:lj

'Redée'm priorSeturity

A Recelver may redeem any prior Security and settle and pass the accounts to which
the Security relates; Any accourits s settled and passed shall be, inthe absence of

any manifest error, conclusive and binding.on- the Guarantar, and the monies s ;::ald

shall be deemed 1o be-an expense properly incurrad bs,r the Raceiver,
Delegation

A F{é{éiuermw delegate his powers in accordance with this dead.
Absolute beneficial owner

A Receier may, In relation to any of the Secured -Assets, exefcise- all powers,
autharisations and rights he woild be capable of execcising, and do all those acts
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18,

18.1

and things, as an absolute beneficial owner could exercise or do in the ownership
and management of the Secured Assets or any part of the Secured Assets,

Incidental powers.

A Becelver may do any other acts and things:
() that he may consider desirable or recessary for realising any of ‘the
Secured Assets;
) that he may consider incidental-or conducive to ariy of the rights or powers
' canferred ona Receiver under of by virtue of this deed or law; tr

(€] thathie lawfully-may or can do as ag_entdf"‘é'r_“ the Guarantar,

DELEGATION

‘Delegation

The Lendér &rarny Receiver may delégate (either génerally or specifically) by power

of drtarney. r::x-r.__'ir‘l ar‘w-oihﬁr MAnTEr Lo any pgerson any right_} power, authority.or
discretion conferred oi it by this deed (including the power of attothey pranted
under clatse 21.1). '

Terms

-Thzé__L@g’jtﬁﬁr-_&ﬂcﬁ'_%ach Recelver may make a delegation on the terms and conditions
Tfincluding the power to subi-delegate) that it thinks fit.

Liahility

Neither the: Lerider nor any Receivér shall be inrany way liable-or responsible ta the

Guarantor for a;ny-lu’s‘:gz-_da" liakility arising from any acl, default, omissipn or
miscanduct on the part of any Delegate.

APPLICATION OF PROCEEDS
Order of application of proceeds

Al mignies received: by the Lender, a Receiver or a Delegate pursuant to this deed,
after the security constituted by this deed has hecome enfarceable, shall {subject to
the claims of any.persun Having pricr rights and by way of variation of the LPA 1525}
bie applied in thie following order of prierity:
{al' inor towards payment of or provision for all costs, charges and expenses:
i incurred by or an behalf of the Lender {and any.Receiver, Delegate,
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attorney or agent appointed by it) under.or in connection with this deed,
and of all remuneration due to any Receiver under or in-connection with
‘this.desd;

(b} in.or towdrds. payment of or provision for the Secured Liabilities in any
prier a‘ni’:i_ mannarthat the Lender determines; and

(el inpayment of the surplus {if any) to the Guarantor or other person entitled
toit

Apprapriation

Meither the Lender, any Receiver nior any Delegate shall be tmund [whe;,ﬁ"‘ier by virtue
of section 109(8) of the LPA 1925, which is varied agwmmgly Gr otherwise) 1o pay

s anmapnate any feceipt or payment fitst towards interest rather than principal or
' mh&rwme in any particular order batwﬂer‘i any of the Secured Liabilities.

Suspénse account’

-All monies raceived by the Lender, a Receiver or a Delegate under this deetd:

fal  may, . at the discretion of the Lender, Receiver or Délegate, be cradited to
any suspense orisecurities realised account;

(b shall bear interast, il any, at the rate agreed in writing between the lender
dnd the Guarantar, aniid '

fih may be held in that account for so-long as the Lender, Receiver or 'Delegate
thinks fit,

COSTS AND INDEMNITY

Costs

The Guarantor shall, within five Business Days 'ﬁ'f':demamd_',_pay_m,- or reimburse; the
Lender and-any Receiver, on a full indemnity basfs, all casts, charges, expenses, taxes
@ reef liabilitiészf'ah‘f._-kiﬁd {includirig, without limitation, fegal, printing and out-af-
pocket expenses) incurred by the lender, any Receiver or any Delegate in
‘tonnection with: '

Sl Cthis deed orthie Secured Assets;

{b .takmgr hnldmg, protecting, mrfecmng, preserving. -or emfﬂrtmg Jor
attempting to do- sni arry 'of the Lender's, a Recgiver's or a Delegate’s rights
under this deed, or

fe) taking proceeding 5 for, or recovering, any of the Secured Liabilities,.
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together with interest; which shall accrue and be payable [without the need for any
demand for payment being made) from the date on which the relevant cost or-
expense argse until full discharge of that cost or expense {whether befors or after
judgment, liquidation, winding up or administration of the Guarantor) at the rate
and inthe manner specified in the Faéﬂftv Agreement. '

Indemnity

The Guarantor shall indemnify the Lerder, each Receiver and each Delegate, ‘and
their respective employees Arnd ‘agents against: all . liabilities, costs, expenses,
damages and  losses {including but not limited to- amy. direct,; indirect or
conseduential lasses, foss of profit, 1ass of reputation and all interest, penalties and
legal costs (calculated on e full indemnity basis}and all ather prmfaasmrml costs A
Ekpr—‘n%ﬁ'ﬁ] sufferad or incurrad: t}g any of them arising out af ar in connection with:

1a)  theexercise or purparted exercise of any of 1he rights, powers, guthorities
or discretions vested in them umd@r this deed or by awe in respect of the
Seclred Aﬁs@fis,

(B takirig, hoiding, pr{jtea:tm 'pe#eﬁ:ir{igJ ;:%rasewmg ar enfarcing . (or
att{zmptmg torda 50} the secunty constituted: by this deed; or

ey any default or delay by the ﬁuar.:a_r“im'r'in.pe:ffc:n.rmiﬁg any of its obligations
Ufider this desd, '

Ary-past or present. @mg:zlmwﬂ ol agent may Enfarm the terms: m§ this clause 197

'mtmjec:t to and in accordanice with the’ prammns of the Contracts iF{lghts of Third
Parties] Act 1999,

FURTHER ASSURANCE

Further assurance

The. Guarantar .shall; at its own expense, take whatever action the Leridet or Ay
‘Recelver may reasondbly reguire for:

a1 u:_reat'mg,_pe-rfe-{fting or protecting the securifty intended to be created by
this deed;
il facilitating the resfisation of any Secured Asset; or

oy facit litating: the :exercise f:s'F any  Fight, power, auttwratv or tiscretion
exercisable by thi Lender or dny Recelver in respect of any Secured Asset,

'i'w:l'uding; without limitation (if the Ledfider or Beceiver thinks it expedient) the

exeautmn mf any transfer, canveyance, assignmant.or assurarice of all or. ay of the
assets ﬁ}rmmg part of (or intended to’ farm paﬂ: of) the Secured Assets [whither to.
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the Lender orto fts naminee) and the giving of any notice, order or direction and the
miaking of any registration,

POWER OF ATTORNEY.
Appointment of attorneys

By way. of security, the Guarantor irrevocably appoints the Lender, every Raveiver
and every Dalagam separately to be the attorney & the Guarantor and, in its name,

Gt bahalf and as its act and deed, to exetute any dociiments and do any acts and
“thifgs that:-

fat  the Guararitor is required to execute and do-under this deed; or

bl any attoriey deems proper or desirable in exercising any of the rights;
powers, authorities. and discretions conferred by this deed or by law on
the Lender; any Receiver arany Delegate.

‘Ratification of acts of attorneys

The Guarantor ratifies and confirms, and agrees to ratify and confirm, anything that

-atvy of its attornays may do in the proper and lawful exercise, or pumartm BRETCISE,
ofdll e any of the mghts POWETS, authorities and discrations referred to in tlause

211,

RELEASE

Subject to clausa 26.3, on the expiry of the Security Period {but not otherwise), the

Lerider ‘shall, at the request -and cost of the Guarantor, take whatever actior is
necessary fo:.
(a) ¢aledse the Secired Assets from the secdrity constituted by this deed; and

by reassighthe Secured Assets té the Guarantor,

.ﬂ.ESiG MRAEMT ARND TRAMSFER

'ﬁggi’gnment by Lender

Ia} At any time, without the conggnt of the Guarantor, the Lender may assign
artransferany orali of its rights and obligations under this deed.

bl The Lender meay disclose to any actual or proposed assignee or transferes
‘aty information in its possession that relates to the Guarantor, the Secured
' A:ﬁa@zs.-émd{ this deed that the Lender considers appropriate..

Assigniment by Guarantor
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The Guarantor may not assign any of its rights, or transfer-any of its rights or
abligations, under this deed:

SET-OFF

Lender's right of set-off.

The Lender may at any fime set aff any fiabiity of the Guarantor 1o the %,ender
‘against any liahility of the Lender to the Guarantar, whether either- |?ab|3it':|ir i5 preser‘xt
“or future; liguidatéd oF unliguidated, and whether or ot either liability. e’irlms under
“thiz deed. I tha i mhahtm to be set: off are Ex;presagd in differant curr@mmg the

Lender may convert pitkier 1 mbllaiy at @ market rate of mwange far the purpose of

“set-oiff. Anv__exe-{clfse by the Lerder of its rights under:this clause 24 shall not limit or
-affect any other rights or remedies available to it under this deed or otherwise,

No obligation to set off
The Lender is not obliged to exarcise its rights under clause 24.1. 1, however, it does
préreise those rights it must promptly notify the Guarantor of the set-off that has

een made,

Exclusion of Guarantor's right of set-off

All paymeants made lw the Guarantarto the Lﬁrnd&r under-this deed shall be made

without any” set- af‘ cmﬂterclmm deduction or withRolding {other thari any
deducticn of withhalding of taxas required by law],

ARMENDIENTS; WAIVERS AND COMSENTS

Armendments

Mo amendment of this deed shall be effective unless it is in writing and signed by, or
an-behalf of, each party {orits authorised representative].

Waivers and consents.

fa}  Aowaiver of any right or remedy uﬂder%hm deed or by law, or any consent
given urder thizdeed, s anly effective if given in writirg by the waiving of
‘consenting party and shall not be deemed a waiver of any other breach or
default. It only applies in the circumstances for which it is given and shall
fot previent the party piving it from Subsequently relying on the rebevant
'_pmvziﬁimh '

By A fE”LIfE to exercise, or a delay in exercising, any right or. remedy provided:-

' under this deed of by law shall not constitute a waiver of that-or ahy dther
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right or remedy, prevent or restrict any further exercise of that or any
ﬂthewrigﬁt or ramedy or canstitute an election té -affirm this deed. N
single ar, partial exercise of any right or remedy provided under this deed
or by law shall prevent or restrict the further exercise of that or any other
fight or remedy. No election to affirm this deed by the Lender shall be
effective Uniess iis in writing, .

_Rights-and remedies

The rights and rémedies provided under this deed are cumulative-and are in addition
“to, and notexclusive of, any rights and rermedies provided by law.

SEVERANCE

Severance

If any provision {ar part of a-provision) of this deed is or becomes invalid, Hlegal or

unenforceable, it shall be deemed modified to. the minimum extent necassary Lo
rsake ovalid Tegat and enforceable, ._I'f suchmodification is not possible, the refevant
provision (or part of 3 provision) shall be deemed dalated. Any. modification to or
deletion of a provision {orpa it of a provision) under this clause shall not affect the

legality,. val'ip%itig“a'mi-enfor_z:éabi%iwﬂf‘_the Fest m‘ this deed.

COUNTERPARTS

Counterparts
fab This deed may be executed inany number of counterparts, sach of which
_'wh;m'.Execti_tad:_m{i delivered shall constitute a duplicate -mri_g?nal, but-all
‘the counterparts shall together constitute one deed.
Abh No counterpart shall be effective. until each . party has executed -and
delivered atleast one counterpart.

THIRE PARTY RIGHTS

Third party rights

(al  Exceptasexpressly provided elsewhere in this deed, a person who is not 4
party to this deed shall not have any rights under the Contracts (Rights of
Third Parties) Act 1999 to-enforce, or enjoy the benefit of, any term of this
deed. This does not affect any right or rémedy of a third party which exists,
or is available, apart from that Act.

i The rights of the parties to rescind or agree any amendment of waiver’
under this deed are ot subject to the consent of any other person.
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FURTHER PROVISIONS

Independent security

The secuirity ronstituted by this deed shall be in addition to, and independent of, any
other sécurity. or guarsrtes that the Lehdér may hiold for any of the Secured

Liahilities at any time, No pricr security held by the Lender over the whole or any
part thh»".ﬂ S%’*cur‘ed Assetsshall mierge in the security created ijﬁf this deed,

Cantinuirg security

The-security. constituted by this deed shall remain in full force and effect a5 a
“tontinuing security for the Secured Liabilities, despite any settlement of account, of

intermadiate payment, or other -r'ﬁa_iter-m'r‘-_ihimg;_.urileaﬁ--._arid- urttil the Lender

discharges this deed in writing:

Discharge conditional

Any release, discharge o settlament betwéen the Guarantorand the Lender shiall be
:d&&m&d.m‘n’d%t_imnal on no payment-or security received by the Lender in respect of
the Secured: Lishilities baing avoided; reduced or ordered to be refunded pursuant

10 any. law Telating toinsolvency, bankruptey, winding-up, administration,
recelvirship or otherwise, Despite any surh release, dlscharge bat g settlement
tal the Lender oritsnoninee: may retain this deed and the security created by
o or pursuant to it, including -all certificates and documents velating to the
wihinle ar any. part of the Sfacumd Assets; for any ;}Frrﬂd that the Lender
“depms - ra;-cegsaw to provide the Lenider with seclrity against @ny such
‘aveidantce; re-dur:tloﬂ_::}r arder for refund; and

b} the Lender viay recover the value or amount of such security or payment
“from the Guarantor Subsequemtly as if thie release; dischargé of settlement
“had:not atcurred,

Certificates

Acertificate or determination by the Lender as to any ameunt, for the time being
due to it from the Guarantor under this deed [and the Fatility Agreement] shall be;
inthe absence of any. manifest error, conclusive evidence of the amount due.

Consdlidation

The restriction on the Fight of consnlidation containgd in-section 93 of the LPA 1925
shall not apply to this-deed,
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Dalivery

Any notice or other communication required to be given to a party under or in
connaction with this deed shall be:
faj. imowriting;
sjb}' delivered by hand, by pre-paid first-class post or ather. next working day
dalivery servica: and
fe} sefto:
{ii tothe Guarantor atii‘ts_ragiﬁere‘d office;
Hil to'the Lender atits registered office;
of to any other address as is notified in writing by one party to the other
fram time to time..

-Receipt by Guarantor

x.‘{_;w-_'_rmti'r:fe or other communication that the Lender gives to the Guarantor shall be

‘desmed fo have beer receivid;

{2i  ifdelivered by hand, at the time it is lefe at the relevant address; and

o] if posted by pre-paid first-class post.or ather next working day delivery
. service, of the second Business Day after posting. '

A notice or dther communication given as described 'in clause: 30.2(a) or clause
Error! Reference source not found. on-a daﬁf.t'h;at. is not a.EﬁB%naSS"D’éy, of aftar
hormal business-houfs, in the place it is received, shall be deemed to have been
receiverd on the next Business Day,

‘Receipt by Lender

Any notice or c»_trmr“mmm'uhjcatiusﬂ_given_ ta the Lender shiall be deemed to have

been received anly on actual receipt.

Service of proceadings

This clause 30 does:nat apply to thie service of any proceedings or other documents
in any legal action ar, whére applicable, any arbitration or other method of dispute
resolution:

Mo notice by faw or e-mail

a0




A netice or other cermmunication given under or in connection with this dead is not
walid if serit by fax or e-mail.-

31, GOVERNING LAW AND ILIRISDICTION
311 fGoverning law

This deed.and any dispute of claim arising out’ of orin rcfmnectmn with it-or its
--sub;ﬂm matter.or formation {mclumng nien-contractual disputes or claims} shall be
~gawvernid by and-construegd in acenrdance with the law of England and Wales,

At Jurisdiction

‘Each party trrwatablg agrees that, subject as pmwd@d biglow, the courts of England
¥l WaIas shal! have exclusive ;urlsd ction over any dispute or claim-arising out of or
'm connection with this deed or jts subjéct matter or formation {mcludmg rign-
-mmtrac:tual disputes or claims). Nothing: in this tlause shall limit the rlght oif the
Lender to'take prumequs aﬁ’amﬁt the {Saaranmr ifi any other eourt of mmpeizﬁnt
jurisdiction, nor shall the taking of procesdings in any one o more }Ur’lﬁdi{‘llur‘vi’a
preclude the taking. of proceedings in-any mherjurasdmtmﬁs whethet concurrently
or Bot; o the-extant. permitted b‘,fthe law of such other jurisdiction,

31:3  Other service

The Guarantorirrevocably.consents to any processin any legal action of proceedings
under clause 31.2 being-served on it in accordance with T.hé‘*‘ provisions-of this deed
relatmg to servce OF notices, Nr:}thmg contained in this deed shall affect the right to

Seria process inany other manner permittad by law.

“This document has been exeruted as a deed and is delivered .and takes effact on the date
stated at the beginning of it.
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Schedule 2 Permitted Notice and scknowledgement - Insurance Policy

Part 1. Form of notice

[0 the fetterhend of the Guarantar]

[NAME OF INSURANCE COMPANY]
[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

{DATE]

Diear Sifs,

m}_bﬁntur&:_’{’ﬂghmt:ur&}' dated [DATE] betweern [GUARANTOR] and {_L:'E‘IMDER]

We refer to the: [DESCRIBE INSURANCE POLICY AND SPECIEY TS FOLICY NUN BEﬂ?(Pm ic}.

This letter constitutes notice td you that under the Debenture we have assigned, by way of
security, to Morth Wast. ;f‘m‘;‘s_e’t.Fimancg-Limftad{ Lender) all currightsin respect of tihe__-Palég\,f
lincluding 2l claims and all returns of premiivim in confaction with the Policy).

We irrevacably instruét and-authotise you to;
*  Motethe Lender’s interest.on the Policy as "First Mortgagee” and first loss payee.

s Comply-with the terms of any written instructions received by you-from the Lender
relating to the Policy, without notice or refarence’tg, or further autharity from, us and.
withaut enquiring as to the justification or the validity of those instructions.

s 'Ht:zl%&--&ﬁ? sums from fime 1o time. due and payabile by you to-us under the Policy to the.
order of the Lender,

»  Pay,or release; all monies to which we are entitled under the Folicy to'the Lender, or to
such persons as the Lender roay direct.

s Disclose information in relation to the Policy to the Lefider or requast by the Lefder,

_Meither the Debenture nor this notice releases, dischargas or otherwise affects your liability
-and obligations in respact of the Policy.

‘Subject to the foregoing, you may continue to deal with us in felation to the Policy until you
KECEWE'WE‘i‘EtEﬂ;'hatiﬁE'_tﬂ.the contrary from the Lender, Thereafter, we wili cease to have any-
right ta deal with you in relation to thi Policy-and you must deal only with the Lender.
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The iristructions in this notice may only be revoked or amended with the prior written
consent of the Lerdar,

Please confirte that you agree to the terms.of this notice and to act in accordance with its
provisians by sending the attached acknowledpement to the Lender at The O1d Tannery
Eastgate, Accrington, Lancashire, BB BPW, with a copy to us.

This notice, and any dispute or claim arising out of or in connection with it or its subject
matter or formation (including nencontractual disputes of tlaims), shall be governed by and

‘construgdin accordance with the law of England and Wales.

Yours faithfully,

TNAME OF GUARANTOR]

Part 2. Form of acknowledgement
[On the ."weémrheﬁ&?of the. insurance company]
[NAME OF LENDER]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[EDATE]
Dear &irs,
E}e‘bant_ure iﬁéhemt‘gre}i’damd;{'U}G.TE] b&ﬁwe&ﬁ[ﬁﬁiﬂﬁﬁﬂﬁ]ﬂ] and [LENDER]
W confirm receipt from .[_:_G UARANTOR] [Guarantar) of a notice {Notice) dated [DATE] of an
asé_ign-.meijt; by..w_ay: of sacurity, of -all the Guarantor's rights under {DESCRIBE INSLIRAMCE
POLICY AND TS5 NUMBER] {Palicy).

[Terms defined in- the Motice shall have the same meaning when used in this

acknowledgement.]
: Wetnn'ﬁrm that:

& We accept the instructions and -authorisations contained in the Notice'and agree to
cornply with the Notice, '
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» We have noted the Lender's.interest.on the Policy as [DESCRIBE NOTATION REQUIRED
BY LENDER TO BE ENDORSED DN POLICY, FOR EXAMPLE, “FIRS»T MOBRTGAGEE AND FIRST

LOSS PAYEE" DR AS "CO- INSURED™),

¢ There has beea no-damendeent, waiver or release of any righfs or interests inthe Policy
since the date the Policy was issued,

w W will not cancel, avoid, release or otherwise allow the palrcy to lapse without giving
“the Lender at [east 3[} davs pricr written notice:

& We have-riot, 35 at-the date of thissacknbwledgement, received . notice %Hat tha
Guarantor has assigned s r|ght5 under the Policy to'a third party, or craated any other
Jinrerest (whether by way-of security or otherwise) in the Palicy in favour of a third party.

& The Lenderwill not-in-any circumstances be liable for the premiums ir’;:re'l'a'tia_::irz-m the
“Policy;

s The Policy shall not bie renderad viid, voidable or unenforceable by reason of any nor-
dischosure by the Lender,

This fetter, and Gl drspuw or. claim mlﬁlng out-of or inconnection with it-or its subiject
attérar f{nrmatmr‘i lincluding o cofitractual disputes ur claims); shiall be gavarned by and
construed inaccordance with th;_e-.law of England and Wales.

Yaurs faithiully i

[INSURER]
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Schedule 3. Nofice and acknowledgement - bank account

Part 1. Form of notice

(O the letterhend of the Guargntor]
%Bﬁmﬁ FINANCIAL INSTITUTION OR OTHER PEHSD*@]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
IPOSTCODE]
[DATE]
hearSirs,
‘Debentufe (Debenture) dated [DATE] between [GUARANTOR] and [LENDER]
This letter constitutes riotice to you that under the Debenture [{a copy of which is attached]]
we have charged, By way. of first fixed charge; in-favour of [LENDER] (the Lender] all manies
from time-to time standing to the credit of the gecount held with you and: detailed below
I-'{ﬁ"l@ Apcount], mgethm with' a!l athierrights- mwj h&rwﬁtﬂ accrsumg toor arlazng m cmnecmn
with the Account imrlutﬁmg, but not limited 1o, entitlemenits o interest):
‘Marmie of Avcounts [NAME OF ACCOUNT]
Sort code: [SORT CODE]
Account fumber: JACCOUNT NUMBER]
:sz irrevora Blyinstruct and authorise you to:
® isclose to the Lender: any. information relating to the Account reguested from you by

"Eth Lender,

e [Comply-with the terms of any written notice or instructions relating to thm-&‘twun'{
received by you from the Lender,]

s [Hold all sums from time to time standing to the credit of the Account o the order of
the Lendear.]

s [PFayorreleass all ar.any part of the monies standing to the credit of the Account in
accordance with the written instructions of the Lender.)

Pe acknowledge that you may comply with the instructions in this notice without any
further permission from us.] . . . '

[We are not permitted ta withdraw any amount fron the Accournt without the prior writien
consent of the Lender ]

[The instructions in this notice may.only be revoked-or amended with the priot written’
consent of the Lender.}

Thls nmtlce i any dispute or claim arising out-of or m cmnﬂectmn with it or its subfect
matter or formation {including nan-contractual disputes of claims], shall be gwernarj by anid
construed in accordance wﬂ;h the law of Eng and and Wales,

Please {acknmwlwfﬁe receiph of this riatice] OR. [mﬂﬁsrm that you agree tothe terms of this
notice and to. act in accordance with its provisions] by sending the . attached
-acknawiedgement to the Lender at [ADDRESS OF LENDER], with a copy to s,
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Youies Faithfu!h,f
Signed..
[MANE OF GUARANTO Fl]

Part2. Form of acknowledgement

(On the letterkead of the bark, financial institution orother person}

LEMDER] |

[ﬁDDﬂESS LIME-1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear Sirs,

Debentire {Debenture) dated EDATE] between [GUARANTOR] and {LENBER}

We mﬁfirm receipt fram’ {GUAH.&NTOH 1 {the Guarantor) of .2 notice ithe Motice) dated
:[E}ME] af a charge (o the terms of the-Debentura) over all monies. from time. to time
standing to-the credit of the account detailed below [the Aceount), mge‘ﬁmr wiih' all other
rights and benefits accruing to. ar-arising in-connection with the Account {including; But nat
limited to; entitlements to interest),

We confirm that we:;

2 .eﬁ.lﬁ;ié[ji"'thé instriictiots tantainad in the Notice and agree to comply with the Notice.

s [Will not permit dny amount to-be withdrawn from the Account without your priar
writtencinserit:]

s  Have notreceived notice of the interest.ofany third party in the Account

s Have neither claimed not exercised, nor will claim or gkercise afy security interest, set-
off, caunter-claimy or other right in respect of the Account;

The Account is:

Name of Account; [NAME OF ACCOUNT]

Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]

‘This letter, and any dispute or claim arlsing out-of or in connection with it or its subject
matter urf‘mrmatmﬁ {ind tuding nowcontractual disputes or claims), shalt be gwerned by and.
gonstrued in dccordance with the law of Englaﬂd and wales.

Yaurs Taithflby,

Signedi. e
[NAKIE CJF BANK, FINANCIAL INSTITUTION DR OTHER PERSCM]



Executed asa deed by Caer Rhun Hotel
tlanagement Limited, acting by a
director: .

In the presence of
Witness:
Witnass name:

Withess address:

Executad as a deed by Morth West Asser
Finance Limited, acting by a'directar:

Ity the prassnce of:--
Witness:
W ResE name

Witress address:
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