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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12628574

Charge code: 1262 8574 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd July 2020 and created by CONNIES CAVES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 27th July 2020 .

Given at Companies House, Cardiff on 28th July 2020

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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This deed is dated 2 3 ju,gj 2020

Parties

(1)

CONNIES CAVES LIMITED incorporated and registered in England and ifales with
company number 12628574 whose registared office is at The Oid Tannery, Easigate,
Accrington, Lancashire BBS 6PW (lasuer}

{2} WILLIAM STANFORD BAGSHAW of 24 Sunnybank, Seuth Norwood, London SE25
4TJ {Security Trusiee)

BACKGROUND

(A The lssuer has constituted the Loan Notes on & guararnteed and secured basis.

{B) The 1ssuer owns the Property.

{C)

Under this deed, the lssuer provides security to the Security Trustes for the Loan Notes..

Agreed {erms

1.1

Definitions and interpretation
Definitions

Terms defined in the Loan Mote instrument shall, unless otherwiée defined in this deed,
have the same meaning in this deed. In addition, the following definitions apply in this
deed :

Bank Security: any security granted by the Company in favour of a Funder {as such
term is defined in the Loan Nete Instrument).

Charged Assets. all the assets, praperty and undertaking of the issuer, which are, of
are intended to be, subject to the Sacurity created by, or pursuant to, ihis deed {and
raferences to the Charged Assets shall ‘nciude refarences to any part of them).

Delegate: any person appainted Dy the Security Trustee or any Receiver under clause
{4 and any person appointed as attorney of the Security Trustee, Recefver or Delegate.

Environment; the natural and man-made enviratunent including all or any of the
following media, namely air, water and land (ncluding air within buildings and other
natural or man-made structures above or below the ground} and any living organisms
{including man} or systems supported by those media.

Environmental Law; all applicable laws, statutes, regulations, secondary legislation,
bye-laws, common law, directives, freatiss and other measures, judgments and
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1.2

decisions of any court or tribunal, codes of practice and guidance notes in 50 far as they
relate o or apply to the Environment.

Environmental Licence: any authorisation, permit or licence necessary wunder
Envircnmenial Law in respect of any of the Charged Assets.

Insurance Policy: each contract and policy of insurance effected or maintained by the
{ssuer from time to time relating to the Froperty.

Leoan Notes: the [oan notes of an aggregate principat amount of £450 000 constituted by
the Loan Note Instrument and issued by the Issuer on or around the date of this deed,
redemption of which is guaranteed by White Scar Caves Limited.

Loan Note Instrument: the foan note instrument constiteting the Lean Notes dated on
or around the dale of this deed,

I.LPA 1925 the Law of Property Act 1925,
Mofeholders: the holders of the Loan Notes from time o time.,
Property: the freehold property owned by the Issuer described in Schadiile].

Receivay a receiver or receiver and manager appointed by the Security Trustee under
clause 17.

Secured Liabilities: all present and future obligations and lighiities {whether actual or
contingent and whether owed jointly ar severally, as principal or surely or in any ofher
capacityy of the issuer to the Secured Parties under or in connection with the Loan
Motes, together with all interest {including, without limitation, default interest) accruing in
respect of those obligations or liabilities.

Secured Parties: the Secuwrity Trustee and the Notehaolders.

Security; any morigage, charge (whether fixed or floating, legal or eguitabfe), pledge,
lien, assignment by way of security or other security interest securing any ohligation of
any person, ar 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 Security Trustee is safisfied that all the Secured Lishilities have beegn
uncanditionally and irrevocably paid and discharged in full and no further Secured
Liakilties are capable of being cutstanding.

VAT value added tax or any equivalent tax chargeable in the UK or elsawhere,

Interpretation

It this deed:

{a) clause, Schedule and paragraph headings shall not affect the interpretation of
this dead:

{by a reference to a person shall include a reference fo an individual, frm,
company, comporation, pafnership, unincorporated  hody  of  persons,
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(<)

{d)

{e)

{

(h}
i

i)

{k)

i

{n)

(o}

(o}

government, state or agency of a state or any asscciation, trust, joint veniure of
cansartium (whether or not having separate legal personality};

unless the context otherwise requires, words in the singular shall include the
plural and in the plural shal include the singular;

unless the context othenwise requires, a reference to one gender shail include
reference to the other genders;

a reference to a party shall include that party’s SUCCESSOrS, permitted assigns
and permitted transferees and this deed shall be binding on, and enure to the
penefit of the parties to this deed and their respective personal representatives,
successors, permitted assigns and permitted transferaes,

o reference to a statute or statutory provision is a reference to it as amended,
extended or re-enacied from time to times;

a reference to o statute or stafutory provision shall include ail subordinate
jegistation made from time to tiene under that statute or statutory provision;

a raferance to writing or written includes fax but not email;

an abligation on a party not o do something inciudes an obligation not to allow
that thing to be done;

o reforence to this deed {or any provision of it} or to any other agreement or
document referred to in ihis deed is a reference to thiz deed, that provision or
such other agreement or document as amended (in each case, other than N
breach of the provisions of this deed) from time to time;

unleas the context otherwise requires, a referance to a clause or Scheduls is to0
a clause of, or Schedule to, this deed;

any words foilowing the terms including, include, in particular, for example
or any similar expression shall be construed as iHustrative and shall not limit the
sense of the words, description, definition, phrase or term preceding those
terms;

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

a refarence to assets includes present and future properties, undertakings,
reverues, rights and benefits of every description;

a reference to an authorisation includes an approval, authorisation, consent,
exemption, fiing, licence, notarisation, registration and rasalution;

3 reference to continuing in relation to an Event of Default means an Event of
Default that has not been remedied or waived;



1.3

1.4

1.5

1.6

1.7

{4y a refarence to determines or determined means, unless the contrary is
indicated, a determination made at the absolute discretion of the person making
it and

{r} a reference to a regulation includes any regulation, rule, official directive,
request or guideline {whether or not having the force of law) of any
govarnmental, inter-governmentat or supranational body, ageney, department or
regulatory, seif-regulatory or other authority or organisation,

Clawback
If the Security Trustee considers that an amount paid by the Issuer in respect of the
Secured Liahifities is capable of being avoided or otherwise set aside on the liguidation

or administration of the |ssuer or otherwise, then that amount shall not be considered to
have been irrevocably paid for the purpeses of this deed.

Mature of security over real property

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

{a) all buildings and fixfures and fittings {including trade and tenant's fixtures and
fittings) and fixed plant and machinery that are situated on or form part of the
Froperty at any fime;

{by  the proceeds of the sale of any part of the Property and any other monias paid
or payvable in respect of ar in connection with the Proparty,

fcy  the benefit of any covenants for title given, or enterad info, by any predecessor
in fitte of the Issuer in respect of the Property, and any menies paid or payabls
in respact of those covenants; and

{dy all rights under any ficence, agreement for sale or agreement for leass in
respect of the Propery.

Law of Property {Miscellaneous Provisions) Act 1989
For the purposes of section 2 of the Law of Property (Miscellansous Provisions) Act

1989, the terms of the Loan Note Instrument and of any side letters between any parties
inn relation to the Loan Naote Instrument are incorporated into this deed.

Perpetuity pericd
If the rule against perpetuities applies to any trust created by this deed, the perpetuity

period shall be 125 years (a5 specified by section 5{1) of the Perpetuities and
Ancumulations Act 2008},

Schedules

The Schedules form part of this deed and shall have effect as if set cut in full in the body
of this deed. Any reference to this deed includes the Schedules.
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3.1

3.2

Covenant to pay

The lssuer covenants with the Security Trustee that it will pay or discharge the Secured
| jabilities when they become due.

Girant of security
Lega! mortgage and fixad charges

As a continuing security for the payment and discharge of #he Secured Liabilities, the
isauer with ful ttle guarantee charges to the Security Trustee {as agent and frustes).

ta} by way of a first legal mortgage, the Property; and
(b by way of a fiest fixed charge:

(y  all its rights in each Inaurance Policy, including all claims, the proceeds
of all claims and ail returns of premiums in sonnection with &ach
insurance Palicy, the Rental Income and the benefit of any guarantee or
gecurity in raspect of the Rental lncome to the extent not effsctively
assigned under clause 32;

M the heneft of ail other contracts, guarantees, appoiniments and
warranties refating to the Charged Assets and other documents o which
the lssuer is a party or which are in iis favour or of which it has the
wenefit relating to any letting, develepment, sale, purchase, use or the
aperation of the Charged Assets or otharwise Telating fo the Charged
Assets {including, in each case, hut without limiiation, the Tight to
demand and receive all monies whatever payabie to or for is benefit
under or afising from any of them, all remedies provided for in any of
them or avaitable at law or in equity in relation 1o any of them, the right to
compel performance of any of them and ail other rights, interests and
banefits whatever accruing to or for s henefit arising from any of them}),
and

iy afl licences, consents and authorisations {statutary or otherwise) held ar
required in connection with its business camried on at the Property or the
use of any Charged Assef, and all rights in connection with them.

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the
lssuer with full titte guarantee assigns to the Security Trustee absolutely, subject to a
praviso for reassignment on irrevocable discharge in full of the Secured Liabilitiaa:

(a) all its rights in each Insurance Policy, including ali claims, the proceeds of all
claims and afl returns of premiums in connection with each Insurance Policy;
and



4.1

4.2

5.1

5.2

b} the Rentat Income and the benefit of any guarantee or secwity in respect of the
Hental Income

provided that nothing in this clause 3.2 shall constitute the Securily Trustee as
mortgagee in possassion.

Ferfection of security
Registration of legal mortgage at the Land Registry

The lssusr consents to an application being made by the Security Trusitee to the Land
Registrar for the following restrickion in Form P to be registered against its tile 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 withowt a written consent signed by the proprietor for
the time heing of the charge dated July 2020 in favour of William Stamford
Bagshaw referred to in the charges register or his conveyancer "

Trust

The Security Trustee holds the benefit of this deed on trust for the Noteholders on the
trusts set out in the Loan Noie Instrument.

Liahility of the Issuer
Liabitity not discharged
The lssuer's [lability under this deed in respect of any of the Secured Liabilities shall not

be discharged, prejudiced or affected by

{a} any security, guarantee, indemnity, remedy or other right held by, or avaitable
ta, the Security Trustee that is, or becomes, wholly or partially illegal, woid ar
unenforceabte on any ground;

{ty) the Secwrity Trustee renewing, determining, varying or increasing any facility ar
ather transaction in any manner or concurring in, accepting or varying any
compromise, arrangement or setflement, or omitling to cleim ar enforce
payment from any other person; or

{c} any other act or omissicn that, but for this clause 54, might have discharged, or
otherwise prejudiced or affected, the Hability of the fssuer.

Immediate recourse



6.1

5.2

8.3

B.4

6.5

6.6

6.7

6.8

5.9

The Issuer waives any right it may have to require the Secwrity Trustse fo enforce any
security ot other right, or claim any payment from, o otherwise proceed agamst, any
other person before enforcing this deed against the jasuer,

Representations and warranties
Times for making representations and warranties

The [ssuer makes the representations and warrarties set out n this clause & to the
Security Trustee on the date of this dead which are deemed to be repeated on each day
of the Security Period with reference to the facts and circumstances existing at the time
of repetition.

Ownership of Charged Assels

The lssuer is the sole legal and beneficial owner of the Charged Assets and has good,
valid and marketable title to the Propeity.

No Security

The Charged Assets are free from any Secuwrity other than the Security created by this
dead,

Mo adverse claims

The fssuer has not received, or acknowledged notice of, any adverse claim by any
person in respact of the Charged Assets or any interest in them.

No adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whataver that materially and adversely affect the Charged Assels.

Mo breach of laws

‘There is no breach of any law or regulation that materially and adversely affects the
Chargad Assets.

Ne interference in enjoyment

No facility necessary for the enjoyment and use of the Charged Assets is subject {0
terms entitling any person o ferminate or curtail its use.

No overriding interests

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

No prohibitions or breaches



6.10

G.11

6.12

7.4

7.2

7.3

Thers is no prohibition on the issuer assigning ifs rights in any of the Charged Assets
refarred to in clause 372 and the entry into of this deed by the Issuer does not, and will
not, constitute a breach of any policy, agreement, docurnent, instrument or obligation
binding on the |ssuer or its assets.

nvironmental compliance

The {ssuer has, at &l times, complied in all material respects with alt applicable
Environmental L.aw and Environmental Licences.

Avoidance of security

Mo Security expressed fo be craated under this deed is liable fo be avoided, or otherwise
set aside, on the liquidation or administration of the Issuer or otherwise.

Enforceabie security

This deed constitutes and will constitute the legal, valid, binding and enforceabls

obligations of the Issuer and ig, and will continue 1o he, effective security over all and
every part of the Charged Assets in accordance with its terms.

General covenants
MNegative pledge and disposal restrictions

The issuar shall not at any tima (subject to the provisions of clause 11.2 of the foan Note
Instrument which forms part of the Loan Note Instrument) except with the prior written
consent of the Sacurity Trustee:

{a) create, purport to creafe or permit to subsist any Security on, or in relation to,
any Charged Asset other than any Security created by this deed or any Bank
Security,;

{ty  sell, assign, fransfer, part with possession of, or otherwise dispose of in any
manner (or purport to do so), all or any part of, or any interest in, the Charged
Asseis: or

{c) create or grant (or purport to create or grant) any inferest in the Charged Assets
in favour of 5 third party.

Preservation of Charged Asseis
The Issuer shalt not do, or permit to be done, any act or thing that would or might
depreciate, jpopardise or otherwise prejtdice the security haeld by the Security Trustee or

materially diminish the value of any of the Charged Assets or the effectiveness of the
security created by this deed.

Compliance with laws and regulations



(a} The Issuer shall nof, without the Security Trustee's prior written congent, Lse or
permit tha Charged Assets to he used in any way contrary to law.

(bY  The issuer shall.

iy comply with the regquirements of any faw aor reguiation relating to or
affecting the Charged Assets or the use of thern or any part of them;

(5  obtain, and promptly renaw from time to time, and comply with the terms
of sl authorisations that are required in connection with the Charged
Assets or their use or that are necessary to presene, maintain of renew
any Charged Asset, and

tily  promptly effect any mairtenance, maodifications, aiterations or rapairs
that ate reduirted by any law or reguation to be effected on or in
connection with the Charged Assets,

7.4 Enforcement of rights

The Issuer shall use ifs best erdeayours to;

(s} procure the prompt observance and performance by the relevant cournterparty
fo any agreement of arrangement with the lssuer and forming part of the
Charged Assets of the covenaris and other obfigations imposed on such
counterpariy; and

(by enforce any rights and institute, continue or defend any praceedings relating 1o
any of the Charged Assets that the Security Trustes may reguire from time to
time.

7.5 Notice of misrepresentation and breach
The issuer shall, promptly on becoming aware of any of the same, notify the Security
Trustee in writing of:

(a} any representation or warrarty set out in this deed that is incorrect or
misleading in any matetial respect when made or deemed to be repeated, and

(b} any breach of any covenant sef out in this deed.
7.6 Title documents
The lasuer shall, on request, deposit with the Security Trustee and the Security Trustee
shall, for the duration of this deed, he entitled to hold:

(a) al deeds and documents of title relating o the Charged Assets that are in the
nossession or control of the issuer and

(hy each Insurance Folicy or a certified copy of the same

7.7 Notices to be given by the issuer
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8.1

8.2

4.3

3.4

The Issuer shal! within five days of the execution of this deed give notice to the relevant
insurers of the assignment of the Issuer's rights and interest in and under each
insurance Policy ({incliding the proceeds of any claims under that Insurance Policy)
under clause 32(a).

Property covenants

Repair and maintenance

The issuer shall keep all premises, and fixttres and fittings on the Property, in good
and substantial repair and condition and shall keep all premises adequately and
properly paimted and decorated and replace any fixtures and fittings that have
become warn olt or otherwise unfit for use with others of a like nature and
egual valua,

Mo alterations
{a) The |ssuer shall not, without the prior written consent of the Security Trusiee:

i pull down or remove the whole or any part of any building forming part of
the Froperty nor permit the same to cceur; or

(fly  make or pertnit to be made any materal alierations to the Property or
sever of remove, or permit to be severed or removed, any of its fixtures
or fittings (except to make any necessary repairs or renew or replace the
same i accordance with clause 81),

{1} The Issuer shall promptly give nolice bo the Security Trustee if the premises or
fixtiires or fittings forming part of the Property are destroyed or damaged.

Development restrictions

The {ssuer shalt not, without the prior written consent of the Security Trustes;

{#) make or in 5o far as it is able, permit others t0 make any application for
Hanning permission or developmeant consent in respect of the Property; or

() cary out, or permit or suffer to be cartied out, an the Property any developmeant
(as defined in each of the Town and Country Planning Act 1980 and the
Planning Act 2008) or change or permit, or suffer to be changed, the use of the
Froperty.

Insurance

{ay The Issuser shall insure and keep insured {or where, in the case of any leasshold
propery, insurance is the responsibility of the landlord under the terms of the
iease, gither procure that the landiord insures and keeps insured or, if and to the

extent that the landlord doses not do so, iself insure and kesp insured) the
Charged Assets against:
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8.5

8.6

(b}

{c)

{e

iy loss or damage by fire of terrotist acts, ncluding any third-party liabifity
arising from such acts,

(i) other risks, periis and contingencies that would be insured against by
reasonably prudent persons sarrying on the same giass of business as
the {ssuer; and

(i} any other risk, peris and contingencies as the Security Trustee may
reasonably require.

Any such insurance must be with an insurance company or underwriters, and
on such terms, as are reasonahly acceptable to the Security Trustee and must
inciude property owners' public liability and third party Hability insurance and be
for nat less than the replacement value of the relevant Charged Asset (meaning,
in the case of any premises an the Property, the tatal cost of antirely rebuliding,
reinstating or reptacing 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 adeguate alowance for inflation) and foss of rents payable by the tenants
or other oscupiers of the Property for a period of at least three years, including
pravision for increases in rent during the period of insurance.

The |ssuer shall, if requested by the Security Trusiee, produce to the Security
Trustee each policy, cetlificate or cover note relating to any insurance required
by clause B4{a)

The Issuer shall, if requested by the Security Trustes, procure that a note of the
Security Trustee's interest is endorsed on each insurance Policy {other than
public Habifity and third party liability insurances) effected or maintained by 1t or
any person on its behalf in accordance with clause 844} but without the
Security Trustes having any liability for any premium in relation to those
neurance Polisies unless it has exprassly and specifically requested to be
made liable in respect of any increase in premium of unpaid premium in respeact
of any Insurance Policy.

{nsurance premiums

The |ssuer shall:

{a)

{1

promptly pay ali premiums in respect of each Insurance Policy reguired by
clause 84{a} and do all other things necessary 1o keep that policy in full force
and effect; and

{if the Security Trustee so requires) give to the Security Trustee copies of the
recaipts far all premiums and other paymenis necessary for effecting and
keeping Up each Insurance Policy required by clause 8:4(a).

Mo invatidation of insurance
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8.7

8.3

8.9

8.10

The Issuer shall not do or omit to do, or permit to be done or omitted, any act or thing
that may invalidate or otherwise prejudice any Insurance Policy required by clauze
8:4{a).

Proceeds from Insurance Policies

All monies payable under any Insurance Policy required by clause 8:4{a) shalt (whether
or not the security constituted by this deed has become enforceabla):

{3) be paid immediately to the Security Trustee;

() if they are not paid directly to the Sscurity Trustes by the insurers  be held,
pending such payment, by the issuer as trustee of the same for the benefit of
the Security Trustee; and

{c} he applied in making good or recouping expenditure in respect of the loss or
damage for which those monies are received or, after the security constituted by
this deed has become enforceable and, if the Security Trustee so directs, in or
towards discharge or reduction of the Secured Liahilities.

Leases and licences affacting the Property

The Issuer shal not, without the prior written consent of the Security Trustee {which
consent, in the case of clause 8.8(d), is not to be unreasonably withheld or delayed in
circumstances in which the Issuer may not Lnreasonably withheld or delay its consert):

{a) grant any licence or tenancy affecting the whole or any part of the Property, ar
exercige the stafutory powers of leasing or of accepting surrenders under
saction 89 ar section 100 of the [LPA 1925 {or agres to grant any such licence or
tenancy, or agree {0 exercise the statutory powers of leasing or of accepting
surrenders Under section 98 or section 100 of the LPA 1825},

{  in any other way dispose of accept the surrender of, surrender ar create any
legal or equitable estate or interest in the whole or any part of the Proparty {or
agree to dispose of, accept the surrender of, surrender or create any fegal or
eqjuitable sstate or interest in the whole or any part of the Praperty);

{c) et any person infe occupation, or share occupation, of the whole or any part of
the Property, or

{d) grant any consent ar licence under any lease of licence affecting the Property,
No restrictive obligations
The Issuer shall not, without the prior written consent of the Security Trustee, enter into
any onerous or reshtictive obligations affecting the whole or any part of the Property of

create or permit to arise any overriding interest, easement or right whatever i or over
the whole or any part of the Properiy.

Proprietary rights

13



8.1

The Issuer shall procure that no person shall become entitled to assert apy propristary
or other like right or interest over the whole ar apy part of the Property, without the ptior
writien conseni of the Securily Trustee.

Compliance with and enforcement of covenants

The lssuer shail,

(a}) observe and perform ali covenants, stipulations and conditions to which the
Property, or the use of it, is or may be subject and {if the Security Trustee s0
requires} produce to the Security Trustee evidence sufficient to satisfy the
Sucurity Trustee that those covenants, stipulations and conditions have baen
chserved and performed, and

{p) diligentty enforce all covenants, stinulations and congitions benefiting the
Property and shall not {and shall not agree to} waive, release of vary any of the
same,

812 Notices or claims relating to the Property

8.13

8.14

(a) The lssuer shall

1) give full particulars to the Security Trustee of any notice, mrder, direction,
designation, resolution, application, requirement of proposal given or
made by any public or local body or authority {a Notice) that specifically
applies to the Propery, or to the ocality in which it is situated, within
seven days after becoming aware of the relevant Notics; and

{iy (i the Security Trustee s0 requires} immediately, and at the cost of the
lssuer, take all reasonable and necessary steps to comply with any
Notice, and make, or join with the Security Trustee in making, any
ohjections or representations in respect of that Motice that the Security
Trustes thinks fit.

{0y The Issuer shall give full particwlars to the Security Trustee of any claim, notice
or other communication servad on it in respect of any modification, suspension
ar revocation of any Environmenial Licence or any alleged breach of any
Environemental Law, in each case relating to the Froperty.

Payment of ouigoings

The Issuer shall pay (or procure payment of the same) when due all charges, rates,
taxes, duties, asseasments and other outgoings retating to or imposed on the Property
or oh its ooupier.

Environment

The Issuer shall in respect of the Property.

14



8.15

8.18

8.17

2.1

9.2

fa} comply in all material respects with all the requirements of Environmental Law,
and

{b} abtain and comply in all material respects with afl Environmentat Licences.
Conduct of business on Property
The issuer shalt carry on its trade and business on those pards {if any) of the Property as

are used for the purposes of trade or business in accordance with the standards of good
management from time to Bme current in such trade or business.

ihspection

The lssuer shall permit the Security Trustee, any Receiver and any person appointed hy
either of them to enter on and inspect the Property on reasonatie prior notice,

VAT opticn to fax

The {ssuer shalt not, without the prior wiitten consent of the Security Trustes;
(a) ewxercise any VAT option to tax in relation to the Property; or
() revoke any VAT option to tax exercised, and disclosed to the Sacurily Trustes in
writing, before the date of this deed.

Powers of the Security Trustes

Power to remedy

fa) The Security Trustee shall be entitled (hut shall not be obliged} to remedy, at
any time, a breach by the 1ssuer of any of its obligations confained in this deed.

{by  The lzsuer irrevocably authorises the Security Trustee and its agents to do all
things that are necessary or desirable for that purpose.

{c)  Any monies expended by the Security Trustse in remedying a breach by the
laster of its obligations comtained in this dead shall be reimbursed by the |ssuer
fo the Security Trustee on a fill indemnity basis and shall carry inferest in
accordance with clause 16.%.

{di [In remedying any breach in accordance with this clause 9.4, the Security
Trustee, its agents and their respective officers, agents and employees shall be
entified to enter onto the Property and to take any action as the Security Trusfee
may reascnably consider necessary or desirable including, without limitation,
carrying out any repairs, other works or development.

Exercise of rights

The rights of the Securify Trustee under clause 834 are without prejudi'ce to any other
rights of the Security Trustee under this deed. The exercise of any rights of the Secuxity
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9.3

9.4

10.

10.1

10,2

1.

11.1

11.2

Trustee under this deed shall not make the Security Trustee liable to account as a
mortgagee in possassion.

Security Trustee has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed
(either expressiy or implisdly) or by faw on a Receiver may, after the security constituted
by this deed has become enforcaable, be exercised by the Security Trustee in refation to
any of the Charged Assets whether or not it has taken possession of any Charged Asset
and withaut first appointing a Receiver ar notwithstanding the appointment of a Raceiver,

Indulgence

The Security Trustee may, at its discretion, grant fime or other indulgence, or make any
other arrangement, variation or release with any person ot being a party to this deed
{whether ar net any such person is jointly fiable with the tssuer} in respect of any of the

Secured Liabilities or of any other security for them witholt prejudice either fo this deed
or to the liabiity of the 1ssuer for the Secured Liabilities.

When security becomes enforceable

Security becomes enforceable on Event of Defauit

The secutity constitited by this deed shall hacome immediately enforceable if an Rvent
of Default ocours.

Discretion

After the security constituted by this deed has become enforceable, the Security Trustes
may, in its absolute discretion, enforce all or any part of that security at the timeas, in the

marner and on the terms it thinks fit, and take possession of and hold o dispose of all or
any part of the Charged Assets.

Enforcement of security

Enforcament powers

(a) For the purposes of all powers implied by statute, the Sacured Liabilities are
deernad to have tecoma due and payable on the date of this deed.

(h) The power of sale and other powers conferred by section 101 of the LPA 1925
(as varied or extended by this deed) shall be immediately exercisable at any
time after the security constituted by this desd has become etrforceable under
clause 104,

(¢} Section 103 of the LPA 1925 does not apply to the security consfituted by this
dead.

Extensicn of statutory powers of leasing
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The statutory powers of |easing and accepting surrendsrs conferred on morigagees
under the LPA 1825 and by any other statute are extended so as to authorise the
Security Trustee and any Recaiver, at any time after the security constituted by this deed
has become enforceable, whether in its own name or in that of the 1ssuer, to

{a)
()
(5)

grant a fease or agreement for lease;
accept surrenders of leases; or

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

whether ar hot at a premium and containing such covenants on the part of the tssuer,
and on such terms and conditions {including the payment of money to a lessee or tenant
on a surrender), as the Security Trustee or Receiver thinks fit, without the need to
comply with any of the restrictions impesed by sections 99 and 100 of the LPA 18925

11.2  Redemption of prior Security

(&)

()

At any time affer the security constituted by this deed has become enforceable,
uf after any powers conferred by any Security having priosity to this desd shall
have become exercisable, the Security Trustes may;

{iy  redeem any prior Security over any Charged Asset;
{iy  procure the transfer of that Security o itself, and

{iiy  settte and pass the accounts of the holder of any prior Security {and any
accounts so settled and passed shall, in the absence of any manifest
arror, be conclusive and binding on the |ssuer).

The Issuer shall pay fo the Security Trustee immediately on demand all
principal, interest, costs, charges and expenses of, and incidental to, any such
redemption or transfer, and such amounte shall be secured by this deed as part
of the Secured Liabitities.

1.4 Protection of third parties

Nao purchaser, morigagee or other person dealing with the Security Trustee, any
Receiver or any Deiezgate shall be concerned to enguire:

{a)

(b}

(c}

whether any of the Secured Liabilities have bacome due or payahle, or remain
unpaid or undischarged;

whether any power the Securify Trustes, a Receiver or Belegate is purporting to
exercise has become exercisable or is haing properly exercised; or

how any money paid to the Security Trustee, any Receiver ar any Delegate is to
e applied.

11.5 Privileges
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Each Receiver and the Security Trustes is entitled to alf the rights, powers, privileges
and immunities conferred by the LPA 1925 on mortgagees and receivers.

14.6 Mo liability as mortgagee in possession

Neither the Security Trustee nar any Recetver or Delegate shall be liable, by reason of
entering into possession of a Charged Asset or for anmy other reason, to account as
mortgages in possession in respect of all or any of the Charged Asaets, nor shall any of
therm be liable for any loss on realisation of, ar for any act, default or omission for which
a morkgages in possassion might be liabie.

11.7 Relinquishing possession
if the Security Trustes, any Receiver or Delegate enters into or takes possession of &
Charged Asset, it or hefshe may at any time relinguish possession.

1%.8 Conclusive discharge to purchasers
The receipt of the Security Trustee, or any Receiver or Delegate shall be a conclusive
disgharge to a purchaser and, in making any sale or other dispasal of any of the
Charged Assets or in making any acouisition in the exercise of their respective powers,

the Security Trustee, and every Receiver and Delegate may do so for any sonsidaratian,
in any manner and on any terms that it thinks fit.

12 Receivers
121 Appointment

At any ime after the security constituted by this deed has become enforceable, or at the
raguest of the tssuer, the Security Trustee may, without further notice, appoint by way of
deed, or otherwise in wiiting, any one or more persons to be a Receiver of all or any part
of the Chargad Assets.

12.2 Removal
The Security Trustee may, without further notice, from time to time, by way of deed, of
stherwise in writing, remove any Receiver appoitted by it and may, whenever it thinks

fit, appoint a new Receiver in the place of any Recelver whose appointment may for any
reason have terminated.

12.2 Remuneration
The Security Trustee may Tix the remuneration of any Receiver appointed by it without

the restrictions contained in section 108 of the 1 PA 1925 and the remuneration af the
Receiver shall be a debt secured by this deed, to the extent not otherwise discharged.

12.4 Power of appointment additional to statutory powers
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12.5

12,6

13.

13,1

13.2

13.3

The power to appoint a Receiver conferred by this deed shall be in addition to al
statutory and other powers of the Security Trustee under the Insolvency Act 1986, the
LPA 1925 or othermwise, and shall be sxercisable without the restrictions contained in
sections 103 and 109 of the LPA 1925 or atherwise.

Power of appointment exercisable despite prior appointments

The power fo appoint a Receiver fwhether conferred by this deed or by statute) shall be,
and remain, exercisable by the Security Trustee despite any prior appointment in respect
of all or any part of the Charged Assets.

Agent of the Issuer

Any Receiver appointed by the Security Trustee under this deed shall be the agent of
the [ssuer and the Issuer shall be solely responsible for the contracts, engagements,
acts, amissions, defaulis, losses and remuneration of that Receiver and for liabdities
incurred by that Receiver. The agency of each Receiver shall continue untit the [ssuer
goas into liquidation and after that the Receiver shall act as principal and shall not
kecomea the agent of the Securty Trusteea.

Fowers of Receiver

Powars additional to statutory powers

{a) Any Rscsiver appointed by the Sacurity Trustee under this deed shall, in
addition to the rights, powers and discretions conferred on him/her by statute,
have the rights, powsrs and discretions set out in clause 132 fo clause 13:20.

{) A Receiver has alt the rights, powers and diseretions conferred on a receiver {or
g receiver and manager) under the LA 1925 and shall have those rights,
powers and discretions conferred on an administrative receiver under the
insolvency Act 1986 whether hefshe is an administrative receiver or net.

{c) If there iz mare than one Receiver holding office at the same time, each
Receiver may (unless the documert appointing himfher states otherwise}
exercise ail of the powers conferrad on a Receiver under this deed individually
and to the exclusion of any other Receiver.

{d) Any exercise by a Receiver of any of the powers given by clause 33 may be on
behalf of the Issuer, the directors of the [ssuer or himselifherself.

Repair and develop the Properly
A Recsiver may undertake or complete any works of repair, alteration, building or
devetopment on the Property and may apply for and maintain any planning permission,

development consent, building regulation approval or any other parmissian, consent or
licence to carry out any of the same.

Grant or accept surrgnders of leases
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13.4

13.6

12.6

13.7

13.8

13.9

13.10

A Receiver may grant, or accept, surrenders of any lcases of tenancies affecting the
Propesty on any terms, and subject to any conditions, that hefshe thinks fit.

Empioy personnal and advisers

(a} A Receiver may provide services and employ, of engage, any managers,
officers, servants, contractors, workman, agents, other personne and
professional advisers on any serms, and subject to any conditions, that hefshe
thinks fit.

(b} A Receiver may discharge any such person or any such person appeinted by
the lssuer.

Nake and revoke VAT options to tax

A Receiver may make, exercise of revoke any VAT option 1o tax as hefshe thinks fit

Charge for remuneration

A Recelver may charge and receive any sum by way of remuneration (in addition to all
costs, charges and expenses incurred by him/her) that the Security Trustee may
prescribe or agree with him/her.

Take possession

A Receiver may take immediate possession of, get in and realise any Charged Asset.

Manage or reconstruct the Issuer's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify of
concur in carrying on, managing, developing, reconstructing, amalgamating ar
diversifying the business of the Issuer carried out at the Property.

Dispose of Charged Assets

A Receiver may grant options and licences over all or any part of the Charged Assets,
grant any other interest or right over, sell, exchange, assign of lease {or concur in
granfing oplions and licences aver all or any part of the Charged Assets, granting any
other interest or right over, sefling, exchanging, assigning or leasing} all or any of the
Charged Assets in respect of which hefshe is appointed for such consideration and in
such manner (including, without limitation, by public auction or private sale) and
generally on any terms and conditions as helshe thinks fit. A Receiver may promate, or
concur in promoiing, a company to purchase the Charged Assets to be disposed of by
him/her.

Sever fixtures and fittings

A Receiver may sever ard sell separately any fixturas or fittings from the Propegy
withaut the consent of the [ssuer.
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13.11

13.12

i3.132

13.14

13.15

13.16

13.17

13.18

13.19

Give valid receipts

A Receiver may give a valid receipt for all monies and execide alt assurances and things
that may be proper or desirable for reafising any of the Charged Assets,

Make settlements

A Receivar may setile, adjust, refer to arbitration, compromise and arrange any claim,

accourt, dispute, question or demand with or by any person who claiims to be a creditor
of the issuer ar relating in any way {o any Charged Asset.

Bring legal action

A Receiver may bring, prosecute, enforce, defend and abandon afl actions, suits and
proceedings in relation to any of the Charged Assets as hefshe thinks fit.

Insure

A Receiver may, if hefshe thinks fit, but without prejudice to the indemnity in clause 18.2,

effect with any insurer any policy of insurance either in lieu or satisfaction of, or in
addition to, the insurance required to be maintained by the Issuer under this deed.

Form subsidiaries

A Raceiver may form a subsidiary of the |ssuer and transfer to that subsidiary any
Charged Assat.

Borrow

A Receiver may, for whatever purpose hefshe thinks fit, raise and borrow maonsy either
unsecured or on the secwrity of all or any of the Charged Assels in respect of which

hefshe is appointed on any terms that hefshe thinks fit {including, if the Security Trustes
consents, terms under which that security ranks in priority o this dead).

Redeem prior Security
A Receiver may redeam any prior Security and settle and pass the accounts fo which
the Security relates. Any accounts so setffed and passed shall be, in the absence of any

manifest error, conclusive and binding on the |ssuer, and the monies so paid shail be
deemed to be an expense properly incurred by the Receiver.

Lelegation

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

Absolute beneficial owner

A Receiver may, in relation to any of the Charged Assels, exercise aill powers,
authorisations and rights hefshe would be capable of exercising as, and do all those acts
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13.20

14.

14.1

14.2

14.3

15.

5.1

and things, an absolute neneficial owner could exercise or do in the ownership and
management of all or any part of the Charged Assets.

Incidental powers

A Receiver may do any other acis and things that hefshe:
{a) may consider desirable of necessary for realising any of the Charged Assets;

(b} may consider incidental or condusive to any of the rights or powers conferred on
2 Receiver under or by virte of this deed or faw; af

(¢} lawfully may or can do a8 agent for the Issuer.
Delegation
Delegation

The Security Trustes or any Receiver may delegate (either generally or specificaily) by
nower of attoraey or in any other manner to any person any Tight, power, authority ar
discretion conferred on it or him/her by this deed {including the power of atiorney

granted under clause 48,

Terms

The Security Trustee and each Receiver may make a delegation on the terms and
conditions {including the power to sub-delegate) that it of hefshe thinks fit.

Liability

Neither the Security Trustee nor any Receiver shaf be in any way liable or responsible
to the tssuer for any loss or liability arising from any act, default, omission or misconduct
on the part of any Delegate.

Application of proceeds
Order of application of proceeds

Alt monies received of recovered by the Secuwrity Trustee, & Receiver or a Delegate
under this deed or in connestion with the realisation or enforcement of all or part of the
security constituted by this deed (other than surns received uncer any Insurance Policy},
shall {subject to the claims of any parson having prior rights and by way of variation of
the LPA 1925) be applied in the following arder of priorty (but without prejudice o the
Security Trustee's right to recover any shartfall from the tssuer).

{a) in ortowards payment of all costs, liabitiies, charges and expenses incurred by
ar an behalf of the Security Trustes {and any Receiver, Detegate, attorney or
agent appointed by it} under or in connection with this deed and of =l
remuneration due to any Receiver undsr of in connaction with this deed;
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15.2

15.32

18.

161

B} in or towards payment of the Secured Liah#lities in any order and manner that
the Security Trustes determines,; and

{cy  in payment of the surplus (if any) to the lssuer or other person entitled to i
Appropriation
Neither the Security Trustes, any Receiver nar any Delagate shall be bound {whether by
virtue of section 100{8) of the LPA 1925, which is varied accordingly, or otherwise} to

pay o appropriate any receipt or payment first towards interest rather than principal or
otherwise in any paiticular order between any of the Sacured Liahilities.

Suszpense account

Al monies received by the Security Trusies, a Receiver or a Delegate under this deed
{other than sums recsived under any Insurance Policy that are not going to be applied in
or towards discharge of the Secured Liabilifias):

{8} may, at the discretion of the Security Trustes, Receiver or Delegate, be cradited
to a suspense account;

(h} shall bear interest, if any, at the rate agreed in writing befween the Security
Trustea and the Issuer; and

{c} may be held in that account for 8o long as the Security Trustee, Receiver or
Delegate thinks fif.
Costs and indemnity

Cosis

The lasuer shall, within five Business Days of demeand, pay o, or reimburse, the
Security Trustee and any Receiver, oy a full indemnity basis, all cosis, chargaes,
expenses, taxes and Habilities of any kind {including, without limitation, legal, printing
and out-of-pocket expenses) incurred by the Security Trustee, any Recelver or any
Delegate in connection with:

{a] this deed or the Charged Assets:

(b} iaking, helding, protecting, perfecting, preserving or enforcing {(or attempting to
do s0) any of the Security Trustee's, a Receiver's or a Delegate’s rights under
this deed; or

{c) taking proceedings for, or recovering, any of the Secured Liabiities,

tagether with inferest, 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,
expense, tax or liability arcse untit full discharge of that cost, charge, expense, {ax or
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16.2

17,

171

liabtity (whether before ar after judgment, biquidation, winding-up or administration of the
1ssuer) at the rate and in the manner specified in the Loan Note tnstrument.

Indemnity

(a) The lssuer shall indemnify the Security Trustee, each Receiver and each
Delegate, and their respective employees and agents against all liabilities,
costs, expenses, damages and losses finciuding but not limited to any diract,
indirect of eonsedquential losses, loss of profit, foss of reputation and all interest,
penaities and legal costs {calculated on a full indemnity basis) and all pther
professional costs and expenses) suffered or ineurred by any of them arising
aut of or in cormection with,

{it the exsrcise or purported exercise of any of the rights, powers,
althorities or discretions vested in them under this deed or by law in
respect of the Charged Assets;

(iy  taking, holding, protecting, perfecting, preserving or enforcing {or
attemnpting to do so) the security constituted by this deed, ar

(i} any default or delay by the lssuer in performing any of its obligations
under this deed.

{bY  Any past or present employee or agent may enforce the terms of this clause
462 subject to and in accordance with the provisions of the Contracts (Rights of
Third Parties) Act 1999,

Further assurance
Further assurance
The lasuer shal promptly, at its own expense, take whatever action the Security Trustes

or any Receiver may reasonably reguire for:

{a) creating, perfecting of protecting the security created ot intended io be created
py this deed;

{b) facilitating the realisation of any Gharged Asset; of

(c) facilitating the exercise of any right, power, authority of discretion exercisabie by
the Security Trustee or any Receiver in respect of any Charged Asset,

including, without limitation the axecution of any mortgage, transfer, conveyance,
assignment or assurance of all or any of the asssts forming part of {or intended to form
part of) the Charged Assets fwhether to the Security Trustee or ta its nominee) and the
giving of any notice, order or direction and the making of any filing or registration which,
in any such case, the Security Trustee may consider necessary of desirable.
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18.

18.1

18,2

19,

181

20,

201

20.2

Power of attorney

Appointment of attorneys

By way of security, the Issusr irevacably appoints the Secuwrity Trustee, every Receiver
and every Delegate separately to be the attorney of the issuer and, in s name, on its
behalf and as s act and deed, o execute any documents and do any acts and things
that:

{2} the lssueris required to execlie and do under this deed,; or

fey  any attormney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Security
Trustes, any Recaiver or any Delegate.

Ratificafion of acts of attorneys
The lssuer ratifies and confirms, and agrees to ratify and confirm, anything that any of its

attorneys may do in the praper and lawful exercise, or purported exercise, of all or any of
the rights, powers, autherities and discretions referred to in clause 187,

Eelszase

Release

Subject to clause 26:3, at the end of the Secarity Period, the Security Trustee shall, at
the request and cost of the Issuer, take whatever action is necessary to; '

{a} release the Charged Assets from the security constituted by this deed; and

{b} reassign the Charged Assets to the issuer.
Assignment and transfer

Assignment by Security Trustee

{a) At any time, without the consent of the {ssuer, the Security Trustes may assign
or transfer any or all of #s righis and obligations under this dead.

{b) The Securty Trusiee'may disclose to any actual or proposed assignee or
fransferee any information in is possession that relates fo the Issuer the
Charged Assets and this daed that the Security Trustes considers appropriata.

Assignment by Issuer

The lesuer may nof assign any of s rights, or transfer any of its rights or obligations,
Under this deed.
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2.

21.1

21.2

2.

221

22.2

22,3

Set-off
Security Trustee's right of set-off

The Security Trustee may at any time set off any iahility of the Issuer to the Security
Trustee against any liability of the Security Trustee to the fssuer, whether either liability
is present or future, liguidated or unfiquidated, and whether or not gither lighility arises
under this deed. If the liabilities to be set off are expressed in different currencies, the
Security Trustee may convert either liability at a market rate of exchange for the purpose
of set-off. Any exercise by the Security Trustes of its rights under this clause 244 shall
not fimit or affect any other rights or remedies available to it under this desd or
athenwise.

Exciusion of Issuer's right of set-off

All payments made by the lssuer to the Security Trustee under this deed shall be made
in fult without any set-off, counterclaim, deduction or withholding {other than any
deduction or withholding of tax as required by law).

Amendments, waivers and consentis
Amendmenis

No amendment of this deed shall be effective unless it is in writing and signed by, oron
behalf of, each party {or its authorised representative).

Waivers and consents

(a) A waiver of any right or remady 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
party and shalt not be deemed a walver of any other breach or default. 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.

(b} A failure or defay by a party to exeroise any right or remedy provided under this
dead or by law shall not constitute a waiver of that or any other right or remedy,
prevent or Testrict any further evercise of that or any other right or remedy or
constitute an election to affirm this deed. No single or partial exercise of any
right ar remady provided under this deed or by law shalt prevent or restrict the
further exercise of that or any other right ar remedy. No slection to affirm fhis
deed by the Security Trustee shall be effsctive unless it is in writing.

Rights and remedies

‘The rights and remedies provided under this deed are cumulative and are in addition to,
and not exclusive of, any rights and remedies provided by EVS
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23

24,

24.1

25.

25,1

26,

26.1

26,2

26,3

Severance

If any provision {or part of a provision) of this deed is or bacomes nvalid, Hlegal or
unenforceable, it shall be deemed modified to the minimurm exdent necessary to make it
valid, legal and enforceable. If such modification is not passible, the retevant provision
for part of a provision) shall be deemed deleted. Any meodification fo or deletion of a
provision {or part of a provision) under this clause shall not affect the legality, validity and
enfarceahility of the rest of this deed.

Counterparts

Counterparts

{a) This deed may be executed in any number of counterparts, each of which when
executed and delivered shall constitute a duplicate original, but ali the
counterparts shall together constifute one deed,

Third party rights

Third party rights

{a} 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
Pariles) Act 1999 to enforce, ar enjoy the banefit of, any term of this deed. This
does not affect any right or remedy of a third party which exists, or is available,
apart from that Act,

{ky  The rights of the parties to rescind or agree any amendment or waiver under
this dead are not subject to the consent of any othar parson.
Further previsions

Independent security

The security constittted by this deed shall be in addition to, and independeant of, any
other security or guarantee that the Security Trustee may hald for any of the Secured
Liabilities at any time. No prior security held by the Security Trustee over the whole or
any part of the Charged Assets shall merge in the security created by this deed,

Confinuing security
The security constituted by this deed shall remam in full force and effect as a continuing
saclirity for the Secured Liabilities, despite any setflement of ascount, or intermediate

payment, or other matter or thing, unless and until the Security Trustee discharges this
dead in writing.

Discharge conditional
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26.4

26.5

av,

7.1

Any release, discharge or settlement betwean the Issuer and the Security Trustee shall
he deemed conditional on no payment or security received by the Security Trustee in
respect of the Secured Liabilities being avoided, reduced or ordered to be refunded
under any law refating to Insolvency, pankruptey, winding-up, administration,
receivership or otherwise. Daspite any such release, discharge or settlement:

{a} the Security Trustes or its nominee may retain this deed and the secuTity
created by or under it, including aif cerificates and documents relating to the
whole of any part of the Charged Assets, for any period that the Security
Trustee deams necessary 1o provide the Security Trustee with security against
any such avoldance, reduction or order for refund; and

(b} the Security Trusiee may recover the wvalue or amount of such security or
payment from the Issuer subsequently as if the release, discharge or safflement
had not oecurred.

Certificates
A certificate or determination by the Security Trustes as to any amount for the time baing

due to it from the lssuer under this deed and the L oan Note Instrument shall be, in the
absence of any manifest error, conclusive evidence of the amount due.

Consolidation

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

Notices
Delivery
Any notice ar other communication given to a party under of in connection with this deed
shall be:
(@) I wrting:

(b} delivered by hand, by pre-paid first-class post ar other next working day delivery
service; and

fc)  sentio

@ the Issuer at The Old Tannery, Eastgate, Accringtan, Lancashire BBS
P

Aftention: John Connaughton

() the Security Trusiee al:
24 Sunnybank, South Norwood, London SE25 414
Attention: William Stanford Bagshaw
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27.2

27.3

27.4

28.

28.1

28.2

or to any other address as is notified in writing by one party to the other from time to
fime.

Receipt by lssuer
Any notice or other communication that the Security Trustee gives to the Issuer shall be
deemed to have been received.

fa} if delivered by hand, at the ime it is |eft at the relevant address;

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

(o) if sent by fax, when received in legible form.

A notice or other communication given as described in clause 27:2(a} or clause 27:2(c)
an a day that is not a Business Day, or after normal business hours, in the place it is
received, shall be deemed to have heen received an the next Busimess Day.

Receipt by Security Trustee

Any notice or other communication given to the Security Trustee shall be deamed to
have been received only on actual receipt.

Service of proceedings

This clause 27 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
rasolution,

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 or 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 cowrts of England and
Woales shall have exclusive jurisdiction over any dispute or claim {including non-
contractual disputes ar claims) arising out of or in connection with this deed or its subject
matter or formation. Mothing in this clause ehail jimit the right of the Security Trustee to
take proceadings against the |ssuer in any other court of competent jurisdiction, ner shall
the taking of proceedings in any one or more jurisdictions preclude the taking of
proceadings i any other jurisdictions, whether concurrently or not, te the extent
permitted by the law of such other jurisdiction.

28



28.3  Other service

The fssuer irrevocably consents to any process in any legal action or proceedings Under
clause 382 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 serve Drocess
in any other manner permitted by law.

This document has heen execuied a3 a dead and is delivered and takes effect an the dafe
stated at the beginning of it.
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Schedule 1 Property

Freehold property being White Scar, Ingleton, Carnforth,
Registered with absolute titie under titfe number NYK258348
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Executed as deed by
CONNIES GAVES LIMITED
acting by

T Connousalien

a director,

ir% presence of R
SIGNATURE OF WITHNESS

NAME, :}—Eﬂﬂq_ﬂf Cw’a:k.‘wm.nsi,ﬂ;
ADDRESS

AND OCCUPATION OF WITHESS  Sfhed

32

Director

OGLETHORPE, STURTON & GHLLIBRAND
SOLICITORS
16 CASTLE PARK
LANCASTER
LAt G



Executed as dead by

WILLIAM STANFORD BAGSHAW

in the presence of;

SIGNATURE OF WITNESS
NAME,

ADDRESS

OCCUPATION OF WITHNESS

33

SIGNATURE



DATED

LEGAL MORTGAGE OVER PROPERTY FROM A COMPANY SECURING SPECIFIC
MONIES (OWN LIABILITIES)

peiwesn
Connies Caves Limited
and

William Stanford Bagshaw

We ceriily that tnig 15 a tue BT L b Wj; v g
Signed .ﬁs?.a&mr&?:%.%l{am{ e
Daed .. BV ANLOED

Bowcock & Pursailt LLP

2 Ridpe House, Ridgehouse Leve

Stoke on Tren

571554
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This deed ia dated 7 2 J 3 ﬂ\ \3

2ol

Parties

(%)

CONNIES CAVES LIMIED incorporated and registered in England and YWales with
company number 12628574 whose registered office is at The Old Tannery, Eastgate,
Accrington, Lancashire BBS 5PV {Issuer}

(2} WILLIAM STANFORD BAGSHAW of 24 Sunnybank, South Norwood, L.ondon SE254TJ
{Security Trustes)

BACKGROUND

(A The Issuer has constituted the Loan Motes on a guaranteed and secured basis.

{B) The {ssuer owns the Property.

() Linder this deed, the |ssuer provides security to the Security Trustee for the Loan Notes..

Agreed terms

1.1

Definitions and inferpretation
Definitions

Terms defined in the Loan Note Instrument shall, unless otherwise defined in this deed,
have the sarne meaning in this deed. In addition, the following definitions apply in this
deed

Bank Security: any security granted by the Company in favour of a Funder (as such term
is defined in the Loan Naote hstrument).

Charged Assets: all the assets, property and undertaking of the issuer, which are, or are
intended {o be, sliblect to the Securily created by, or pursuant to, this deed (and references
to the Charged Assets shall include references o any part of them).

Delegate; any parson appointed by the Security Trustee or any Receiver under clause 14
and any person appointed as attorney of the Securily Trustee, Recelver or Delegate.

Enviranment: the natural and man-made environment including ali or any of the following
media, namely air, water and land fincluding air within buildings and other natural or man-
made structures above or below the ground) and any living organisms (including man} ar
systems supporied by those media,

Environmantal Law; all applicable laws, statutes, regulations, secondary legisiation, bye-
laws, common law, directives, treaties and other measures, judgments and decisions of
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1.2

any court or fribunal, codes of practice and guidance notes in so far as they refate fo or
apply to the Environmeant.

Eovironmental Licence: any aulhorisation, permit or licence necessary under
Environmental Law in respect of any of the Charged Assets.

Insurance Pelicy: each confract and poliey of insurance effected or maintained by the
tssuer from fime to time relating to the Property.

Loan Notes: the loan notes of an aggregate principal amount of £A50,000 constituted by
the Loan Note Instrument and issued by the [ssuer on ar arcund the date of this dead,
redemption of which is guaranteed by White Sear Caves Limited.

Loan Note Instrument: the ioan note instrument constitting the Loan Notes dated an or
arcund the date of this deed.

LPA 1925: the Law of Property Act 1925,
Noteholders: the holders of the Loan Nofes from time to time.
Property: the freehold property owned by the lssuer described in Schadils:.

Receiver: a receiver or receiver and manager appointed by the Security Trustee under
clause 12,

Secured Lizhilities: alf present and future obligations and liabilities fwhaether actual or
comtingent and whether owed joinfly or severally, as principal or surety or in any other
capacity) of the Issuer to the Secured Parties under ar in connection with the Loan Motes,
together with all interest (including, without iimitation, default interest) accruing in respect
of thosa obligations or liabifities.

Secured Parties: the Security Trustes and the Noteholders,

Security: any mortgage, charge (whether fixed or floating, legat or equitable), pletge, fien,
assignment by way of security or other security interest securing any obligation of any
person, of any other agresment or arangement having a simitar effect.

Security Period: the period starting on the date of this deed and ending on the date on
which the Securlly Trustes is satisfied that all the Secured Llabilties have been
unconditionally and krevocably paid and discharged in full and no further Secured
Liabilities are capable of being ouistanding.

VAT: value added tax or any equivalent tax chargeabie in the UK or elsewhers,

Interpretation

In this deead:

{a) clause, Schedule and paragraph headings shall not affect the interpretation of
this deed;

{b} areference to a person shall include a reference to an individual, firm, company,
corporation, partnership, unincorporated body of persons, government, state or
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{c)

(d)

{e}

{8

{g}

(h)
()

§

{k)

th

fm}

(n}

(o)

{p}

()

agency of a state or any association, trust, jolnt venture of consortium (whether
ot not having separate [egal parsonalily),

unless the context othenwise reguires, words in the singular shafl include the
piural and in the plural shall include the singular;

uhiess the context otherwise requires, a reference {o one gender shalf include a
reference to the other genders;

a reference to a patty shalt include that parfy's successors, permitied assigns and
permitied transferees and this deed shall be binding onh, and enure to the benefit
of the parties fo this deed and theilr respective persanal representatives,
sliccessors, permitted assigns and permitted transterees;

a raference o a statute or statutory provision is a reference to i as amended,
exiended or re-enacted from time to time;

a reference fo a statute or statutory provision shalt include all subordinate
legislation made from time te time under that statute or statutory provision;

4 reference to writing or written includes fax but nat emaif;

an obligation oh a party not fo do something includes an ohiigation nat to allow
that thing to be done;

a reference to this deed {or any provision of it} or 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 (in each case, other than in
breach of the provisions of this deed) from time {o time;

unless the context otherwise requires, a reference 1o a clause or Schedule is to
a clause of, or Schedule fo, this dead;

any werds following the terms inciuding, include, in particuiar, for example or
any similar expression shall be construed as ilusirative and shall not limit the
sense of the words, description, definition, phrase or term preceding those terms,

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

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

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

5 reference to continuing in relation to an Event of Default means an Event of
Defauli that has not been remedied or waived;

a reference o determines or determined means, unless the confrary is
indicated, a determination made at the absolute discretion of the person making
it: and



1.3

1.4

1.5

1.6

1.7

{r} areference to a regulation includes any reguiation, rule, official directive, request
or gudeling {whether or not having the force of law) of any governmental, inter-
governmental or supranafional body, agency, department or reguiatory, seif-
regulatory or other authority or organisation,

Clawback

If the Securily Trustes considers that an amount paid by the Issuer In respect of the
Secured Liabilities is capable of being avoided or otherwise set aside on the liquidation or
administration of the Issuer or atherwise, then that amount shail not be cansidered to have
been irrevocably paid for the purposes of this deed.

Nature of security over real property

A reference in this deed o a charge or morigage of or over the Property includes:

(2) alt bulldings and fixtures and fittings {inciudin_g trade angd tenant's fixtures and
fittings} and fixed plant and machinery that are situated on or form part of the
Froperly af any time;

b} the proceeds of the sale of any part of the Property and any other monies paid or
o
payable in respect of or in connection with the Property:

(c}  the benefit of any covenants for title given, or entered into, by any predecessor in
title of the [ssuer in respect of the Property, and any monies paid or payahle in
respect of those covenants: and

(d} allrights under any licence, agreement for sale or agreement for lease in respact
of the Property.

Law of Property (Miscellaneous Provisions) Act 19839
For the purposes of section 2 of the Law of Praperty (Miscellansous Provisions) Act 1989,

the terms of the Loan Nofe mstrument and of any side letfers between any paries in
relation fo the Loan Note Instrument are incorporated into this deed.

Perpetuity pericd
If the rule against perpetuities applies to any trust created by this deed, the perpetuity

period shall be 125 years {@s specified by section 3{1) of the Perpetuities and
Accumulations Act 2009),

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.



31

3.2

Covenant to pay

The Issuer covenants with the Security Trustes that it wilt pay or discharge the Secured
| iabilities when they become due.

Grant of security

Legal mortgage and fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the
Issuer with full fitle guarantee charges to the Security Trustee {as agent and trustes):

{(a) by way of a first legal mortgage, the Property; and

{b} by way of a first fixed charge:

(0

(it}

)

Assignment

all its rights in each Insurance Policy, including all claims, the praceeds of
all claims and all returns of premiums in connection with each Insurance
Policy, the Rental Income and the benefit of any guarantee of security in
respect of the Rental Income to the extent not effectively assigned under
clause 332,

the benefit of all other contracis, guarantees, appointments and
warranties refating to the Charged Asseats and other documents to which
the {ssuer is a party o which are in its favour or of which it has the benefit
refating to any letting, development, sale, purchase, use or the operatian
of the Charged Assets or othenwise relaling to the Charged Assels
fincluding, in each case, bul without limitation, the right fo demand and
receive ali monies whatever payable to or for its benefit under or arising
fram any of them, alt remedies provided for in any of them or avaiiahle at
law or in equity in relation to any of tham, the right to cormipel performance
of any of them and ali other rights, interests and benefits whatever
accruing to of for its benefit arising from any of them}; and

ali licences, consents and authorisations {(statutory or otherwise) held or
required in connection with its business carfied on at the Property or the
use of any Charged Asset, and all rights in connection with tham.

As a continuing security for the payment and discharge of the Secured Liabilittes, the
lssUer with full title guarantee assigns to the Security Trustee ahsobulely, subject to a
proviso for reassignment oh irrevocable discharge in fult of the Secured Liabifities:

(a) all its rights in each insurance Folicy, ncluding all ctaims, the proceeds of ali
claims and all retumns of prermiums in connection with each insurance Poflicy; and

(b} the Rental Income and the benefit of any guarantee or security in respect of the
Rental Income



4.1

4.2

51

5.2

provided that nothing in this clause 32 shalt constitute the Security Trustee as morigagee
in possession.

Perfection of security
Registration of legal mortgage at the Land Registry

The lssuer consents to an application being made by the Security Trustee to the Land
Registrar for the following restriction in Form P o be registered against its title to the
Propety:

"o disposition of the registered estate by the praprietar of the registered estate, or by the
proprietor of any registered charge, not being a charge registered hefore the entry of this
restriction, is fa be registered without a written consent signed by the proprietor for the
time being of the charge dated July 2020 in favour of William Stamford Bagshaw
referred ta in the charges register or his conveyancer

Trust

The Securily Trustee holds the benefit of this deed on trust for the Noteholders on the
trusts set out in the Loan Note tnstrument.

Liabfity of the Issuer
Liability not discharged

The issuer's liability under this deed in respect of any of the Secured Liahilities shall not
be discharged, prejudiced or affected by:

{a) any securily, guarantzs, indemnity, remedy or ather right held by, or available to,
the Security Trustee that is, or becomes, wholly or partially flegal, veid or
unenforeeable on any ground;

(b} the Security Trustee renewing, determining, varying or increasing any facility or
ather fransaction in any manner or concurring in, accepting or varying any
COMpromise, arrangement or settiemant, or omitting to claim or enforce payment
from any other persan: or

{c} any other act or omission that, but for this elause 531, might have discharged, or
otiierwise prejudiced or affected, the llability of the Issuer,

Immediate recourse
Fhe issuer waives any right it may have to require the Security Trustee to enforce any

security or other righi, or claim any payment from, or otherwise proceed against, any other
person betore enforcing this deed against the Issuer.



6.1

6.2

6.2

6.4

6.5

6.6

6.7

5.8

6.0

Representations and warranties
Times for making representations and warranties

The lssuer makes the reptesentations and warranties set out in this clause B to the
Security Trustee on the date of this deed which are deemed fo be repeated on each day
of the Security Period with reference to the facts and circumstances existing at the time of
repetfifion.

Qwnership of Charged Assets

The Issuer is the sole legal and beneficial owner of the Charged Assets and has good,
valid and marketable title to the Property.

No Security

The Charged Assets are free from any Security other than the Security creatad by this
deed,

Mo adverse claims

The lssuer has nat received, or acknowledged notice of, any adverse claim by any person
in respect of the Charged Assets or any interest in them.

No adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatever that materially and advergely affect the Charged Assets.

Mo breach of laws

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

Mo interference in enjoyment

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

No overriding interests

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

Ne prohibitiens or breaches

There is no prohibition on the Issuer assigning its rights in any of the Charged Assets
referred to in clause 32 and the entry into of this deed by the 1ssuer does nat, and wilt not,

constitute a breach of any policy, agreement, document, instrument or obligalion binding
on the lssuer or its assets,



6.10

6.%1

6.12

71

7.2

7.3

Environmental ceampliance

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

Avoidance of security

No Security expressed to be created under this deed is lable to be avoided, or otherwise
set aside, on the liquidation or administration of the [ssuer or otherwise.

Enforceable security

This deed constitles and will constitute the legal, valid, binding and enforceable

obligations of the issuer and is, and will continue to he, affective security over all and every
part of the Charged Assets in accordance with its terms.

General covenants
Megative pledge and disposal restrictions

The lssuer shalf not at any time (subject to the provisions of clause 11.2 of the loan Note
nstrument which forms part of the [.can Note Insfrument) except with the prior written
consent of the Security Trustes;

(@) create, purport fo create or permit to subsist any Security on, of in relation to, any
Charged Asset other than any Security created by this deed or any Bank Security;

{b) sel, assign, transfer, part with possession of, or otherwise dispose of in any
manner (or purport to do so), all or any part of, or any interest in, the Charged
Assels: or

{c}  creale or grant {or purport to create or grant) any interest in the Charged Assets
in favour of a third party.

Preservation of Charged Assets
The lssuer shalf not do, ar permit to be dene, any act or thing that would or might
depreciate, jeopardise or otherwise prejudics the security held by the Security Trustee or

materially diminish the value of any of the Charged Assets or the effectiveness of the
security created by this deed.

Compliance with laws and regulations

{a) The issuer shall not, without the Security Trustee’s prior written cohsent, use or
permit the Charged Assets to be used in any way contrary fo faw.

(b} The Issuar shall:

{ii ~comply with the requirements of any faw or regulation relating to or
affecting the Charged Assets or the use of them or any part of them:



7.4

1.5

7.5

7.7

8.1

fit  obtain, and promptly renew from time o time, and comply with the terms
of all authorisations that are required in connection with the Charged
Assets or their use or that are necessary to preserve, maintain of rensw
any Charged Asset; and

0n  promptly effect any maintenance, modifications, alterations or repairs that
are renuired by any law or regulation to be effected on of in connection
with the Charged Asseis,

Enforcement of rights

“The |ssuer shall use its best endeavours to:

(2} procure the prompt obaervance and performance by the relevant counterparty to
any agresment or arrangement with the Issuer and forming part of the Charged
Assets of the covenants and other obligations imposed on such counterparty; and

{b) enforcs any rights and institule, continue or defend any proceedings relating to
any of the Charged Assels that the Securify Trustee may require from time to
time.

Notice of misrepresentation and breach
The Issuer shall, prompfly on becoming aware of any of the same, hotify the Securily
Trustee in writing of:

{a) any representation or warranty set out in this deedt that is incorrect or misleading
in any material respect when made or deemed to be repeated; and

(b} any breach of any covenant sef out in this deed.
Title documents
The fssuer shall, on Teguest, deposit with the Security Trustee and the Security Trustes
shall, for the duration of this deed, be entitled to hald:

(@) all deeds and documents of title refating to the Charged Assets that are in the
possessian or control of the Issuer and

(b} each Insurance Poficy or a certified copy of the same
Notices to be given by the Issuer

‘The lssuer shall within five days of the execution of this deed give notice fo the relevant
insurers of lhe assignment of the lssuer's rights and interest in and under each insurance
Policy fincluding the proceeds of any claims under that Insurance Policy) under clause

3:2(a}.

Properiy covenants

Repair ang maintenance

10



The issuer shall keep all premises, and fodures and fittings on the Property, in good
and substantial repair and condition and shall keap alf premises sdequately and
properly painted and decorated and replace any fixtures and fittinge that have
become wom out or otherwise unfit for use with othars of a ke nature and eqLia
valie.

8.2  No alteraiions
(a) The issuer shall not, without the prior written consent of the Security Trustaa:

(t  pult down or remove the whole or any part of any building forming part of
the Properly nor permit the same to occur: or

() rmake or parmit to be made any material alterations {o the Rroperty or
sever or remove, or permit 1o be severed or removed, any of its fixtures
or fittings (except to make any necessary repairs of renew or replace the
same in accardance with clause B1).

{b} The Issuer shall promptly give notice to the Security Trustee if the premises or
fidires or fittings forming part of the Property are destroyed or damaged.

23  Development rastrictions

The Issuer shall not, without the prior writien consent of the Security Tristes;

(a} make or, in so far as it is able, permit others to make any appiication for planning
permissian or development consent in respect of the Propeny; ar

(b} carry out, or permit or suffer to be carried out, on the Propeity any development
{as defined in each of the Town and Counbry Planning Act 1990 and the Planning
Act 20083} or change or permit, or suffer to be changed, the use of the Propery,

B4 Insurance

(a) The Issuer shall insure and keep insured {or where, in the case of any leasehald
property, msurance is the responsibility of the fandlord under the terms of the
lease, either procure that the landlord insures and keeps insured of, if and to the
extent that the landlord does not do so, itself insure and keep insured) the
Charged Assels against:

iy loss or damage by fire or terrorist acts, including any third-party liability
arising from such acts;

{iy ~other risks, perils and confingencies that would be insured against by
reasonably prudent persons carrying on the same class of business as
the Issuer; and

(i) any other risk, perils and comtingencies as Ihe Security Trustee may
reasonably requirs,

1



8.5

8.6

8.7

{b)

fc}

{d)

Any such insurance must be with an insurance company of underwriters, and on
such terms, as are reasanably acceptable to the Security Trustee and must
include property cwners' public liabifity and third party liability insurance and be
for not less than the replacement value of the relevant Charged Asset {meaning,
in the case of any premises an the Property, the total cost of entirely rebuilding,
reinstating or replacing the premises In the avent of their being destroyed,
together with architects’, surveyors', shgineers' and ofher 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 oocupiers of the Property for a period of at least three years, including
provision for ncreases in rent during the periad of insurance.

The lssuer shall, If requested by the Security Trustes, produce to the Security
Trustee each policy, cestificate of cover note refating to any insurance required
by clause 84{a) .

The issuer shall, if requested by the Security Trustee, proctire that a note of the
Security Trustee's interest is endorsed on each Insurance Policy {other than
public Bability and third party liabiiity insurances) effected or maintained by it o
any person on its behalf in accerdance with clause 8425 but without the Security
Trustee having any Yability for any premiumin relation to those [nsurance Policles
unless it has expressly and specifically requested to be made liable in respect of
any increase in premium of unpaid premium in respect of any Insurance Policy.

insurance premiums

The |ssuer shalk

{a)

{b)

promptly pay ali premiums in respect of each Insurance Pelicy required by clause
8:4{a) and do all other things necessary fo keep that policy in fuli force and effect;
and

(If the Security Trustee sD requires) give to the Security Trustee copies of the
receipts for all premiums and other payments NECEssary for effecting and kseping
up each Insurance Policy required by clause Bid{a).

Mo invalidation of insurance

The |ssuer shall not do or omit o do, or permit ta be dane or ormiited, any act or thing that
may invalidate or etherwise prejudice any [nsurance Policy required by clause 8.4{a).

Proceeds from Insurance Policies

All monies payable under any nsurance Policy required by clause 84{8Y shall (whether
or not the security constituted by this deed has become enforceable):

(&}

be paid immediately to the Security Trustes;

12



8.8

2.9

210

g.11¢

{b) i they are not paid directly to the Securify Trustee by the insurers be hefd,
pending such payment, by the fssuer as frustee of the same for the banefit of the
Security Trustes; and

{c) be applied in making good or recouping expenditure in respect of the loss or
damage for which those monies are received or, after the security constifuted by
this deed has become enforceable and, if the Security Trustee so directs, in aor
towards discharge or reduction of the Secured Lisbilities,

Leases and licences affecting the Propeity

The issuer shall not, without the prior written consent of the Securily Trustee {which
consent, in the case of clause 8:8(d), is not fo be unreasonably withheld or delayed in
cireumstances in which the [ssuer may not unreasonably withhald or delay its consent);

(z) grant any licence of tenancy affecting the whole or any part of the Propery, or
exercise the statutory powers of leasing or of accepting surrenders under saction
89 or section 100 of the LPA 1925 {or agree o grant any such licence or tenancy,
or agree {o exercise the statutory powers of leasing or of accepting surrendars
under section 89 or section 100 of the LPA 1925}

(b} i any otherway dispose of, accept the surrender of, surrender or create any legal
ar 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 of eduitable
estate or interest in the whole or any part of the Propery);

{c) et any person into ccocupation, or share occupation, of the whole or any part of
the Property, or

(d) grant any cansent or licence under any lease or licence affecting the Praperty.
No resfrictive ohiligations
The Issuer shall not, without the prior written consent of the Security Trustee, enter into
any oneraus of restrictive abligations affecting the whole or any part of the Propery or

create or permit to arise any overiiding interest, easement or right whatever in or over the
whote or any part of the Property.

Proprietary rights
The Issuer shall procure that no person shall become entitled to assert any proprietary or

cther like right or inferest over the whole or any part of the Properdy, without the prior
written consent of the Security Trustee,

Compliance with and enforcement of covenants

The Issuer shall:

(a} ohserve and perform al! covenants, stipulations and conditions to which the
Property, or the use of if, is or imay be subject and (if the Security Trustee s0

13
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813

814

8.15

g.18

requires) produce to the Security Trustee evidence sufficient 1o gaiisly the
Security Trustee that these covenants, stipulations and condiiions have been
abserved and performed; and

(b} diligently enforce alf covenants, stipulations and conditions benefiting the
Property and shall not {and shall not agree o) waive, release or vary any of the
same.

Notices or claims relating to the Property
{z) The lssuer shall

(3 give fuli particulars {o the Security Trustee of any notice, order, direction,
designation, resofution, application, reguirement or proposal given of
made by any public or local body or authority (a Notice) that specifically
applies {o the Property, or fo the lacality in which it is situated, within seven
days after hecoming aware af the relevant Notice; and

iy {if the Security Trustee so requiras) immediately, and at the cost of the
issuer, take all reasonable and necessary steps to comply with any
Notice, and make, ar join with the Security Trustee in making, any
objections or representations in respect of that Notice that the Security
Trustee thinks fit.

{by The Issuer shall give full particulars to the Securty Trustee of any ¢laim, natice
or other communication served on it in respect of any moedification, suspensian
or revocation of any Environmental Licence or any alleged breach of any
Environmentat Law, in each case relating to the Property.

Payment of outgeings
The lssuer shali pay (or procure payment of the same) when due all charges, rates, taxes,

duties, assessments and other outgoings retating to or imposed on the Propetty or on its
oooupiaer,

Environment

The ssuer shalf in respect of the Property:

(a} comply in all materiai respects with all the requirements of Environmental Law,
and

b} obtain and comply in all material respects with alt Environmental Licences.
Conduct of business on Property
The Issuer shall carry on its trade and business an those pans {if any) of the Property as

are used for the purposes of trade or business in accardance with the standards of good
management from time to time current in such tratde or business.

Ingpection

14
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g1

8.2

9.3

5.4

The Issuer shall permit the Security Trustee, any Receiver and any persan appointed by
either of them to enler on and inspect the Propertly on reasonable prior notice,

VAT aption to tax

The lssuer shalt not, without the priar written consent of the Security Trustee:
(@) exercise any VAT option to tax in relation to the Froperty; or

(b} revoke any VAT option o tax exercised, and disclosed to the Security Trustee in
writing, before the dafe of this desd.

Powers of the Security Trustee

Power to remedy

{a} The Security Trustee shali be entitled (but shall not be obliged) to remedy, at any
time, a breach by the Issuer of any of its obligations contained in this deed.

{b) The {ssuer irrevocably authorises the Security Trustee and its agents to do all
things that are necessary or desirabfe for that purpose.

{c] Any monies expended by the Security Trustee in remedying a breach by the
lssuer of its abligations contained in this deed shall be reimbursed by the lasuer
to the Security Trustee on a full indemnity basis and shall carry interest in
accordance with clause 367,

{d} Inremedying any breach in accordance with this clause 8%, the Security Trustes,
its agents and their respective officers, agents and employees shalf be entitied fo
enter onto the Froperty and fo take any action as the Security Trustee may
reasonably consider necessaiy or desirable including, without mitation, carnying
out ahy repairs, other works or development.

Exarcise of rights

The rights of the Securily Trustee under clause 911 are without prefudice to any other
rights of the Security Trustes under this deed. The exercise of any rights of the Sacurity
Trustee under this deed shall not make the Securily Trustee liable to account as a
martgagee in passession,

Securify Trustee has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed (either
expressly of impliediy} of by faw on a Receiver may, after the security constituted by this
deetl has become enforceable, be exercised by the Security Trustee in relation to any of
the Charged Assets whether or not it has taken posssssion of any Charged Asset and
without first appointing a Receiver or nolwithstanding the appointment of a Receiver,

Indulgence



10.

10.4

10.2

1t

11.4

11.2

The Security Trustee may, at its discretion, grant time or other indulgence, or make any
ather arrangement, variation or release with any person not being a pary to this deed
{whether or not any such person is jointly Fable with the Issuer) in respect of any of the
Secured Liabiities or of any other security for them without prejudice either to this deed
or to the liability of the issuer for the Secured Liabilities.

When security hecomes enferceable

Security hecomes enforceable on Event of Default

The security constituted by this deed shall become immediately enforceable if an Event of
Default occours.

Discretion

After the security constituted by this deed has become enforceable, the Security Trustee
may, in its 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 hold or dispose of all or
any part of the Charged Assels.

Enforcement of security

Enforcement powers

{a) For the purpases of all powers implied by statute, the Secured Liabiliies are
deamed to have become due and payable on the date of this deed.

(b} The power of sale and other powers conferred by section 101 of the LPA 1625
{as varied ar exiended by this deed) shall be immediatety exercisable at any time
after the security constituted by this deed has become enforceable under clause
0,

(¢} Section 103 of the LPA 1925 does not apply fo the security constituted by this
deed.

Exiension of statutory powers of leasing
The statutory powers of leasing and accepting surrenders conferred on mortgagess under
the LPA 1925 and by any other statule are extended so as to authorise the Security

Trustes 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 Issuer, to:

{a) grantalease or agreement for lease;
{by  accept surrenders of leases; or

fc} grant any option in respest of the whale or any part of the Property with whatever
rights relating {o other pars of i,
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1.4

11.5

11.6

whether or not at a premium and containing such covenants on the part of the [ssuer, and
on sueh terms and conditions (inctuding the payment of money to a lessee or tenant on a
surrender), as the Security Trustee or Receiver thinks fit, without the need to eomy with
any of the restrictions imposed by sections 99 and 100 of the LPA 1625,

Redemption of prior Security

{a) Atany time after the security constituted by this deed has become enforceable,
or after any powers conferied by any Secuity having priority to this deed shall
have become exercisable, the Securily Trustee may:

(i redeem any prior Security over any Charged Asset;
(i} procurs the transfer of that Security o itself: and

(i) settle and pass the accounts of the holder of any prior Security {and any
accounts so setfled and passed shall, in the absence of any manifest
error, be conclusive and binding an the Issuer).

{b) The Issuer shall pay fo the Security Trustee immediately on demand alf principal,
interest, costs, charges and expenses of, and incidental to, any such redemption
or fransfer, and such amounts shall be secured by this deed as part of the
Secured Liabilities.

Protection of third parties
No purchaser, mertgagee or olher person dealing with the Securily Trustee, any Recejver
or any Delegate shall be concerned to enquire:

{a) whether any of the Secured Liabilities have become due or payabfe, or remain
unpaid or undischarged;

{b)  whether any power the Security Truslee, a Receiver or Defegate is purporting to
exercise has become exercisable ar is being properly exsrcised; or

{c}  how any maney paid to the Security Trustee, any Recelver ar any Delegate is fo
be applied.

Priviteges

Each Receiver and the Security Trustee is entitled fo all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers.

No liability as mortgagee in possession

Nedther the Securify Trustee nor any Receiver or Delegate shall be llaife, by reason of
entering into possession of a Charged Assef or for any other reason, to account as
mortgagee in possession in respect of all or any of the Charged Assets, nor shalt any of

them be lable for any loss on reafisation of, or for any act, defauvit or omission for which a
morigages in possession might be liable.,
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12.1

2.2

12.3

12.4

12.5

Relinguishing possession

If the Security Trustee, any Receiver or Delegate enters into or takes possession of a
Charged Asset, it or hefshe may at any time relinguish possession.

Conclusive discharge to purchasers

The receipt of the Security Trustes, or any Recelver or Delegate shall be a conclusive
discharge fo a purchaser and, in making any sale or cther dispasal of any of the Charged
Assets or in making any acquisition inthe exercise of thair respective powers, the Security
Trustes, and every Receiver and Delegate may do so for aty consideration, in any mannes
and on any terms that it thinks fit

Receivers
Appointment

At any time alter the secutity constituted by this deed has become enforceable, or al the
request of the 1ssuer, the Security Trustee may, without further natice, appoint by way of
deed, or ctherwise in writing, any one or more persons to be & Recelver of alt or any part
of the Charged Assets.

Removal

The Security Trustee may, without surther notice, from time to time, by way of deed, or
otherwise in wHiing, remove any Recelver appointed by 1t and may, whenever it thinks fit,
appoint a new Receiver in the place of any Receiver whese appointment may for any
reason have terminated.

Remunaration
The Security Trustee may fix the remuneration of any Receiver appainted by it without the

restrictions contained in section 169 ofthe LPA 1925 and the remuneration of the Receiver
shall be a debt secured by this deed, to the extent not otherwise discharged.

Power of appointment additional to statutory powers
The power to appaint & Receiver conferred by this deed shall be in addition fo all statutory
and ather powers of the Security Trustee under the Inscivency Act 1988, the LPA 1925 o1

otherwise, and shall be exercisable without the restrictions contained in sections 103 and
109 of the LPA 1925 or otherwise.

Power of appointment exercisable despite prior appointments

The power to appoint a Recaiver (whether conferred by this deed ar by statute) shall be,
and remain, exercisable by the Security Trustee despite any prior appointment in respect
of ali or any part of the Charged Assets,
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13.

13,1

13.2

13.3

13.4

Agent of the Issuer

Any Receiver appeinted by the Securily Trustee under this deed shall be the agent of the
tssuer and the |ssuer shall be solely responsible for the contracts, engagements, acts,
cmissions, defaults, losses and remuneration of that Receiver and for liabilities incurred
by that Receiver. The agency of each Recaiver shall continue until the lssusr goes info
liquidation and after that the Receiver shall act as principal and shalt not become the agant
of the Security Trustes.

Fowers of Receiver

Powers additfional to statutory powers

{a) Any Receiver appointed by the Security Trustee under this deed shall, in addition
1o the rights, powers and discretions corferred on him/her by statute, have the
rights, powers and discretions sef out in clause $3:2 1o clause 1330,

(1) A Receiver has all the rights, powers and discretions conferred on a receiver {or
4 receiver and manhager) under the LPA 1925, and shall have those rights, pOWELS
ant discretions conferred on an administrative receiver under the Insolvancy Act
1986 whether hefshe is an administrative receiver or not.

{c} Ifthere is more than one Receiver holding office at the same time, each Recejver
may {unless the document appointing himfher states atherwise) exercise all of
the powers conferred on a Receiver under this deed individuaily and to the
exclusion of any other Recedver.

(d} Any exercise by a Receiver of any of the powers given by clause 13 may be on
behalf of the Issuer, the directors of the lssuer or himselherself.

Repalr and develop the Property

A Recelver may underiake or complete any works of repair, alteration, building or
development on the Property and may apply for and maintain any planning pammission,
development consent, bullding regulation approval or any other Lermbssion, congent or
iicence to cany out any of the same.

Grant or accept surrenders of leases
A Recelver may grant, or accept, surrenders of any leases or fenancies affecting the
Property on any terms, and subject to any conditions, that he/she thinks fit.

Employ personnel and advisers

{a) A Receiver may provide services and employ, ar engage, any managers, officers,
servants, contractors, workmen, agents, other personnel and professional
advisers on any terms, and subject to any conditions, that hefshe thinks fit,
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136

13.7

3.8

139

13.10

13.41

1312

(b} A Receiver may discharge any such persun ar any such person appointed by the
[sgLer.

Make and revoke VAT options to tax

A Receiver may malte, exercise o evoke any VAT option to tax as hefshe thinks fit.
Charge for remuneration
A Receiver may charge and receive any sum by way of remuneration {in addition fo all

costs, charges and expenses incured by himfher that the Security Trustee may prescrihe
or agree with kimfher.

Take possession

A Receiver may take immediate possession of, getin and realise any Charged Asset.

Manage or recanstruct the issuer's huziness

A Receiver may cafry on, manage, develop, reconstruct, amalgamate or diversify or
coneur in carrying on, managing, developing, reconsiructing, amalgamating or diversifying
the business of the Issuer carried out at the Praperty.

Dispose of Charged Assets

A Receiver may grant options and lcences over all or any part of the Charged Assets,
grant any other inferest or right over, seli, exchange, assign of lease (or cohcur n aranting
options and licencas over all or any part of the Charged Assets, granting any other interest
or right over, selling, exchanging, assigning or leasing} all or any of the Charged Asseis
in respect of which hefshe s appointed for such conslderation and in sueh manner
(including, without imiation, by public auction or private sale) and generally on any terms
and conditions as hefshe thinks fit. A Receiver may premote, or copcur in promoting, &
company to purchase the Charged Assets 1o be disposed of by him/her.

Sever fixtures and fitlings

A Receiver may sever and sell separately any fixtures or fittings from the Property without
the consent of the Issuer,

Give valid receipts

A Receiver may give a valid receipt for alf monies and execute all assurances and things
that may be proper or desirable for realising any of the Charged Assets.

Make seftlements

A Recaiver may seftfe, adjust, refer to arbitration, compromise and arrange any claim,

account, dispute, question or demand with or by any person whao claims to be a creditor
of the fssuer or relating in any way to any Charged Asset,
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13.15

13.16

13.47

13.18

13.19

13.20

Bring legal action

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
praceedings in refation fo any of the Charged Assets as hefshe thinks fit.

Insure

A Receiver may, if he/she thinks fit, but without prejudice {o the indemnity in clause 162,

affect with any insurer any policy of insurance ejther in lieu or satisfaction of, or in addition
to, the insurance required to be maintained by the Issuer under this deed.

Form suisidiaries

A Recsiver may form a subsidiary of the 1ssuer and transfer to that subsidiary any Charged
Asset,

Borrow

A Receiver may, for whatever purpose hefshe thinks fit, raise and borrow meney sither
unsecured or on the security of all or any of the Charged Assets in respect of which hefshe

is appainted on any terms that hefshe thinks fit {including, i the Securily Trustes consents,
terms under which that security ranks in pricrily to this deed),

Redeem prior Security
A Receiver may redeem any prior Security and seftle and pass the accounts o which the
Security relates. Any accounts 50 settled and passed shall be, in the absence of any

manifest error, conclusive and binding on the Issuer, and the monies =0 paid shall be
deemed to be an expense properly incurred by the Receiver.

Deteqation

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

Absolute beneficial owner

A Heceiver may, in relation {o any of the Charged Assels, exercise all powers,
authorisations and rights hefshe would be capable of exercising as, and do afl thoss acts

and things, an absolute beneficial owner could exeivise of do in the ownership and
management of alt or any part of the Charged Asssts.

Incidental powers

A Receiver may do any other acts and things that hefshe:
{a) may consider desirable or necessary for realising any of the Charged Assats;

{b) may consider incidental or conducive to any of the rights or powers conferred an
a Receiver under or by virtue of this deed or law: or
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4.1

14.2

4.3

15.

15.1

15.2

fc) tawfully may or can do as agent for the lssuer.
Delegation
Delegation

The Security Trustee or any Receiver may delegate (either generally or spacifically) by
powsr of afferney or in any othar manner to any person any right, power, authorly or
discretion conferred on it or himfher by this deed {including the power of allorney granted
under clause 18514

Tarms

The Securily Trustee and each Receiver may make a delegation on the terms and
conditions {including the power ta sub-delegate} that it or hefshe thinks fit

Liability

Neither the Security Trustee nor any Receiver shall be in any way liable or responsible to
the Issuer for any less or Kability arising from any act, defaull, omission or misconduct on
the part of any Delegate.

Apgplication of proceeds
Order of application of proceeds

All monies received ar recovered by the Security Trustee, a Recelver or a Delegate under
this deed or (n conpection with the realisation or enforcement of all or part of the security
constituted by this deed {other than sums received under any Insurance Folicy), shall
fsubject to the claims of any person having prior rights and by way of variation of the LPA
1825) be applied in the following order of priorfy (but without prejudice to the Security
Trustee's Hight to recaver any shortfall from the lssuer):

{g) in or towards payment of all costs, labilities, charges and expenses incurred by
or on behalf of the Security Trustee {and any Receiver, Delepate, attorney or
agent appointed by i} under or In connection with this deed and of alt
remuneration due to any Receiver under or in connection with this deed;

(b}  in or towards payment of the Secured Liabifities in any order and manner that the
Securily Trustee determines; and

{c)  in payment of the surplus (if any) to the [ssuer or other person enditfed o it.

Appropriation

Neither the Securily Trustee, any Receiver nor any Delegate shall be bound (whether by
virtue of section 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay
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16.

16.1

16.2

ar appropriate any receipt or payment first towards irterest rather than principal or
othaerwises in any particular order between any of the Secured Liabilities,

Suspense account

Afl monies received by the Security Trusiee, & Receiver or a Delegate under this deed
{other than sums received under any Insurance Poficy that are not going ta be applied in
of towards discharge of ihe Secured Liabifities).

{a} may, at the discretion of the Security Trustee, Receiver or Delegate, be credited
to a suspense account;

{b} shall bear interest, if any, at the rate agreed in writing between the Security
Trustee and the fssuer; and

{e) may be held in that account for so long as the Security Trustee, Receiver or
Delegate thinks fit.

Costs and indemnify
Costs

The Issuer shalf, within five Business Days of demand, pay to, or reimburse, the Security
Trusiee and any Receiver, on a fulf indemnity basis, alf costs, charges, expenses, taxes
and liabifittes of any kind {including, without limitation, legal, printing and out-cf-pocket
expenses) incurred by the Securify Trustes, any Receiver or any Delegate in connection
with:

fa} this deed or the Charged Assels;

) taking, holding, profecting, perfecting, preserving or enfbrcing {or atternpting o
do s0) any of the Securily Trustee's, a Receiver's or a Delegate's rights under this
deed; ot

{c) taking proceedings for, or recovering, any of the Secured Liahiities,

together with interest, which shall accrue and be payable {without the need for any
dermand for payment being made} from the date on which the refevant cost, charge,
expense, tax or fabity arcse until full discharge of that cost, charge, expense, tax or
liability {whether before or after judgment, icuidation, winding-up or administration of the
Issuer) at the rate and in the manner specified in the Loan Note Instrument,

Indemnity

{a} The Issuer shall indemnify the Security Trusiee, each Receiver and each
Delegate, and their respective employees and agents against ailt liabilities, costs,
expenses, damages and losses (including but not limited to any direct, indirect or
consequential iosses, loss of profit, toss of reputation and all interest, penalties
and legal costs (calcuiated on a full indemnity basis) and all other professional
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17.1

18,

18.1

costs and expenses) suffered or incurred by any of them arising out of or in
connection with:

l} the exercise ar purported exercise of any of the rights, powers, authorities
or discretions vested in them under this deed or by law in respect of the
Charged Assets;

(i faking, holding, protecting, perfecting, presewing or enforcing {of
attempting to do sa) the security constituted by this deed; or

it any default or defay by the lssuer in performing any of ifs obiigations under
this deed.

(b} Any past ar present employee or agent may enforce the terms of this clause 1832
subject to and in aceordance with the provisions of the Contracts (Rights of Third
Parites) Act 1999,

Further assurance
Further assurance
The tssuer shalt prompily, at its own expense, take whatever action the Securily Trustee

or any Receiver may reasonably require for:

fa) creating, perfecting or profecting the security created or intended to be created
by this deed,

{0 facilitating the realisation of any Charged Assel; or
{c} facilitating the exercise of any right, power, authority or discretion exercisable by

the Security Trustee or any Receiver in respect of any Charged Asset,

including, without Emitation the execution of any morigage, transfer, conveyance,
assignment or assurance of all or any of the assets forming part of {or intended {o form
part of) the Gharged Assets {whether fo the Security Trustee or to ifs hominee) and the
giving of any notice, order or direction and the making of any filing or registration which,
in any such case, the Security Trustee may consider necessary or desirable.

Power of aticrney
Appointment of attorneys

By way of securily, the [ssuer irrevocably appoints the Securily Trustee, every Recelver
and every Delegate separatsly fo be the attomey of the ssuer and, in its name, on its
nehalf and as its act and deed, to execute any documents and do any acts and things that!

(a) the Issuer is required to execute and do under this deed; or
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20.

20,1

0.2
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21.1

{b) any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Security
Trustes, any Receiver or any Delegate.

Ratification of acts of attorneys
The |ssuer ratifies and confirms, and agrees to ratify and confirm, anything that any of iz

atforneys may do in the proper and lawful exercise, or purported exercise, of all or any of
the rights, powers, authorities and discretions referred to in clause 187,

Release

Release

Subject te clause 26:3, at the end of the Security Period, the Security Trustee shall, at the
request and cost of the Issuer, take whatever actlon is necessary to:

(a) release the Charged Assets from the security constituted by this deed: and

{b)y reassign the Charged Assets to the Issuer.
Assignment and transfer

Assignment by Security Trustee

{a) At any iime, without the consent of the Issuer, the Security Trustee may assign
or transfer any or all of its rights and obligations under this deed.

{by The Security Trustee may disclose to any actual or proposed assignee or
transferee any information in #s possession that relates fo the Issuer, the Charged
Assefs and this deed that the Security Trustee considers appropriate.

Assignment by Issuer

The Issuer may not assign any of its righls, or fransfer any of its rights or obligations, under
this deed,

Sot-off
Becurity Trustes's right of set-off

The Security Trustee may at any time sat off any liability of the Issuer to the Sedurity
Trustee against any {lability of the Security Trustes o the Issuer, whether either frakility is
present or future, liquidated or unliquidated, and whether or not sither liahility arises under
this dead. [f the liabilities o be set off are expressed in different currencies, the Security
Trustee may converi either Bability at a market rate of exchange for the purpose of set-oif,
Any exarcise by the Security Trustee of its rigits under this clause 2734 shall not imit or
affect any other rights or remedies available to it under this deed or othenwvise,
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23,
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Exclusion of Issuer's right of set-off

All payments made by the [ssuer to the Security Trustee under this deed shall be made in
full withottt any set-off, counterclaim, deduction or withholding (cther than any deduction
ar withholding of fax as required by law).

Amendments, waivers and consents
Amendmants

Mo amendment of this deed shall be effective unless # is in writing and signed by, or on
behalf of, each pary {or its authorised representative).

Waivers and consenis

{a) A waiver of any right or remedy under this deed or by lew, or any consent given
under this deed, is only effective if given in wiiting by the waiving or consenting
party and shall not be deemed a walver of any other breach or default. it only
applies in the circumstances for which it is given and shall not prevent the party
giving it from subseguently relying on the relevant provision.

(bY A failure or delay by a parly to exercise any right or remedy provided under this
deed or by law shali not constitute a waiver of that or any other right or remedy,
prevent or resirict any further exarcise of that or any other right or remedy or
constitute an elaction to affirm this deed. Mo 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 eleclion to affirm this dead by
the Securfy Trustee shall be effective unless it is in writihg.

Rights and remedies

The rights and remedies provided under this deed are cumulative and are fn addition to,
and not exclusive of, any rights and remedies provided by law.

Severance

If any provision {or part of a provision} of this deed is or becomes invalid, Hegal or
unenforceable, it shall be desmed modified to the minimum extent necessary to make i
valid, legal and enforceable. If such modification is not possible, the relevant provision (or
part of a provision) shall be deemed deletad. Any medification to or deletion of a provision
{or part of a provision} under this clause shall not affect the legalty, vafidity and
enfarceability of the rest of this deed.

Counterparts

Counterparis
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25,

25.1

26.

26.1

26.2

26.3

{a} This deed may be executed in any number of counterparts, each of which when
executed and dellvered shall constitite a duplicate original, but afll the
counterparts shall together constitufe one deed,

Third party rights

Third party rights

{a) Except as expressly provided elsewhere in this deed, 2 persan who is not a party
to this deed shall not have any rights under the Contracts (Rights of Third Parties)
Act 1899 to enforce, or enjoy the benefit of, any term of this deed. This does not
affect any right or remedy of a third party which exists, or iz available, apart from
that Act.

() The righis of the parties to rescind or agree any amendment or waiver under this
deed are not subject {0 the consent of any other person.

Further provisions
Indepandent security

The security constituted by this deed shall be in addition to, and independent of, any other
seclrity or guarantee that the Sscurity Trusfee may hold for any of the Secured Lighilities
at any time. No priar security held by the Security Trustee over the whole or any part of
the Charged Assets shall merge in the security created by this deed.

Comlinuing security

The security constituted by this deed shall remain in full force and effect as a continuing
gecurity for the Secured Liabilities, despife any setflement of account, or intermediate
payment, or other matter or thing, unless and until the Security Trustes discharges this
deed in writing.

Discharge conditicnal

Any release, discharge or setilement between the lssuer and the Security Trustes shall
be deemed condltional an no payment or security received by the Security Trustes in
respect of the Secured Liabilities being avoided, reduced or ordered o be refunded under
any faw relating fo insclvency, bankruptey, winding-up, administration, receivership or
otherwise, Despite any such release, discharge or settiement:

{a) the Securily Trustee or its nominee may retain this deed and the security created
by or under it, inchuding alf certificates and documents relating to the whole or any
part of the Charged Assets, for any period that the Security Trustes deems
recessary o provide the Securty Trustes with securiy against any such
avoidance, reduction or order for refund; and
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26,4

26.5

27.

271

27.2

fb) the Security Trustee may recaver the vaite or amount of such security or payment
from the 1ssuer subsequently as if the release, discharge or settlement had not
ogourred.

Certificates
A cerdificate or determination by the Security Trustee as to any amount for the time being

due to it from the Issuer under this deed and the Loan Note Instrument shall be, in the
absence of any manifest error, conclusive evidence of the amount dus.

Consclidation

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

Notices
Delivery
Any nofice or other communication given 1o a patty under or in connection with this dead
shall bea:
fa)  mowriting,

{h) delivered by hand, by pre-paid first-class past or other next working day dellvery
service; and

{c) sentie

(i the lssuer at The Old Tannery, Eastgate, Accrington, Lancashifre BBo
BPYY

Attention; Jehn Connaughton

iy the Security Trustee at:
24 Sunnybank, South Norwead, London SE3547)
Attention: William Stanford Bagshaw

or to any other address as is notified in writing by one party to the other from time to time.
Receipt by lssuer
Any notice or other communication that the Security Trustee gives to the issuer shal be
deemed to have been received:

fa) if defivered by hand, at the time it is teft at the ratevant address;

(b} if posted by pre-paid first-class post ar other next working day delivery SRrVicE,
oh the second Business Day after posting; and

(¢} ifment by fax, when received in legible fortr.

28



273

27.4

238,

28.1

28.2

28.3

A notice or other communication given as described in clause 27:2(a) or clause 27:2(¢) on
a day ihat is not a Business Day, or after normal business hours, in the place i is recelved,
shalt he deemed to have heen received on the next Business Day.

Receipt by Security Trusfee

Any notice or other communication given to the Security Trustee shall be deemed to have
been received only on actual receipt.

Service of proceedings

This clauvse 27 does not apply fo the service of any proceedings ar other documents in
any legal action or, where applicable, any arbitration or other method of dispute resolution.

Governing faw and jurisdiction
Governing law

This deed and any dispute or claim {including non-contractuat disputes or claims) arising
vut of or in connection with it or 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 ({including non-
contractual disputes or claims) arising ouf of or in connection with this deed or its subject
rmatier or formation. Mothing in this clause shall imit the right of the Securly Trusies o
take proceedings against the [ssuer in any other court of competent jurisdiction, nor shalt
the taking of proceedings in any one or more jurisdictions preclude the taking of
proceedings in any other jurisdictions, whather concurrently or not, to the extent permitted
by the law of such stiver jurisdiction.

Other service

The lssuer rrevocably consents to any process in any legal action or proceedings under
clause 28:2 heing served on it in accordance with the provisions of this deed relating to
service of nolices. Nothing contfained in this deed shall affect the right to serve process in
any ather manner permitted by kaw.

This document has been executed as a desad and is delivered and {akes effect on the date stated
at the beginning of it
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Scheduie 1 Property

Freshold properly baing White Scar, Ingleton, Carnforth,
Ragistered with absolute itle under title number NYK258343
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Exa_c:uted agdeedby
GONNIES CAVES LIMITED

acting by Director

a director,

in the presence of:

SIGNATURE OF WITNESS
NAME,
ADDRESS

AND OCCUPATION OF WITNESS
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Executed as deed by AL S QW

WILLIAM STANFORD BAGSHAW

Inthe p cepf

ANz
Ado,
NAME, STEPTEN ANDREW MERDS
ADERESS 2 1, CUNNY BANI-

. L oWNDoN

LE2S 473
occuPATION OF WITNESs 1S PITAL. BOM 1N SRATOR,

SIGNATURE
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