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Registration of a Charge

Company name: SIGNATURE LIVING COAL EXCHANGE LIMITED

Company number: 09942018
X64NY2QJ

Received for Electronic Filing: 19/04/2017

Details of Charge

Date of creation:  05/04/2017
Charge code: 0994 2018 0004
Persons entitled: SENECA SECURITIES LTD

Brief description:  THE LEASEHOLD LAND BEING 9 BEDROOMS FORMING PART OF
THE COAL EXCHANGE, MOUNT STUART STREET, CARDIFF CF10 5FQ
SHOWN EDGED GREEN ON THE PLANS ATTACHED TO THE LEGAL
MORTGAGE AND DEMISED BY A LEASE DATED THE SAME DATE AS
THE LEGAL MORTGAGE AND MADE BETWEEN THE COAL EXCHANGE
HOTEL LLP (REGISTERED NUMBER OC407336) (1) AND SIGNATURE
LIVING COAL EXCHANGE LIMITED (2).

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: BRABNERS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9942018

Charge code: 0994 2018 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th April 2017 and created by SIGNATURE LIVING COAL

EXCHANGE LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 19th April 2017 .

Given at Companies House, Cardiff on 20th April 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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DATED ' { D AL 2017

SIGNATURE LIVING COAL EXCHANGE LIMITED

and.

SENECA SECURITIES LTD

LEGAL MORTGAGE

PECZRIDERCIS
55 King Street
Manchester
M2 41.Q
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THIS DEED is dated

BETWEEN:

{1 SIGNATURE LIVING COAL EXCHANGE LIMITED (company number 09842018} whose
registered office is at Millennium House, 60 Victoria Strest, Liverpeol, Merseyside L1 6JD

(Borrower); and

S A 017

{2) SENECA SECURITIES LTD {company nimber 08290552) whose registered officeis at 12
The Parks, Haydock WA12 0JQ (Lender).

RECITALS:

{A) The Lender has agreed, under the Facility Agreement, to provide the Borrower with loan

facilities on a seclirad hasis.

(B) The Borrower owns the Property.

€} Under this deed, the Botrower provides security to the Lehder for the loan facilities made-orto
be made available under the Fagility Agreement.

IT 1S AGREED THAT:

1. Definitions and Interpretation

1.1 Definitions

The following definitions apply in this deed:

Business Day

Charged Property

Delegate

Environment.

Environmental
Law

Environmental
Licence

Event of Default

Facility

a day other than a Saturday, Sunday -or public holiday in England
when banks in London are open for business;

all the assets, property and undertaking for the time being subject to
any Security created by this deed (and references to the Charged
Property shall include references to any-part of it);

any person appointed by the Lender or any Receiver under clause
15 and.any person appointed as attorney of the Lender, Receiver or
Delegate;

the natural and man-made envifonment including all or any of the
following media, namely air, water and land (including air within
buildings and other natural of man-made structures above or below
the ground) and any living organisims (including man) or systems
supported by thase media;

all .applicable laws, statutes, regulations, secondary legislation,
bye-laws, common law, directives, treaties and other measures,
judgments and decisions of any court or ttibunal, codes of practice
and guidance notes in so far as they relate fo. or apply to the
Environment;

any -authorisation, permit or licence necessary under Environmental
Law in.respect.of any of the Charged Property,

has the meaning given to that expression.in the Facility Agreement;

the facility agreement dated 29 September 2016 between the



Agreement Borrower and the Lender for the provision of the loan facilities
secured by this deed;

Insurance Policy gach contract or policy of insurance effected or maintained by the
Borfower from time to time in respect of the Property;

LPA& 1925 the Law of Property Act 1925;

Permitfed has the meaning given to that expression in the Facility Agreement;

Security

Property the freshold or leasehold property (whe_ih‘er registered or
unregistered) owned by the Borrower described in Schedule ;.

Receiver = receiver or a receiver and manager of any or all of the Charged
Property;

Rental Income all.amounits paid or payable to or for the account of the Borrower in

connection with the letting, licence or grant of other rights of use-or
occupation of all or any part of the Property;

Report on Title any report on title relating to the Property supplied to-the Lender by
the Lender's solicitors;

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

Liabilities Borrower to the Lender, whether actual of coritingent and whether

owed jointly or severally, as principal or surely or in any other
capacity (including, without limitation, those -arising under clause
27.3.2), together with all interest (including, without limitation, default
interest) accruing in respect of those monies, obligations or
liabilities;

Security any mortgage, charge. (whether fixed or floating, legal or equitable),
pledge, lien, assignment by way of security of other security interest
securing any obligation of any person, or any other agreement or
arrangement having a similar effect;

Security Period the period starting. on the date-of this deed and ending on the date
on which the Lender is satisfied that alf the Secured Liabilities have.
peen unconditionally and irrevocably paid and discharged in full and
no further Secured Liabilities are capable of being outstanding;

Valuation any valuation relating to the Property supplied to the Lender by the
Borrower (or on its behalf),

VAT vaiue_added tax or any equivalent tax chargeable in the UK or
slsewhere.

Interpretation.

In this deed:

1.2.1 clause and Schedule headings shall ﬁot affect the interpretation of this deed;

122 = reference to a person shall include a reference o an individual, firm, company,
corporation, partnership, unincorporated body of persons, govermnment, state or
-agency of a state or any association, trust, joint venture or consortium (whether or



1.3

not having separate legal personality),

12.3 unless the context otheiwise requires, words in the singular shall include the plural
and in the plural shall include the singular;

12.4 unless the context otherwise requires, a referenice to one gender shall include a
reference to the other genders;

1.2.5 a reference to a party shall include that party's successors, permitted assigns and
permitted transferees and this deed shall be binding on, and enureto the benefit of,
the parties to this deed and their respective personal representatives, successors,
permitted assigns and permitted transferees;

12.6 a reference to a statute or statutory provision is a reference to it as amended,
extended or re-enacted from time fo time;

1.2.7 areference to a statute or statutory provision shall include all subordinate legislation
made from time to time under that statute or statutory provision;

12.8 areference to writing or written includes fax but not email;

1.2.9 an obligation on a party not to do something includes-an obligation not to allow that
thing to-be done;

1.2.10 @ reference. to this deed (or any provision of ity of to any other agreement or
document referred to in this deed is a reference to this deed, that provision or such
other agreement or document as amended (i each case, other than in breach of the
provisions of this deed) from time to time;

1.2.11 unless the context otherwise requires, a reférence to a clause or Schedule is to a
glause of, or'Schedule to, this deed;

1,212 any words following the terms including, include or any similar expression shall be
construed as illustrative and shall not limit the sense of the words, description;
definition; phrase or term preceding those terms;

1.213 a reference to an amendment includes a novation, re-enactment, supplement or
variation {and amend and amended shall be construed gccordingly);

1214 a reference to assets includes present and future properties, undertakings;
revenues; rights and benefits of every description;

1.2.16 a reference to an authorisation includes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration and resolution;

1.2.16 a reference to determine means, unless the contrary is indicated, .a determination
made at the absolute discretion of the person making it; and

1247 -a reference to a regulation includes any regulation, rule, official directive, request or
guideline {(whether or not having the force of law) of any governmental,
inter-govermnmental or supranational body, -agency, department or regulatory,
self-regulatory or other authority or organisation.,

Clawback

if the Lender considers that an amount paid by the Borrower in respect of the -Secured
Liabilities is capable of being avoided or otherwise set aside on the liquidation or
administration of the Borrower or otherwise, then that amount shall not be considered to have



1.4

1.5

1.6

1.7

1.8

3.1

been irrevocably paid for the purposes of this deed.

Nature of Security Over Real Property

A reference in this deed to a charge or mortgage of or over the Property includes:

1.4.1  ali buildings and fixtures and fittings (including trade and tenant's fixtures and fittings)
ta;?nde ;ﬁ'xed plant and machinery that are situated on or form part of the Property atany

1.4.2 the proceeds of the sale of any part of the Property and any other monies paid or
payable in respect of or in cohnection with the Property;

1.4.3 the benefit of any covenants for title given, or entered into, by any predecessor inftitle
of the Borrower in respect of the Property @nd any monies paid or payable in respect
of those covenants; and

1.44 all rights under any licence, agreement for sale or agreement for lease in respect of
thie Property.

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property {Miscellaneous Provisions) Act 1989, the
terms of the Facility Agreement and of any side letters between any parties in relation to the
Facility Agreement are incorporated into this deed.

Perpetuity Period

If the rule-against perpetuities applies to any trust created by this deed, the perpetuity period
shall ba 125 years (as specified by section 5(1) of the- Perpetuities and Accumulations. Act
2009).

Finance Document

Each party. to this deed designates this deed as a Finance Document and a Security
Document under the Facility Agreement.

Schedules

The Schedules form part of this deed and shall have effect as if set out In full in-the body of
this deed. Any reference to this deed includes the Schedules;

Covenant to Pay

The Borrower shall, on demand, pay fo the Lendet and discharge the Secured Liabilities

‘when they becoirie due:

Grant of Security
Legal Mortgage and Fixed Charges

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with-full fitle guarantee charges fo the Lendern

3114  bywayof first legal mortgage, the Property; and.

312 by way of first fixed charge:



3.2

4.1

4.2

4.3

3.1.2.1 all its rights in each Insurance Policy, including all claims, the proceeds
of all claims and all refurns of premiums in connection Wwith each
Insurance Policy, the Rental Income and the benefit-of any guarantee or
security. in respect of the Rental Income to the extent not.effectively
assigned under clause 3.2,

3.1.2.2 the benefit of all other contracts, guarantees, appointments and
warranties. relating to the Charged Property and other documents to
which the Borrower is a party or which are in its favour or'of which it has
the benefit relating to any letting, development, sale, purchase, use or
the operation of the Charged Propstty ot otherwise relating to the
Charged Property (including, in each case, but without limitation, the
right to demand and receive all monies whatever payable to or for its
benefit under or arising from any of them, all remedies provided for in.
any of them or available at law or in equity in relation to any of them, the
right-to compel performance of any .of them and all other rights, interests
and benefits whatever accriiing to or for its benefit atising from any of
themy};-and

31.2.3 all authorisations (statitory or otherwise) held or required in connection
with the Borfower's business carried on at the Property or the usé of
any Charged Property, and all rights in connection with them.

Assighment

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantse assigns to the Lender absoliitely, subject to a proviso for
reassignment on irrevocable discharge:in full of the Secured Liabilities;

3.2.1  allits rights in each Insurance Policy, including all claims, the proceads of all claims
and all returns of premiums in connection with each insurance Policy; and

3.2.2 the Rental Income and the benefit of any guarantee or seourity in respect of the
Rental Income,

provided that nothing in this clause 3.2 shall constitute the Lender as mortgagee in
possession.

Perfection of Security
Registration of Legal Morigage at the Land Registry

The Borrower consents to an application being made by the Lender to the Land Registrar for
the following restriction in Form P to be registered against its fitle to the Property:

"No disposition of the registered estate by the proprietor of the registered estate, or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is:to be registered without a written consent signed by the proprietor for the time
being of the charge dated [DATE] in favour of Seneca Securities Lid referred to in the charges
register.”

Further Advances.

The Lender covenants with the Borrower that it shall perform its obligations {o make advances
under-the Facility Agreement (including any obligation to make available further advances).

First Registration



4.4

51

5.2

81

6.2

6.3

If the title to the Property is not registered at the Land Registry, the Borrower shall ensure that
no person (other than itself) shall be registered under the Land Registration Act 2002 as the
proprietor of all or any part of the Property, without the prior.written consent of the Lender.

Cautions Against First Registration and Notices

Whether or not title to the Property is registered at the Land Registry, if-any caution against
first registration or any notice (whether agreed or unilateral) is registered against the
Boirower's tifls to the Property, the Borrower shall immediately provide the Lender with full
particulars of the circumstances relating to such caution or notice. If such caution or notice
was registered to protect a purported interest the creation of which is not permitted under this
deed, the Borrower shall immediately, and at its own expense, take such steps.as the Lender

‘may require to ensure that the caution or notice, as applicable, is withdrawn or cancelled.

Liability of the Borrower
Liability Not Discharged

The Borrower's liability under this deed in respect of any of the Secured Liabilities shall not be

discharged, prejudiced or affected by:

51.1  any securily, guarantee, indemnity, remedy or other right held by, or available to, the
Lender that is, or becomes, wholly or partially iilegal, void or unenforceable on any
ground;

5112 the Lender renewing, determining, varying or increasing any facilty or other
fransaction in -any manner or concurring in, accepting or varying any Compromise,
arrangement or seftlement, or omitting to claim or enforce. payment from any other
person; of

513 any other act or omission that, but for this clause 5.1, might have discharged, or
otherwise prejudiced or affected, the liability of the Borrower,

Immediate Recourse

The Borrower waives any right it may have to require the Lender to enforce any security of
other right, or claim any payment from, of otheiwise proceed against, any other person before
enforeing this deed against the Borrower.

Representations and Warranties

Times for Making Representations and Warranties

The Borrower makes the representations and warranties set out in this clause 6to the Lender

on the date of this deed and the representations and warranties (other than those set out in

clauses 6.9 and 6.11) are deemed to be repeated on each day of the Security Period with
refarance to the facts and circumstances existing at the time of repetition.

Ownership of Charged Property

The Borrower is the sole legal and beneficial owner of the Charged Property and has good
and marketable title to the Property.

No Security

The Charged Properly is free from any Security other than Permitted Security and the
Security created by this deed.



6.4

6.5

6.6

8.7

6.8

8.9

6:10

B:11

8.12

Mo Adverse Claims

The Borrower has nat received, or acknowledged notice of, any adverse claim by any persoh
in respect of the Charged Property or any interest in it.

No Adverse Covenantis

There are no covenants, agreements, reservations, conditions, interests, fights or .other
matters whatever that materially and adversely affett the Charged Property.

No Breach of Laws

There is no breach of any law or regulation that materially and adversely affects the Charged
Property.

No Interference in Enjoyment

No facility necessary for the enjoyment and use of the Charged Property is subject to terms
entitling any person to terminate or curtail its use.

No Overriding Interests

Nothing has arisen, has been created or is. subsisting that would be an overriding interest in
the Property.

No Prohibitions or Breaches

There is no prohibition on the Borrower assigning its rights. in any of the Charged Property
referred to in clause 3.2 and the entry into of this deed by the Borrower does not and will not
constitute a breach of any policy, agreement, docliment, ifistrument or obligation binding on
the Borrower or ifs.assets.

Environmental Compliance

The Borrower has, at all times, complied in all material respects with all applicable
Environmental Law and Envircnmental Licences.

information for Valuations and Certificates of Title

8.11.1  All written information supplied by the Borrower or on its behalf for the purpose of

each Valuation and Report on Title was true and accurate in all material respects at
its date or atthe date (if any) on which it was stated to be given.

6.11.2 The information referred to in clause 6.11.1 was, at-its date or at the date (if any) on
which it was stated to be given, complete and the Borrower did not omit to supply
any information that, if disclosed, would adversely affect:the Valuation or Report-on
Title.

6:11.3 In the case of the first Valuation and Report on Title only, nothing has occliried since
the dafe the information referred to in clause 6.11.1 was supplied and the date of this
deed which would adversely affect such Valuation or Report on Title.

Avoidance of Security

No Security expressed to be created under this deed is liable to be avoided, or otherwise set
aside; on the liquidation or administration of the Borrower or otherwise.



6.13

71

7.2

7.3

7.4

Enforceable Security

This dead constifutes and will constitute the legal, valid, binding and enforceable obligations

of the Borrowar-and is and will continue to be-effective security over all and every part of the

Charged Property in accordance with its farms.

General Covenants

Negative Pledge and Disposal Restrictions

The Borrower shall not at any time, except with the prior written consent of the Lender.

711 create, purport to create or permit fo subsist any Security on, or in relation to, any
Charged Property other than any Security created by this deed or any Permitted

Security;

712  sell, assign, transfer, part with possession of or otherwise dispose of in any manner
{or purport to do so) all or-any part of, orany interest in, the Charged Property,; of

7.4.3  create or grant (or purport {o create or grant) any interest in the Charged Property in
favour of a third party.

Preservation of Charged Property

The Borrower shall not do, or permit to be done, -any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender or materially
dirninish the value of any of the Charged Property or the effectiveness of the securlty created
by this-desd.

Compliance With Laws and Regulations

7.3.1  The Borrower shall not; without the Lender's prior written consent, use or permit the
Charged Property to be used in any way contrary to law,

7.3.2  The Borrower shall:

7.3.2.1 comply with the requirements of any law or regulation relating to ar
affecting the Charged Property or the use of it or any part of it;

7:.3.2.2 obtain, and promptly renew from time to time, and comply with the terms
of all authorisatioris that dre required In connection with the Charged
Property or Its use or that are necessary to preserve, mairitain or renaw
any Charged Property; and

7.3.2.3 promptly effect.-any maintenance, modifications, alterations or repairsto
be. effected on or in connection with the Charged Property that are
required o be made by it under any law or regulation.
Enforcement of Rights
The Borrower shall use its best endeavours to:
7.4  procure the prompt observarce and performance by the relevant cotinterparty fo.any
agreement or arrangement with the Borrower and forming part of the Charged

Property of the covenants and other obligations imposed on such counterpaity; and

742 enforce ary rights and insfitute, continue or defend any proceedings relating to any



7.5

7.8

77

8.1

8.2

of the Charged Property that the Lender may require from time to time,
Notice of Misrepresentations and Breaches

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

7.5.1  any representation or warranty set out in this deed that is incorrect or misteading in
any material respect.when made of deeried to be repsated; and

7.5.2  any breach.of any covenant set out in this deed.
Title Documents

The Borrower shall, on the execution of this deed, deposit with the Lender and the Lender
shall, for the duration of this deed, be entitled o hold:

7.6.1 all deeds and documents of fitle relating to the Charged Property that are in the
possession or control of the Borrower (and if these are not within the possession
andfor. ¢ontrol of the Borrower, the Borrower undertakes to obtain posseéssion of all
these deeds and documents of title); and

7.6.2 each Insurance Policy.
Notices to be Given By the Borrower

7.7.4  The Borrower shall within five days of request by the Lender give. notice to the
refevant insurers of the assignment of the Borrower's rights and interest in and under
each Insurance Policy {including the proceeds of any claims under that Insurance
Policy) under clause 3.2.1 and use ifs best endeavours to procure that each
addressee of such notice prompfly provides an acknowledgement of that notice to
the Lender,

7.7.2  The Borrower shall obtain the Lender's prior approval of the form of any notice or
acknowledgement o be used under this clause 7.7.

Properiy Covenants

Repair-and Maintenance

The Borrower shall keep all premises and fixtures and fittings on the Property in good and
substantial repair and condition and shall keep all premises-adequately and properly painted
and decorated and replace any fixtures and fittings which have become worn out or otherwise
unfit for use with others of a like nafure-and equal value

Mo Alterations

8.2.1  The Borrower shall riot, without the prior writter consent of the Lender:

8.2.1.1 pull down or remove the whole or gny part of any building forming part
of the Property nor permitthe same to occur, or

8.2,1.2 make or permit to. be made any material alterations to the Property or
sever-or remove or petmit to be severed or removed any of its fixtures
or fittings (except to make any necessary repairs or reriew of replace
the same in accordance with clause 8.1).

8.2.2 The Borrower shall promptly give notice to the Lender if the premises or fixtures or



8.3

8.4

fittings forming part of the Property are destroyed or damaged.

Development Restrictions

The Borrowershall not, without the:prior written consent of the Lender:

8.3.1

8.3.2

make or, in so far as it is able, permit others to make any application for planning
permissioi or development consent in respect of the Property; or

carry out or permit or suffer to be carried out on the Propetty any development (as
defined in each of the Town and Country. Planning Act 1990 and the Planning Act
2008) or change or permit or suffer to be changed the use of the Property.

Insurance

B8.4.1

8.4.2

8.4.3

844

The Borrower shall insure and keep insured (or where, in the case of any leasehold

property, insurance-is the responsibility of the landlord under the terms of the lease,

either procure that the landlord insures and keeps insured or, if and to the extent that
the landlord does not do so, itself insure and keep insured) the Charged Property

-against:

8411 Joss or damage by fire or terrorist acts, including any third party liability

arising from such acts;

84.1.2 other risks, perils and contingencies that would be insured against. by
reasonably prudent persons ¢carrying on the same class of business as
the Borrower,; and

8.4.1.3 -any other risk, perils and contingencies as the Lender may- reasonably
reguire, :

Any such insurance must be with an insurance company or underwriters and on such
terms as are reasonably accepfable to the Lender and must include property-owners’
public liability and third parly liability insurance and be for not less than the
replacement value of the relevant Charged Property (mearing in the case of any
prerviises on the Property, the total cost of entirely rebuilding, reinstating or replacing
the premises in the event of their being destroyed, together ‘with architects’,
surveyors', engineers' and other professional fees and charges for shoring or
propping up, demolition, site clearance and reinstatement with adequate allowance

for inflation) and loss of rents payable by the tenants or other occupiers of the

Property for a period of at least three years, including' provision for increases in rent
during the period of insurance. '

The Borrower shall, if requested by the Lender, produce to the Lender each policy,
certificate or cover note relating toany insurance required by clause 8.4.1 (or where,
in the case of any leasehold property, that insurance is effected by the landlord, such

evidence of insurance as the Borrower is entitled to obtain from the landlord under

the terms of the relevant lease).

The Borrower shall, if requested by the Lender, procurethat a note of the Lender’s
interest is endorsed on each Insurance Policy (other than public liability and third
party liability- insurances) maintained by it or any person on its behalf in accordance
with clause 8.4.1 but without the Lender having any liability for any premium. in
relation to those Insurance Policies uniess it has expressly and specifically requested
to be made liable in respect of any increase in premium or unpaid premium in
respect of any Insurance Policy.



8.5

8.6

8.7

8.8

8.4.5 The Borrower shall ensure that each Insurance Policy contains:

8.4.5.1 a loss payee clause under which the Lerder is named as first. loss
payee (other than in respect of any claim under any public fiability and
third party liability insurances);

8.4.5.2 terms ensuring that it cannot be avoided or vitiated as against the
Lender by reason of the act or default of any other insured parly or any
mistepresantation or non-disclosure by any other insured party;

8.4.58.3 a walver of each insurer's rights of subrogation against the Borrower,
the Lender -and the tenants of the Property other than any such rights
atising in connection with any fraud or criminal offénce committed by
any of those persons in respect of the Property or-any Insurance Policy;
and

8.4.5:4 terms ensuring that no insurer can repudiate, rescind or cancel i, treat it
as-avoided in whole orin part nor treat it as expired-due to non-payment
of premium without giving at least 30 days' prior written notice to the
Lender.

Insurance Premiums
The Borrower shall:

8.51  promptly pay all premiums in respect of each Insurance Policy and do all other things
necessary to keep that policy in full force and effect; and

852 (if the Lender so requires) give to the Lender copies. of the receipts for all premiums
and other payments necessary for effecting and keep:ng up each Insurance Policy
(or where, in'the case of leasehold property, insurance is: effected by the landlord,
such evidence of the paymient of premiurns as the Borrower is entitied to obtain from
the landlord under the terms of the relevant leass).

No Invalidation of Insurance

The Borrower shall not do or omit to dao, or permit to be done or omitted, any act or thing that
may invalidate or otherwise prejudice any Insurance Policy.

Procaeds From Insurance Policies

All monies payable under any Insurance Policy at any time {whether or not the security

constituted by this deed has become enforceable) shall:

8.7.1  be paid immediately to the Lender;

8.7.2 if they are not paid directly to the Lender by the insurers, be held, pending such
payment, by the Borrower as trustee of the same for the benefit of the Lender; and

8.7.3  be applied in making good or fecouping expenditure in respect of the loss or damage
for which those monies are received of, after the security constituted by this deed
has become enforceable and, if the Lender so directs, in, or towards, discharge or
reduction of the Secured Liabilities.

Leases and Licences Affecting the Property

The Borrower shall not, without the prior written consent of the Lender (which consent, in the
case of clause 8.8.4, is not to be unreasonably withheld or delayed in circumstances in which
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the Borrower may not unreasonably withhold or delay its consent):

881 grant any licence or tenancy affecting the whole or any part of the Property, or
exercise the statutory powers of leasing or of accepting surrenders under section 99
or section 100 of the LPA 1925 (or agree to grant.any such licence or teniancy, of
agree to exercise- the statutory powers of leasing or of accepting surreniders: under
section 99 or section 100 of the LPA 1925);

8.8.2 inany other way dispose of, accept the surrender of, surrender or create any legal-or
equitable estate or interest in the whole or any part of the Property (or agree to
dispose of, accept the surrender of, surrender or-create any legal or equitable estate
of interest in-the whole or any part of the Property);

8.8.3 let-any person into occupation of or share occupation of the whole or any part-of the
Property; of

8.8.4  grant any consent or licence under any lease or licence affecting the Property.

No Restrictive Obligations

‘The Borrower shall not, without the prior written consent of the Lender, enter into any tnerous
or restrictive obligations affecting the whole of any part of the Property or create or permit to

arise any overriding interest, easement or right whatever in or over the whole or.any part of

the Property..

Proprietary Rights

The Borrower shall procure that no person shall become- entitled to assert any proprietary or
other like right or interest over the whiole or any part of the Property, without the prior written
consent of the Lender.

Compliance With and Enforcement of Covenants
The Borrower shall:

8111 observe and perform all covenants, stipulations and conditions to which the Property,
or the use of it, is of may be subject and (if the Lender so requires) produce tc the
Lender evidence sufficient to satisfy the Lender that those: covenants, stipulations

and conditions have been observed and performed; and

8.11.2 diligently -enforce all covenants, stipulations and conditions benefiting the Property
and shall not (and shall not agree to) waive, release or vary any of the same.

Notices or Claims Relating to-the Property
8.12.1 The Borrower shail:

8.12.1.1 give full particulars to the Lender of any fotice, order, direction,
designation, resolution, application, requirement or proposal given or
made by any public or local body or authority (a Notice) that specifically
applies to the Property, or to the locality -in which it is situated, within,
seven days after becoming aware of the relevant Notice; and

8.12.1.2 (if the Lender so requires) immediately, and at the cost of the Borrower,
take all reasonable and necessary steps to comply with-any Notice, and
make, or join with the Lender in making, any objections or
representations in respect of that Notice that the. Lendgr thinks fit.
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8.12.2 The Borrower shall give full particulars to the Lender of any claim, notice or other
communication served on it in respect of any modification, suspension or revocation
of any Environmental Licence or any alleged breach of any Environmental Law, ir
each case relating to the Property.

Payment of Rent and Outgoings

The Borrower shall:

8.13.1 where the Property, or part of it, is held under a lease, duly and punctually pay all
rents:due from time to time; and

8.13:2 pay (or procure payment of the same) when due ali charges, rafes, taxes, dutigs,
assessments and other outgoings relating to or imposed on the Property of onits
oceupier. '

Rent Reviews

8.14.1 The Borrower shall, if the Property is subject to occupational leases or licences,
implement any upwards rent review provisions and shall not, without the prior written
consent of the Lender, agree to any change in rent- to less than the open market
rental value of the relevant-part of the Property.

8.14.2 The Borrower shall not, without the prior written consent of the Lender; If the
Property is leasehold, agree fo any change in the rent payable under the lease in
excess of the open market rental vaiue and shall only agree to any upwards rent
reviaw in accordance with the terms of the lease.

Environment

The Borrower shall in respect of the Property:

8.15.1 comply inall material respects with alf the requirements of Environmental Law; and

8.15.2 obtainand comply in all material respects with all Environmental Licences.

Conduct of Business on Property

The. Borrower shall carry on.its trade and business on those parts {if any) of the Property as.

are used for the purposes of frade or business in accordance with the’ standards of good

management from time to time-current in such trade or business.

Inspection

The Borrower shall permit the Lender, any Receiver and any person appointed by gither.of
them to enter on and inspect the Property on reasonable prior notice, '

VAT Option to Tax

The. Borrower shall not, without the prior written consent of the Lender:
8.18.1 exercise any VAT option to-tax in relation to the Property; or

8.18.2 revoke any VAT o_ption to tax exercised, and disclosed. to the Lender in writing,
before the date of this deed.
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Rental Income Covenants
Collection of and Dealings With Rental Income

544 The Borrower shall not deal with the Rental Income except by getting it in and
realising it in the ordinary and usual course of its business and shall, immediately on
receipt, pay all Rental Income into such account as the Lender may direct from time:
to time. The Borrower shall, pending that payment in to such account, hold all Rental
Income on frust for the Lender.

9.1.2  The Borrower agrees with the Lender that any monies received by the Lender u‘_'n‘dér
clause 9:1.1 shall not constitute the Lender as mortgagee in possession of the
Properly.

Notice of Assignment of Rental Income
The Borrower shall, promptly following the occurrence of an Event of Default, give nofice to

the relevant tenant, guarantor or surety of the assignment under clause. 3,2.2 of the
Borrower's rights and interest to the Rental Income and each guarantee or security in respect

of the Rental Income and use its best endeavours fo procure that each addressee of such

notice promptly provides an acknowledgement of that notice to the Lender.
Powers.of the L.ender
Powerto Remedy

10.1.1 The Lender shail be en_iitied (but shall not be obliged) to remedy, at any time, a
breach by the Borrowar of any of its obligations comtainad in this desd.

10.1.2 The Borrower irrevocably authorises the Lender and its agents to do all things that.
are necessary or desirable for that purpose.

10.4.3 Any monies expended by the Lender in remedying a breach by the Borrower of its
obligations contained in this deed shall be reimbursed by the Borrower to the Lender
on a full indemnity basis and shall carry interest in accordance with clause 17.1.

10.1.4 in remedying any breach. in accordance with this clause 10.1, the Lender, its agents
and their respective officers, agents and employees shall be entitled to enter onto the
Property and to take any. action as the Lender may reaschably consider necessary or
desirable including, without limitation, carrying out any repairs, other works or
development,

Exercise of Rights

The rights of the Lender under clause 10,1 are without prejudice to any other rights-of the
Lender under this deed. The exércise of any rights. of the Lender unider this deed shall not
make the Lender liable to account as a mortgagee in possession.

Lender Has Raceiver's Powers

To the extent permitted by law, any right, power or discretion conferred by this deed ona
Receiver may, after the security constituted by this deed has become enforceable, be
exercised by the Lender in relation to any of the Charged Property whether or not it has taken
possession of any Charged Property and without first appointing a Receiver or
notwithstariding the appointment of a Receiver.

Conversion of Currency
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10.4:1 For the purpose of, or pending, the discharge of any of the Secured Liabilities, the
Lender may convert any monies received, recovered or realised by-it under this deed
(including the proceeds of any previcus conversion under this clause 10.4) from their
existing currencies of denomination into-any -other currencies of denomination that
the Lender may think fit.

10.4.2 Any such conversion shall be effected at a then market prevailing spot selling rate of
exchange for such other currency against the existing currency.

10.4.3 Each reference: in this clause 10.4 to a currency extends to funds of that currency
and, for the avoidance of doubt, funds of one currency may be converted into
differant funds-of the same currency.

New Accounts

10,51 If the Lender receives, or is deemed to have received, notice of any subsequent

Security or other interest, affecting all or part of the Charged Property, the Lender
may open a new account for the Borrower in the Lender's books. Without prejudice
to the Lender's right to combine accounts, no money paid to the credit of the
Bofrower in any such new account shall be appropriated towards, or have the effect
of discharging, any part of the Secured Liabilities.

10.5.2 If the Lendsr does not open & new account immediately on receipt of the notice, or
deemed notice, referred to in clause 10.5.1, then, unless the Lender gives express
written notice to-the contrary to the Borrower, all payments made by the Borrower to
the Lender shall be treated as having been credited to a new account of the
Barrower and not as having been applied in reduction of the Secured Liabilities, as
from the time of receipt or deemied receipt of the relevant notice by the Lender.

Indulgence

The Lender may, at its discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person not being a party to this deed (whether or
not any person is jointly liable with the Borrower) in respect of any of the Secured Ligbilities or
of any ather security for them without prejudice either to this deed or to the liability of the
Barrower for the Secured Liabilities.

When Security Becomes Enforceable
Security Becomes Enforceable on Event of Defauit

The security constituted by this deed shall becorme immediately enforceable if an Event of
Default cccurs,

Discretion

After the security constituted by this deed has become enforceable, the Lender may, in its
absolute discretion, enforce 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 hold or dispose: of all or any part of the

Charged Property.

Enforcement-of Security

Enforcement Powers

1241 The power of sale and other powers conferred by section 101 of the LPA 1925 (as

varied or extefided by this deed) shall, as between the Lenderand a purchaser from
the Lender, arise on and be exercisable at any time after the execution of this deed,
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but the Lender shall not exercise such power .of sale or other powers until the
security constituted by this deed has become enforceable under clause 11.1.

12.1.2  Section 103 of the LPA 1925 doss not apply to the security constituted by this deed.,
Extension of Statutory Powers of Leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under the
LPA 1925 and by any other statute are extended so.as to authorise the Lender and any
Receiver, at any time after the security constituted by this deed has become enforceable,
whether in its own name or in that of the Borrower, to:

1224 grant a lease or agreement for lease;

12.2.2 accept surrenders of [eases; or

12.2.3 grant any option in respect of the whole or any part of the Property with whatever
rights relating to other parts of it,

whether-or not at a premium and containing such covenants on the part of the Borrower and

on.such terms and conditions {including the payment of money 1o a lessee or tenanton a

surrender) as the Lender or Receiver thinks fit, without the reed to comply with any of the
restrictions imposed by sections 99 and 100 of the LPA 1925.

Prior Securlty

12.3.1 At any time after the security constituted by this deed has become enforceable, or
after any powers confeired by any Security having priority o this deed shall have
become exercisable, the Lender may:
12,314 redeem that or any other prior Security;
12.3.1.2  procure the transfer of that Security to itself; and
12.3.4.3  settle and pass any account of the holder of any prior Security.

12.3.2 The settlerment and passing of any such account shall be, in the absence of any.
manifest error, conclusive and binding on the Borrower. All monies paid by the
Lender t6-an encumbrancer in settlement of any of those dccounts shall be, as from
its payment by the Lender, due from the Borrower to the Lender on current account
and shall bear interest at the default rate of interest specified in the Facility
Agreement and be secured as part of the Secured Liabilities.

Protection of Third Parties

No purchaser, mortgagee or other person dealing with the Lender, any Receiver or Delegate
shali be concerned to enguire:

12.41 whether any of the Secured Liabilities have become due or payable, or remain
unpaid or undischarged,

12.4.2 whether any power the Lender, a Receiver or Delegate is purporting {0 exercise has
become exercisable or is properly exercisable; or

12.4.3 how any money paid to the Lender, any Receiver or any Delegate is'to be applied.

Privileges
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Each Receiver and the Lender is entitied to all the rights, powers, privileges and immunities
conferred by the LPA 1925 oh mortgagées and feceivers.

No Liability As Mortgagee in Possession

Neither the Lender, any Receivér nor any Delegate shall be liablg, by reason of entering into
possession of the Charged Property or for any other reason, to account as mortgagee in
possession in respect of all oF any of the Charged Property, nor shall any of them be liable for
any loss-on realisation of, or for any act, neglect or default of any nature in connaction with, ali
or any of the Charged Property for which a morigagse in possession might be liable as such.

Relinguishing Possession

If the Lender; any Receiver or Delegate enters Into or takes possession of the Charged
Property, it or he may at.any time relinguish possession.

Conclusive Discharge to Purchasers

The receipt of the Lender or any Receiver or Delegate shall be 4 conclusive discharge to a
purchaser and, in making -any sale or other disposal of any of the Charged Propetty or in
making any acquisition in the exercise of their respective powers, the Lender, gvery Receiver
and Delegate may do so for any congideration, in any manner and on any terms that it or he
thinks fit.

Receivers
Appointment

At any time after the security constituted by this deed has become enforceable, or at the
request of the Borrower, the Lender may,; without further notice, appoint by way of deed, or
otherwise in writing, any -one or more person:or persons o be a Receiver of all or any part of
the Charged Property.

Removal

The Lender may, without further notice {subject to section 45 of the Insolvency Act 1986),
from time to time, by way of deed, or otherwise in writing, remove any Receiver appointed by
it and may, whenever it thinks fit, appaint a new Receiver in the place of any Receiver whose
appointment may. for any reason have terminated.

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 109 of the LPA 1925 and the remuneration of the Reteiver shall be a
debt secured by this deed, to the extent not otherwise discharged.

Power of Appointment Additional to Statutory Powers

The power to appoint a Receiver conferred by this deed shall be in addition to all statutory
and other powers of the Lender under the insolvency Act 1986, the LPA 1925 or otherwise,
and shall be exercisable withoutthe restrictions contained in sections 103 and 109 of the LPA
1925 or otherwise.

Power of Appointment.Exercisable Despite Prior Appoiniments

The power to appoint a Receiver (whether conferred by this deed or by statute) shall-be, and
remain, exercisable by the Lender despite any prior appointment in respect of all or any part
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of the Charged Property.
Agent of the Borrower

Any Receiver appointed by the Lender under this deed shall be the agent of the Borrower and
the Borrower shall be solely responsible for the coritracts, engagements, acts, omissions,
defauits, losses and remuneration of that Receiver and for liabilities ihcurred by that ReGeiver.
The agency of each Receiver shall continue urifil the Borrower goes into liquidation and after

that the Receiver shall act as principal and shall not become the agent of the Lender.

Powers of Receiver

Powers Additional to Statutory Powers

14.1.1 Any Receiver appointed by the Lender under this deed shall, in addition to the
powers conferred on him by statute, have the powers:set out in clause 14,2 to clause
14.20.

4412 ¥ thers is more than one Receiver holding office at the same time, each Receiver
may (unless the document appointing him states otherwise) exercise alt of the
powers conferred on a Recelver under this deed individually and to the exclusion of
any other Receiver.

14.1.3 Any exercise by a Receiver of any of the powers given by clause 14 may be an
behalf of the Borrower, the directors of the Borrower or himself.

Repair and Develop the Property
A Receiver may undertake or complete any woriks of repair, alteration, building or
develspment on the Property and may apply for and maintain any planning permission,
development consent, building regulation approval or any. other permission, consent or
licence to carry out any of the.same.

Grant or Accept Surrenders of Leases

A Receiver may grant, or accept, surrenders sf any leases or tenancies affecting the Property
on any terms-and subject to any conditions that he thinks fit.

Employ Personnel and Advisers

A Receiver may provide services and employ, of engage, any managers, officers, servants,
confractors, workmen, agents, other personnel and professional advisers on any terms and
subject to any conditions that.he thinks fit. A Receiver may discharge any such person or any
such person appointed by the Borrower:

Make and Revoke VAT Options to Tax

A Receiver may make, exercise or revoke any VAT option to tax that he thinks fit.

Charge foir Remuneration

A Receiver miay charge and receive any sum by way of remuneration (in addition to ali costs,
charges and expenses incurred by him) that the Lender may prescribe or agree with him.

Realise Charged Property

A Receiver may collect and get in the Charged Property or any part of it in respect of which
he is appointed and make any demands and take any proceedings as may seem expedient
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14.12.

14.13

14.14.

14:15

14.16

for that purpose, and take possession of the Charged Property with like rights,

Manage or Reconstruct the Borrower’'s Businéss

A Receiver may carry on, manage, develop, reconstrict, amalgamate or diversify or concur in

carrying on, managing, developing, reconstructing, amalgamating or diversifying the business
of the Borrower c¢arried out at the Property.

Dispoge of Charged Property

A Receiver may grant options and licences aver all or any part of the Charged Property, grant
‘any other intefest or right over, sell, assign or léase (or ¢oncur in granting options and
licences-over all or any part of the Charged Property, granting any other interest ar right over;

selling, assigning or leasing) all or any of the Charged Property in respect of which he is
appointed for such consideration and i such manner (iricluding, without fimitation, by public
guction or private sale) and generally on any terms and conditions that he thinks fit. A
Receiver may promote, or coneur in promoting, a company 6 purchase the Charged Property
o be disposed of by him.

Sever Fixtures and Fitfings

A 'Receiver may sever.and sell separately any fixtures ar fittings: from the Property without the
consent of the Borrower,

Give'Valid Receipts

A Receiver may give valid receipts for all monies and execute all assurances and things that
miay be propst or desirable for redlising any of the Chatged Property.

Make Settlemernts

A Receiver may make any arrangement, setflemenit or compromise betwean thas Borrower
and any other person that he may think expedient. '

Bring Proceedings‘

A Reteiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings inrelation to any of the Charged Property that he thifks fit.

Insure

A Receiver may, if he thinks fit, but without prejudice fo. the indemnity in clause 17.2, effect
with any insurer any policy of insurance either iri eu or satisfaction of, or in addition to, the
insurance reguired fo be maintained by the Borfower under this deed.

Powers Under LPA 1925

A Receiver may exércise al powers provided for in the LPA 1925 in the same way as if he
had beeri duly appointed under the LPA 1925 and exercise all powers provided for an
administrafive receiver in Schedule ! to the Insolvency Act 1986.

Borrow

A Receiver may, for any of the purposes authorised by this clause 14, raise money by
borrowing from the Lender {or from any other person) either unsecured or on the security of
all or any of the Charged Property in respect of which he is appointed -on any terms that he
thiriks fit {including, if the Lender conserits, terms under which that Security ranks in priority to
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this deed).

Redeem Prior Security

A Receiver may redeem any prior Security and settle and pass the accounts to which the
Security relates. Any accounts so setiled and passed shall be, in the absence of any manifest
efror, conclusive and binding on the Borrower, and the monies so paid shall be deemed to be
an-expense properly incurred by the Receiver.

Delegation

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

Absolute Beneficial Owner

A Receiver may, in relation to any of the Charged Prqperty, exercise all powers,
authorisations and rights he would be capable of exercising, and do-all those acts and things,
as an absolute beneficial owner could exercise or do in the ownership and management of all
orany part of the Charged Property.

Incidental Powers

A Receiver may do any other acts and things that he:.

14.20.1 may consider desirable or necessary for realising any of the Charged Propetty,

14.20.2 may consider incidental or conducive to any of the rights. or powers conferred on a
Receiver under or by virtue of this deed or law; or

14.20.3 lawfully may or can do as agent for the Borrower.

Delegation

Delegation

The Lender or any Receiver may delegate (either generally of specifically). by power of
aftorney or in any other manner to any person any right, power, authority-or discretion
conferred an it by this deed (including the power of attorney granted under clause 19.1).
Terms

The Lender and each Receiver may make a delegation on the terms and conditions (including
the power to sub-delegate) that it thinks fit.

Liability

Neither the Lender nor any Receiver shall be in any-way liable or responsible to the Borrower
for any loss or liability arising from any act, default, othission or misconduct on the part of any
Delegate.

Application of Proceeds

Order of Application of Proceeds

All monies teceived by the Lender, a Receiver or a Delegate under this deed after the security

sonstituted by this deed has become enforcesble (ther than sums received under any
Insurance Policy); shall (subject to the claims of any person having prior rights and by way of
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variation of the LPA 1925) be applied in the following arder of pricrity;

16.1.1  in or towards payment of or provision for all costs, charges and expenses incurred by
or on behalf of the Lender (and any Receiver, Delegate, attorngy or agent appointed
by #t) under or in connection with this deed and of all remuneration due to any
Receiver under or in connection with this deed:

16.1.2 in ortowards payment of or provision for-the Secured Liabilities in any order and
manrer that fhe Lender determines; and

16.1.3  in payment of the surplus (if any) to the Borfowsr or other person entitled {o it.
Appropriation

Neithetr the Lender, any Recelver rior any Delegate shall be bound {(whether by virtue of
saction 108(8) of the LPA 1925, which is: varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than: pfincipal or ¢therwise in
any particular order between any of the Secured Liabilities.

Suspense Account

All mohies received by the Lender, a Receéiver or a Delegate unidet this deed {(other thah
sums received under any Insurance Policy that are not going to-be applied in or towards
discharge of the Secured Liabilities):

16.3.1 may, at the discretion of the Lender, Receiver or Delegate, be credited to any .
suspense or securities realised account;

16.3:2. shall bear interest; if any, at the rate agreed in writing between the Lender and the
Borrower; and

16.3.3 may be held in that account for so long as the Lender, Receiver or Delegate thinks
fit.

Costs and Indemnity
Costs
Thé. Borrower shall, promptly on demand, pay to, or réimburse, the Lender and any Receiver,

on a full indemnity basis, all costs, charges, expenses, taxes and liabilities of any Kihd
{including, without limitation, legal, printing and cut-of-pocket expenses) incurred by the

Lender, any Receiver-or any Delegate in connection with:

1711 this deed or the Charged Propetty;

17.1.2 taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do
s0) any of the Lender's, a Receiver's or a Delegate’s rights underthis deed; or

17.1.3 taking proceedings for, or recovering, any of the Secured Liabilities,

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, charge, eéxpense, tax.or
liability arose untit full discharge of that cost; charge, expense; tax or liability (whether before:
or after judgment, liquidation, winding-up. or administration of the Borrower) at'the rate and in
the manner specified in the. Facility Agreement.

Indemnity
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17.21 The Borrower shall indemnify the lLender, each. Recsiver and sach Delegate, and
their respective employees and agehts against all fiabllities; costs, expehses,
damages and losses (including but not limited to any direct, indirect or.consequential
losses, loss of profit, loss of reputation and all interest, penalties and legal cosis
(calculated on a full indemnity basis)-and all other professional costs and expenses)
suffered or Incurred by any of them arising out of orin connection with:

17.2.1.4 the exercise or purported exercise of any of the rights, powers,
authorities or discretions vested in them under this desd or by law-in
respect of the Charged Property;

17212  taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do so) the security constituted by this deed; or

17.2.1.3 any default or delay by the Bofrower in performing any of its obligations
under this deed.

17:2:2 Any past or present employee or agent may. enforce the terms of this clause 17.2
subject to and in accordarice with the provisions of the Contracts (Rights of Third
Parties) Act 1989..

Further Assurance

Further Assurance

The Borrower shall, at its own expense, take whatever action the Lender or any Receiver may
reasonably require for:

4841 creating, perfecting or protecting the security interided to be ¢reated by this deed;
18.4.2 ftacilitating the realisation of any of the Charged Property; or

18.1.3 facilitating the exercise of any right, power, authority or discretion exercisable by the
Lender or any Receiver in respect of any of the Charged Property,

including, without limitation (if the Lender or Receiver thinks it expedient) the execution of any

fransfer, conveyance, assignment or assurance of all or any of the assets forming part.of {or
intended to form part of) the Charged Property (whether to the Lender or to'its nominee}.and

the giving of any notice, order or direction and the making of any registration.

Power of Atforney

Appointment of Attorneys

By way of security, the-Borrower irrevocably appoints the Lender, every Receiver and every

Delegate separately to be the attorney of the Borrower and, in its name, on its behalfand as.

its act and deed; to execute any documents and do any acts and things that:

19.1.1 the Borrower is required to execute and do under this deed; or

19,12 any attorney deems pioper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Lender, any
Receiver or any Delegate.

Ratification of Acts of Attorneys

The Borrower ratifies-and confirms, and agrees to ratify and confirm, anything that any-of its
attorneys may do-in the proper-and lawful exercise, or purported exercise, of all-or any of the



20.

20.1

21.

2141

212

22.

221

22.2

22.3

23.

23.1

rights, powers, authorities and discretions referred to in clause 19.1.
Release
Release

Subject to clause 27.3, an the expiry of the Securily Period (but not otherwise), the Lender
shall, at'the request and cost of the Borrower, take whatever action is necessary to:

20.1.1  release the Charged Property from the security constituted by this deed; and
20,12 reassign the Charged Property to the Borrower.

Assignment and Transfer

Assignment By Lender

2111 Atany time, without the consernt of the Borrower, the Lender may assign or transfer
any or all of its rights and obligations under this deed.

21.1.2 The Lender may disclose to any actual or proposed assignee or transferee any
information in its posséssion that relates to the Borrower, the Charged Property.and
this deed that the Lender considers appropriate.

Assignment By Borrower

The Borrower may not assign any of its rights, or transfer any of its rights or obligations, under
this deed.

Set-off

Lender's Right of Set-off

The Lender may at any lime set off any liability of the Borrower to the Lender against.any
liability of the Lender to the Borrower, whether either liability is present or future, liquidated or
unliguidated, and' whether or not either lisbility arises under this deed. If the liabilifies to be set
off afe expressed in different currencies, the Lender may convert either liability at a markst
rate of exchange fof the purpose of set-off. Any exercise by the Lender of its rights under this

clause 22.1 shall not limit or affect any other rights or remedies available to it underthis dead
or otherwise,

No Obligation to Set Off

The Lender is not cbliged to exercise its rights under clause 22.1. If, however, it does
exercise those rights it must promptly notify the Borrower of the set-off that has been made.

Exclusion of Borrower’s Right of Set-off

All payments made by the Borrower to the Lender under this deed shall be made in full
without any set-off, countetclaim, deduction or withholding (other than any deduction or
withholding of tax as required by law), '

Amendments, Waivers and Consents

Amendments

No amendment of this deed shall be effective unless it is.in writing and signed by, or on behalf



23.2

233

24,

25,

251

26.

26.1

of, each party (or its authorised representative).
Waivers and Consents

23.2.1 A waiver of any right or remedy under this deed or by law, or any consent given
under this deed, is only effective if given in writing by the waiving or consenting parly
and shall not be deemed a waiver of any other breach or defaull. It only applies in
the-circumstances for which it is given and shall not prevent the party giving it from
subsequently relying on the relevant provision.

2322 A failure or delay by a party to exercise any right or remedy provided under this deed
or by law shall not constitute a waiver of that or any other right or remedy, prevent-or
restrict any further exercise of that or any other right or remedy or constitute an-
election to affirm this deed. No- single or 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 right or remedy. No election to affirn this deed by the Lender shall be
effactive unless-it-is in writing.

Rights and Remedies

The rights and remedies provided under this deed are cumulative and -are in addition to, and
niot exclusive of, any rights and remedies provided by law.

Severance

[t any provision (or part of a provision) of this deed is or becomes invalid, Hlegal or
unenforceable, it shall be deemed modified to the minimumi extent necessary to make it valid,
legal and enforceable. If such modification is not possible, the relevant provision {or part of a
provision) shall be deemed deleted. Any modification to.or deletion of a provision {or partof a
provision)-under this clause shall not affect the legality, validity-and enforceability of the rest of
this deed.

‘Counterparts
Gounterparts

2511 This deed may be executed in any number of counterparts, each of which when

executed and delivered shall constitute a duplicate original, but all the counterparts
shall together constitute one deed.

9545 Transmission of an executed counterpart of this deed (but for the avoidance of doubt
not just a signature page) by fax or email {in PDF, JPEG or other agreed format)
shall take effect as delivery of an executed counterpart of this deed. If either method
of delivery is adopted, without préjudice to the validity of the deed thus made, each
party shall provide the others with the original of such counterpart. as soon as
reasonably possible thereafter.

25.1.3 No counterpart shall be effective until each paity has executed and delivered at least
one-counterpart:

Third Party Rights
Third Party Rights
26.1.1 Except as expressly provided elsewhere in this deed, a person who is not a 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



27.

271

27.2

27.3

27.4

27.5

28,

28.1

any right or remedy of a third party which exists, or is available, apart from that-Act,

28.1.2 The rights of the parties to rescind or agree any amendment or waiver under this
deed are nof subject to the consent of any other persomn

Further Provisions
Independent Security

The security constituted by this deed shall be in addition to, and independent of, any other
security or guarantee that the Lender may hold for any of the Secured Liabilities at any time.
No prior security held by the Lender over the whole or any part of the Charged Property shall
merge in the security created by this deed.

Continuing Security

The security coristituted by this deed shall remain in full force and effect as a continuing
security for the Secured Liabilities, despite any settlemerit of account; or intermediate
payment, or other matter or thing; unless and until the Lender discharges this deed in writing.

Discharge Conditional

Any release, discharge. or settlement between the Borrower and the Lender shalf be deemed
conditional on no payment -or security received by the Lender in respect of the Secured
Liabilities being avoided, reduced or ordered to be refunded under any law relsting to
insolvency, bankruptcy, winding-up, administration, receivership or otherwise. Despite any
such release, discharge or settlement:

27.3.1 the Lender or its nominee may retain this deed and the security created by or under
it, including -all certificates and documents refating to the whole or any part of the
Charged Property, for any period that the Lender deems necessary to provide the
Lender with security against any such avoidance, reduction or order for refund; sind

27.3.2 the Lender may recover the value or amount of such security or payment from the
Borrower subsequently as if the release, discharge or settiement had not accurred.

Lertificates

A certificate or determination by the Lender as to any amount for the tima being due toit from
the Borrower under this deed shall be, in the absence of any man;fest etror, conclusive
evidence of the amourit due.

Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall not
apply to this deed.

Notices
Delivery

Any no’uce or other cammunrcattcn given to a party under-or in connection with this deed shalll
be:

28.4.1  inwriting;

28.1.2 delivered by hand, by pre-paid first-class post or other next working day delivery



28.2

28.3

284

28.5

29.

29.1

29.2

28.3

service or sent by fax;-and

28.1.3 sent tothe relevant parly at its address set out at the beginning of this-deed or to any
other address or fax number as is notified in writing by one party to the other from
time:to time.

Receipt By Borrower

Any notice or other communication that the Lender gives to the Borrower shall be desmed to
have been received:

28.2.1 if delivered by hand, at the time it is left at the relevant address;

28.2.2 if posted by pre-paid first-class post.or other next working day delivery service, on
the second Business Day after posting; and

28.2.3 if sent by fax, when received in legible form.

A notice or other communication given as described in clause 28.2.1 or clause 28.2.3 on a
day that is not a.Business Day, or after normal business hours, in the place it is received,
shall be deemed to have been received onh the next Business Day:

Receipt By Lender

Any notice of other communication given to the Lender shall be deemed 1o have been
received only on actusl receipt.

Service of Proceedings

This clause 28 does not apply to the service of any proceedings or other documents in any
legal action or, where applicable; any arbitration or other method of dispute resolution.

No-Notice By Email

A notice or other communication given under or in-connection with this deed is not valid if sent
by email.

Governing Law and Jurisdiction
Governing Law

This deed and any dispute or claim (including non-contractual disputes or claims) arising out
of or in connection with it of its subject matter or formation shall be governed by and
construed in accordance with the law of England and Wales.

Jurisdiction

Each party irrevocably -agrees that, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or claim (inciuding non-contractual
disputes or claims) arising out of or in connection with this deed or its.subject matter or
formation. Nothing in this clause shall limit the right of the Lender to take procegdings against
the Borrower in any other court of competent jurisdiction, nor shall the taking of proceedings

'in any one of more jurisdictions preclude the taking of proceedings in any other jurisdictions;
‘whether concurrently or not, to the exterit permitted by the faw of such.other jurisdiction.

Other Service

The Borrower irrevocably consents to any process in any legal action or proceedings under



clause 29.2 being served on it in accordance with the provisions of this deed relating to
service of notices. Nothing contained in this deed shall affect the right to sérve process inany
other manner permitted by law.

This document has been executed as a deed and is delivered and takes affect on the-date stated at
the beginning of it

Schedule 1



Property

The leasehold land being 9 bedrooms forming part of the Coal Exchange, Mount Stuart Strest,
Cardiff CF10 5FQ shown edged green on the altached plans and demised by a lease date the same
date as this deed and made between The Coal Exchange Hotel LLP (Registered Number Oc407336)
(1) and Signature Living Coal Exchange Limited (2). )
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CHRISTINE KENWRIGHT in the presencs of;

........

Executed as a deed by SIGNATURE LIVING ‘
COAL EXCHANGE LIMITED acting by KATIE i ﬂ 0 [/ZJ(

Director

Witness nameLQé’?{’éWff/

Witness address,.ZZ 2 MJM’[ / K/ﬂjd -
e i DBEFH o

Witness o'ccupation,-.,.-% C’t’\"“\“:’mbm\’bp

Executed as a deed by SENECA SECURITIES
LTD acting by a director in the presence.of:

I P T T T T Y TP PR PR PP

Witness signature....... oo

WItNess 0ceUPatioN. ..o iassicsiesiasiiiins






