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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13986560

Charge code: 1398 6560 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th May 2023 and created by GRANADA BERKELEY LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 19th May 2023 .

Given at Companies House, Cardiff on 23rd May 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



" GRANADA BERKELEY LTD (1)
~and

 JAMS BERKELEY LIMITED (2)

' LEGAL MORTGAGE OVER PROPERTY FROM A COMPANY SECURING SPECIFIC MONIES
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" THIS DEED s's DATED
| BETWEE&! |

2023

E : (1 ) GRAMA&A BERKELEY LTB a prsvaie cempany mc:orgmfated and reg;stered in Engiand and :
- Wales with company number 13986560 whose registered office is at 240 Queen's Promenade, -
Blackpool, United Kingdom, FY2 8HA (Borrower);

By JSAMS ﬁﬁﬁKﬁLEY LIMITED a private company incorporated and registe?ed in Engiand and . :

" Wales with company number 11814115 whose registered office is at 5 King George Avenue,

Blackpool, England, FYZ 98N {Lenﬁ&r}

. BAGKGROUND

A The Lender has agmed', under the APA, 1o provide the Borrower with loan facilities on a secured

basis.

(B} The Borrawer owns the Property.

LY Under this deed, the Borrower prsvi&és 'security io the Lender for the loan facilities made or to -
be made available under the APA,

IT IS HEREBY AGREED

1. DEFINITIONS AND INTERPRETATION .

| 1.1 DEFINITIONS

The following definitions apply in this deed:

APA

. Business Day:

Charged Assets:

Deferred Payment;

o Delegat&f

Environment:

means  the asset purchase . agreérﬁerét' dated
' ' - 2023 made between (1) JAMS

Beriﬁeiey Limited, {2} Granada Berkelay Lid and (3} Ananda-Rene o

Schasfer,

2 day other than a Saturday, Sunday or public holiday in England
~ when banks in London are open for business.

all the assels, properly and undezﬁaking of the Bormwer,'wh?cih

are, or are exprassed to be, subject {0 the Securlty created by, or
pursuant to, this deed {and references to the Charged Assets shall

- include references {0 any part of themy).

means the sum of £550,000 as more particularly defined and

- describad in the APA.

I any person appointed b? th.e ! ender i13;"3&3/ Receiver under clause B
14 and any person appointed as attorney of the Lender, or any
- Receiver or Delegste. : -

" the natural and man-made environment including ali or any of the
~following media, namely air, water and land (including air within
 buildings and other natural or man-madse structures above or

R I
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. below the ground)-and any fiving organisms (including man) or

. gysterns supported by those media.

- Environmental Law:

. Environmental
Vo Licence:

Event of Default: .

Financial Collateral;

Financial Collateral
2A0313226).

- Regulations:

Insurance Policy:

LPA 4926

- Property: .

Receiver: .

al applicable laws, statutes, regulations, secondary legislation, _
. bye-laws, common law, directives, treaties and cother measures,
judgments and decisions of any court or tribunal, codes of practice .
- and guidahce noles in so far as they relate to or apply to the
Ervironment. : : '

an'y' au’zhotissﬁén, ; 'bermit - or - Hcence 'nec’esaaw‘ under S
Environmental Law in respact of any of the Charged Assats.
- means:

» occurence of any of the events listed at Schedule 5.5 of o

the APA or

e any breach by the Borrower of the covenants and

_ conditions contained in this deed.

has the meaning given to that expfeésion in the Financial
 Colilateral Regulations.

_each contract and policy of insurance effected or maintained by
. the Borrower from time 1o time in respect of the Proparty.

the Law of Property Act 1925,

" the. freshold - or leasehoid property (whether - registered or

unregistered) owned by the Borrower described in Schedule 1.

a receiver or receiver and manager appointed by the Lender under

: clause 12,

" Secured Lisbilities:

ali present and futurs obligations and iabilities of the Borrower to

the Lender, whether actual or contingent and whether owed jointly

~or severally, as principal or surety or in any other capacity, under -
- or in connection with the APA or this deed (including, without

limilation, those arising under the obligation o pay the Deferred

FPaymant in sccordance with clause § of the APA (plus interest in : _
- accordance with clause 5.6 and 5.7 of the APA) together with all -
interest {including, without limitation, default interest) accruing in

. respect of those obligations or liabilities.

| security:

-any - mértgagé,- chafge (whether fixed 'er"ﬁéaﬁhg, legal or
- equitable), pledge, lien, assignment by way of security or other

B 2. _
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security . interest sacuring any obligation of any person, or any
~other agreament of arrangemem having a'Simiiar eff&ct DIONIEE

- 'Sééurity"Fiﬁan'céai has’ ihe meansng given 0. ihat expresson in !he Fmanc;ai
- Collateral - Coftateral Reguiat;ons ' : o
Arrangement: :
" Security Perfod: -~ the period starting on the date of this deed and ending oni the date -

onwhich the Lender is satisfied that all the Secured Liabilities have _
been unconditionally and irrevocably paid and discharged in full '
- and no further Secured. Liahi!i‘z;es are capab?e of - bemg -
: outstandsng ' :

Valuation: -~ any va!uaﬁ:on reiat;ng to the Pmper{y suppi:ed 20 the Lender by the -

VAT

{a)

@

D)

Borrower (or on its behalf).

" valle added tax or any equivalent tax chargeable in the UK or .

elsewhears.
| INTERPRETATION
©inthis daed _
ciause, Scheduie and pag’agraph headmgs shall not affect the mterpre@aﬂon of th:s'
- deed, _
() 'a person includes an individual, firm, . company, cormporation,  parnership, _
' .. unincorporated body of persons, government, stale or agency of a siale or any'_
association, rust, joint venture or consortium {whather or not having separate legal
- . personality};
unless the context otherwise requires, words in the singular shall include the plural and -
. in the plural shall include the singular; : S
(@ “unless the context otherwise requires, a reference to one gender shall include &
- reference {o the other gencﬁers '
a reference to a party shan snclucée &hat paﬁys SUCCERS0rs, parm;ﬂed asssgns and. B
permitted transferees and this deed shall be binding on, and enure 1o the benefil of,
the parties to this deed and their respective personal representatives, successors,
_ parmitted assigns and permitted transferees;
-  areference to a statute or statutory provision is a reference to it ag amendéd, extended
_ o re-enacted from time to time;
(g areference fo a statute or statutory provision shall inclide all subordinate Eegié@aiian
made from time o time under that statute or statutory provision;
{n) a reference fo writing or written excludes fax and email;

-an obi&gatzen on a party not to do sameih:ng includes an oblagatmn not to allow that

thing to be done;

#3861671v1



Gy ~ & reference to this deed {or any provision of it) or o any other agresment or document - S
- referred to in"this deed is a reference to this deed, 'ihai provision -or such other

: agreement or document as amended: (n each Case, ozher than in breach of ihe o
provisions of this deed) from time 1o time; _' e : '

(k) unless the context otherwise requires, a reference to a clause or Schedule is to 2 clause

of, or Scheduls to, this dead and a reference to'a paragsaph istca paz‘agraph of the
- relevant Schedule; ' -

() any words following the terms'iﬁciudiﬁg;; 'ihsigud@ in 'pa.?ﬁs'uiar' fo? examp’ia or any -

- similar expression shall be construed as illustrative and shall not imit the sense ofthe '

- words, description, definition, phrase or term preceding those terms;

{my @& reference to an amendment includes a novation, supgiam&nt 0{ vaﬂahan (and-. _
- amend and amended shall be construed accordingly); |

| m a reference to assets includes prasent and future pﬁ;}pemes undeﬁakengs revenues

. rights and benefits of avery description;

0 (o) a reference to an authorisation includes - an - approval, authorisation, consent,.

exemption, fifing, licence, notarisation, registration or resolution;

(p) . - areference to continuing in retation to an Event of Default means an Event of Default -

- that has not been remedied or walved;

-~ {gy- & reference to determines or determined means, unless the contrary is indicated, a

- determination made at the absolute discretion of the person making it and

o {ry - areference to a regulation includes any regulation, rule, official directive, request or

. - guideline {whether or nol having the force of law) of any governmental, inter- '
' governmental or supranaitanai body, agency, depariment or reguiaiery, seff-requiatory
 or other zauthorﬁy or ergamsaﬂan

CLAWBACK

if the Lender canssders ihai an amount pazd by the Bermwer in fesaect of the Secured Liabilities

“is capable of being avoided or otherwise set aside on the liquidation or administration of the
- Borrower or otherwise, then that amount shall not be considered to have been irevocably paid -
- for the purposes of this deed. - "

4.4

NATURE OF SECURITY OVER REAL PROPERTY |
A reference in this deed to a charge or mortgage of or over the Property includes: : _
(a)  aii buildings and fidures and fittings (including trade and tenant's fixtures and fittings)

. and fixed plant and machinery that are situated on or form part of the Property at any
o time; ' : :

(b} ‘the pmceéés of the sale of ény part of the 'P'ropérty'and any other monies paid or .

o pavable in respeci of or in connection with the Property;

(c}. the beneﬂt of any covenanis for title gwen “or entered anw by any predecessar in tst!a
. of the Borrower in respect of the Property, and any monies paid or payable in respect
- eof those covenants; and : :

e
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4.5

3.2

' Assaawm

Al ail rsghﬁs under any !:cence agreement for sa%e or agraement far lease in ra&pect ofthe

Propeﬂy
SCHEBL%LEﬁ

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 io this deed includes the Schedules.
‘COVENANT TO PAY

. The Borrower shaﬁ on demand pay to the Lender and dzschaz’ge the Sacurad E.sabﬂmes when :
they become due.

 GRANT OF SECURITY
LEGAL MORTGAGE AND FIXED CHARGES

" As'a'continuing security for the payment and éischarge'o'f the Secured Liabilities, the Borrower
" with full title guarantee charges 1o the Lender: '

{a) by way of a first legal mortgage, the Pé’oper‘iy; and

oy by way of a first fixed charge:

(i} “all its rights in each insurance Pohcy ;nc%udzng all cSaama the proceeds of all
: claims and all returns of pramiums in connection with each insurance Policy,
-~ to the extent not sffectively assigned under clause 3.2; '

(i) - the benefit of all other contracts, guarantees, appointments and warranties .

' . relating fo the Charged Assets and other documents to which the Borower is -
~a party or which are in its favour or of which it has the benefit relating to any
. istting, development, sale, purchase, use or the operation of the Charged
Assets or otherwise relating to the Charged Assets (including, in each case,
. but without limitation, the right to demand and receive all monies whatever
payable to or for its benefit under or arising from any of them, all remedies
. provided for in any of them or available at law or in equity in relation to any of

_ them, the right to compel performance of any of them and all other rights,
interests and benefits whatever accm;ng to or for its banefit arising from any of

" them); and |

'(iii'} Cal haenzzes ccnsents and author&satmns (5tatutary o atheswase) held or

B requsred in connection with its business carried on at the Property or the use o

- of any Charged Asset, and all rights in connection with them; and

Asa {:ommumg seciri ty for the paymem an»d discharge of the Securecé L;abahi:es the Borrewer '

with full title guarantee assigns to the Lender absoiutely, subject to a proviso for reassignmant

" on imevocable discharge in full of the Secured Liabilities:

“(a) - all ife rights in each Insurance Policy, including al claims; the proceeds of all claims

_and all returns of premiums in cennec‘hen with each Insurance Policy.

e prov:ded that nothmg in this c!ausa 3.2 shall canststuie the Lender as merﬁgagee in pcssessaen

. #3861971v1
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: PERFEC’#“!GN 05»' 8&6&.&&51"3’ _ L
- REGE&%‘R&?EGN OF LEGAL MGRT@A@E AT THE LAND REG%S‘?RV

The Borrower consents 16 an application being made by the Lender to the Land Registrar for

the following restriction in Form P io be registered against its title to the Property:

“No disposition’ of the registéred estate by the propriefor of 't'hé_ registered estate, or by 'the'_

proprietor of any registered charge, not being a charge registered before the entry of this

- restriction, is to be registered without a written consent signad by the proprietor for the time
- being of the charge dated . S 2023 in favour of JAMS Berkeley
Limited referred to in the charges register or their conveyancer @i’ spec fy apprmanaﬁe details” -

" CAUTIONS AGAINST FIRST REGISTRATION AND NOTICES -

Whether or not title to the Property is registered at the Land Fegistry, if any caution against first

* registration or any notice (whether agreed or unilateral) is registered against the Borrower's title . -
" to the Property, the Borrower shall immediately provide the Lender with full parliculars of the

circumstances relating fo such caution or notice. If such caution or notice was registerad to

. protect a purported interest the creation of which is not permitted under this deed, the Borrower

shall immediately, and at its own expense, take such steps as the Lender may require to ensure -
that the caution or notice, as applicable, is withdrawn or cancelied,

" LIABILITY OF THE BORROWER -
 LIABILITY NOT DISCHARGED | | o |
The Borrower's liability under this deed in &‘eépe{:t of any of the Secured Liabilities shali notbe

- discharged, prejudiced or affected by

{a) any security, guarantes, indam.nity; remedy or other right held by, or available to, the '
- Lender that is, or becomes, wholly or partially ilegal, void or unenforceable on any
ground; :

(b} - the Lender renewing, determining, varying or increasing any facility or other transaction

- ~ in any manner of concurring in, accepling or varying any compromise, arangement or
_settlement, or omitting to claim or enforce pavment from any other person; of
(c) - any other act or omission that, but for this clause 5.1, might have discharged, or
S 'oiherwsse prejudiced or affected, the liabiiity of the Bc:rrcwer

IMMEDIATE RECOURSE | |

* The Borrower waives any right it may have to require the Lender to enforce any security or
* other right, or claim any payment from, or otherwise proceed against, any other person before
~enforcing this deed against the Borrower, :

_ REPRESENTATIONS AND WARRANTIES

TIMES FOR MAK?NG REPRESENT&T!@NS AND WARRANTES

" The Borrower makes the repr&sentat;ons and warraﬁties set out in thls ciause 6 o the Lender o
“on the date of this deed and the representations and warranties contained in clause 8 ars

deemed o be repeated on each day of the Sécurity Period with reference to the facts and =
circumstances existing at the time of repetition.

 #358197ivt
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85

__-'GWNERSH!P OF QHARGE@ AS&ET&

.. The Barrﬁwer is the sole !ega and benef;c al owner of the Gharged Asse&s and has goed vahd _ S
-and markatable m!e tothe Pr@peﬁy o

NOSECURITY. | o
“The Gharged A@sess are free fmm any Security other than the Secunty created by thss deed
MO ADVERSE CLAIMS ' '

'_ The Borrower has not receweﬁ! or acknowledged hoiécéucf, any adverse claim by any perséh C
- in respect of the Charged Assets or any interest in them. : '

- NO ABVER&BE COV%NANTS

~ There are no covenanis ag{eements resewa%aons condstacres interests, righzs or other matters

- . whatever that materially and adversely affect the Charged Assetls.

88

87

- NO BREACH OF LAWS

_ There is no breach of any !aw or regu!amn zhat maienaiiy and advemeiy affects the Charged ..
Assets. -

NO sN?ERFEREN{;& N ENJOYMENT

" No facility necessary for the enjoyment and use of the Charged Assets is subject to terms

68

. 88

'_5-79

~entitling any person to terminate or curtail its use.

NC OVERRIDING INTERESTS

~ Nothing has arisen, has been created or Is subsisting, that would be an overriding interest in

the Property.

'NO PROHIBITIONS OR BREACHES | B
There is na prohibition on the Borrower assigning its rights in any of the Charged Assels
referred to in clause 3.2 and the entry into of this deed by the Borrower doaes not, and will not, -

-constitule a breach of any.insurance_ Policy or any other policy, agreement, document,
“instrument or cbligation binding on the Borrower or ifs assets.

ENVIRONMENTAL COMPLIANCE -

' The- Borrower - has, at all times, comp!sed in all matena! respec‘is wsth aiE apphc&b!a :
- Frvironmental Law and Environmental Licences.

“AVOIDANCE GF SECURITY

No Security expressed to be created under this deed is liable to be avoidled, or ctherwise set

' " aside, on the liquidation or administration of the Borfower or otherwise

612

ENFORCEABLE SECURITY |
This deed constitutes and will constitiste the legal, vaiid, binding and enforceable obligations of
the Borrower and is, and will continue to be, effective secursty over all and avery part of the

' Charged Assets in accordance with ifs terms.

g
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7.4

78

| GENERALCOVENANTS =~ R N
 NEGATIVE PLEDGE AND DISPOSAL RESTRIGTIONS

 The Borrower shall not at any %irna excem with the Lendar‘s prmr written censem

(a)' create, purport to create or permit o subsist any Securlly on, or in reia‘i:oh to, any
. Charged Asset other than any Security created by this dead;

() sell, assign, transfer, part with possession of, or otherwise dispesé of in any manner |

. {or purport to do s0), all or any part of, or any interest in, the Charged Assets; or

({:}" . create or grant (or purport to create or grant) any interest in the Charged Assets in
o favour of a third party.

 PRESERVATION OF CHARGQD AéﬁETS '

" The Borrower shall not do, of permit fo be done, any act or thing that would or might depreciate,
- jeopardise or otherwise prejudice the security held by the Lender or materially diminish the

vatue of any of the Charged Assels or the effectiveness of the security created by this deed.

COMPLIANCE WITH LAWS AND REGULATIONS

{a) The Borrower shall not, without the Lendsr's prior Wiitten consent, use or permit the

Charged Assats to be used in any way contrary 1o law.

. {b) . The Borrowar shall:

i) comply with the reqairements of any law or regulation relating to or aﬁact%ng' :
- the Charged Assets or the use of thein or any part of them;

iy _ obtain, and promptly renew from tirme to time, and comply with the terms of all

_ authorisations that are required in connection with the Charged Assets or their
use or thal are necessary o preserve, maintain or rénew any Charged Asset,

and _ _ _

T iy promptly effect any maintenance, modifications. alterations or repairs that are o
. required by any law or regulation to be effected on or in connection with the -

- Charged Assetls.

. ENFORCEMENT OF RIGHTS .

The Borrower shall use its best endeamurs té: '

(&) procure the prompt observance and performance by the relevant counterparty to any

. agreemeni or arrangement with the Borrower and forming part of the Charged Assets
of the covenants and other obligations imposed on such countsrpary; and

(b) . enforce any rights and institute, continue or defend any proceedings relating to any of -
- the Charged Assels that the Lender may require from time to time. '

NOTICE OF MISREPRESENTATION AND BREACH

The Borrower shall, promptly on becoming aware of any of the same, notify the Lender in writing

of

(a) - any representation or warranty set out in this deed that is incorrect or misteading in any
material raspect when made or deemad to be repeated; and
8 .
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{6} " any breach of any covenarit set out in this deed.

" NOTICES TO BE GIVEN BY THE BORROWER

@

(&)

The Borfower shall within five days of the execution of this deed:

)

in respect of each Insurance Palicy, give notice to the relevant insurer that it - ©
has assigned all its righis in that Insurance Policy (including all claims, the
proceads of all claims and all returns of premiums in connection with that .
Insurance Policy} under clause 3.2(a) and procure that each addressee of any

 such notice provides to the Lender promptly an acknowiedgement of that
notice :

The Borrawer shall obiain the Lender's prior approval of the form of any notice or
acknowledgement to be used under this clause 7.6.

'PROPERTY COVENANTS

REPAIR AND MAINTENANCE

. E)

The Borrower shall keep all pramises, and fixtures and fitfings on the Property, in: .

G

)

good and subsiantial repair and condition and shall keep all premises 3

adequately and properly painted and decorated and replace any fidures and

fittings that have become wom out or otherwise unfit for use with others of g

' like nature and equal value; and

- such repair and condition as o enable the Prepeﬁy to be let in accordance with

all applicable laws and raguiations.

NO ALTERATIONS

@

()

The Borrower shall not, without the s_en'der'sgjfiar written consent: s

0!

(i

pull down or remove the whale or any part of any building forming g.z'art' of the
Property nor permil the same o ocour, of

make or permit 1o be made any matez‘ia.! alterations to the Property or se?er or '

‘remove, or permit o be severed or removed, any of 8 fbdures or fittings
{except to make any necessary repairs or renew oOr replace the same in
- accordance with clause 8.1).

The Borrowst shal promptly give netice to the Lénder f the pramises or fixtures or _
_ - fittings forming part of the Property are destroyed or damaged.
| DEVELOPMENT RESTRICTIONS

The Borrower shall not, without the Lender's prior written consent:

e

I

make or, in'so far a5 it is able, permit others to make any application for planning
 permission or development consent in respect of the Property; o _

cany out, or permit or suffer to be camied out, on the Property any development (as
- definad in sach of the Town and Country Planning Act 1990 and the Planning Act 2008)
or change or permit, or suffer {o be changed, the use of the Property,

8 _
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84  INSURANCE | o N
{@) - The Barmwef shai! insure and keep ansuzed {or where in !he case caf any Eeasehaid Sl
.. property, insurance is the responsibility of the landlord under the terms of the lease, .

* either procure that the landlord insures and keaps insured or, ¥ and to the extent that
the landlord does not do so, itself insure and keep insured) the Charged Agsets against:

B ioss or damage by fire or terrorist acts, including a'ny ihi%ﬂ-parﬁy fighility arising .
< from such acls; - _ '
(i) - other risks, perils and contingencies that would be insured against by -
: reasonably prudent pefsons can’y:r‘sg on the same class of bus;ness as the
Borrower, and :

(éi'i) _ any other risk, perils and commgenmes as the Lendef may reasonab Y requ;re B
{h}'-  Any sus::h insurance must:
SR ¢ be with an insurance ic:aré‘zpahy or und@nﬁrétém on such terms, as are
' " reasonably acceptable to the Lender;
(i) include property owners’ public liability and third-party liability insurance; and
iy be for not less than the replacement value of the relevant Charged Asset _
{meaning, in tha case of any premises on the Property, the tolal cost of éntirely
rebullding, reinstating or replacing the premises in the event of thelr being
- destroyed, together with architects’, surveyors’, enginesss' and other.
professional fees and charges for shoring or propping up, demolition, site
clearance and reinstatement with adequate allowance for inflation) and loss of
- rents payabile by the tenanis or other cocupiers of the Property for 3 perioed of

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

(c} . The Borower shall, if requested by the Lender. produce to the Lender each policy, -
certificate o cover note relaling to any insurance required by clause 8.4(a) {or where, - '
in the case of any leasehold property, that insurance is effected by the landiord, such

" evidence of insurance as the Borrower is entitled to obtain from the tandiord under the
terms of the relevant lease}. -

(d) . The Borrower shall, if requested by the Lender, procure that a note of the Lender's
. interas! is endorsed on each Insurance Policy {other than public fability and third-party
- liability insurances) effected or maintained by it or any person on its behalf in
" accordance with clause 8.4{a) but without the Lender having any liability for any
s premium in relation lo those insurance Policies uniess it has expressly and sg}écificaiéy
requested to be made liable in respect of any increase in premium or unpaid premium
in respect of any Insurance Policy,
{8} The Borrower shall ensure that each Insurance Policy effected or maintained by & or
any person on its behalf in accordance with clause 8.4(a) contains:
B £} ‘a icass payee clause under which the Leﬂdef is named as fi rsi‘ zass payee (ether

than in respect of any claim under any public iability and third-party liability
" insurances), : :

10
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SETRE ! | I ‘terms ensuring that it cannot be avoided or vitisted as against the Lender by
' " reason of the act or default of any other insured party or any mis’rieprieseﬁtatién,
- non-gisclosure or fallure 1o make a falr presentation of risk by any other insurad
| party; | | D S T
{il} = waiver of edch insurer's rights of subrogation against the Borfower, the
- Lender and the tenants of the Property other than any such rights arising in - '

. connection with any fraud or criminal offence committed by any of those

~ persons in respect of the Property or any insurance Policy; and

- {W}  terms ensuring that no insurer can repudiate, rescind or cancel i, treat it as
L ~avoided in whole or in part nor treat it as expired due 1o non-payment of
“premium without giving at least 30 days' prior written notice {0 the Lender,

INSURANCE PREMIUMS

- “fhe Borrower shall;

(a)  promptly pay all premiums in respect of @ach Insurance Policy required by clause 8.4(a) -
and do all other things necessary (o kKeep that policy In full force and effect; and
{b) - {if the Lender $0 requires) give to the Lender copies of the receipts for all premiums:
" and other payments necessary for effecting and keeping vp each insurance Policy
"required by clause 8.4(z) (or whers, in the case of lsasehold property, insurance is
effacied by the landlord, such evidence of the payment of premiums a5 the Borrower
© is entitied to obtain from the landiord under the terms of the relevant lease).

NO INVALIDATION OF INSURANCE

~ The Borrower shall not do or omit to do, or permit to be done or omitted, any act or thing that

may invalidate or ctherwise prejudice any Insurance Policy required by clause 8.4(a).

.' PROCEEDS FROM INSURANCE POLICIES

- All monies payable under any Insurance Policy required by clause 8.4(a) shall (whether or not
. the securily constituted by this deed has become enforcaable}:

) {a) he ;’said immadiataiy to the Lender;

{b) if they are not paid directly to the Lénder by the insurers, be held, pending such -

payment, by the Borrower as trustes of the same for the benefit of the Lender; and

| (e} at the option of the Lender, be applied in making good or recouping expenditure in

respect of the loss or damage for which those monies arg received or in, or towards. .
" discharge or reduction of the Secured Liabilities

LEASES AND LICENCES AFFECTING THE PROPERTY

The Borrower shall not, without the Lender's prior written consent (which consent, in the case

' of clause B.8{d), is not to be unreasonably withheld or delayed in circumstances in which the

Borrower may not unreasonably withhold or delay iis consent):

" {a) - grant any licence or tenancy affecting the whole or any part of the Property, of exercise

the stalitory powers of leasing or of accepting surrenders under seclion %9 or section _ '
100 of the LPA 1925 {or agree to grant any such licence or tenancy, or agree o

SRR T
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st

exercise the statutory powers of ieaséng or of accepting surrenders under section 8% or

© section 100 of the LPA 1925},

by inany other way dsspose of, accep? the surrender of, surrender or creats any Eegai or "

equiteble estats or intérest in the whale or any part of the Property (or agree to dispesa
" of, accept the surrender of, surrender or create any legal or equitable estate or interest
in the whole or any part of the Property);

(é:} let any person info cccupaticn or shafe oacupatson of the whole or any part ef the
- Property; or 5 | _
B '. I grani any consent or I:aensa un@es’ any iease of i;cence affecti ng ihe Property

. Provided A!ways that nothing in this clause 8.8 shall prevent or prohibit the B&rrewar
~ from using the Property for self-catering holiday ists. '

' The Borrower shall be able to let the wheie of the Property o Grar‘sada Aparimeﬂts L‘id (Ca '
Reg. No 13813218) whose registered office is at 240 Queens Promenade, Blackpool, FY2 8HA -

| provided that:

(=) such lease includes an "agréemeﬂt betweern the Borrower and Granada -
- Apartments Ligd that the provisions of sections 24 o 28 of the Landlord and Tenant Act
18954 are exclutded from applying to the tenancy created by the lsase;

by  such lease is in & form approvad by the Lender {(such approval not to be unsééson&biy

- withheld or delayed);

(¢} . isfor aterm of 12 months or less; and

) that Borrower has first procured a siatutory deciaration vé?idzy executed b;'y'Granacga" '

e

8.40 .

" Apartments Lid which excludes the provisions of the Landiord and Tenant Act 1954 in
relation to the leass and has provided the statutory declaration to the Lender, '

. If there is any conflict between this clause 8.8 and any other security documents entered into
“between the Borrower and the Lender, the provisions of this clause 8.8 shall prevai,

'HO RESTRICTIVE OBLIGATIONS ) |
" The Borrower shall fiok, without the Lendar's prior written consent, enter info any onerous'or
‘restrictive obligations aﬁecténg the whole or any part of the Properly or create or permit to arise

any overiding interest, easement or right whatever in or over the whole or any part of the .
- Properly.

PROPRIETARY RIGHTS _

- The Borrower shall procure that no persen shall bacome entitied to assert any proprietary or
+ " ather like right or interest over zhe whole or any part of the Property, without the Lender's prior
- written consent.

- COMPLIANCE WETH AND EﬁF@RCEMENT OF C@VENA&?S

The erower shall:

(a) - - observe and pe?férfn alt covenants, stiputations and conditions to which the Property,

of the use of &, is or may ba sublect and {if the Lender so requires) produce to the

#3561971v1



: Lender evidence suﬁscient to sai;sfy the Lender tha% thase covenants stfpuianens and' o
" conditions have been observed and performed; and

| ORE | ditigently enforce all mwﬂams stipulations and confi:txcns benef tsng the Propeﬁ:y and
i shall not {and shall not agree (o) walve, release or vary any of the same.

842  NOTICES OR CLAIMS RELATING TO THE PROPERTY
(@) The Borrower shall
) give full particulars 1o the Lender of a"hy notice, order, direction, designation,
o resolution, application, requirement or proposal given or made by any publicor
" local hody or authority {a Motice) that specifically applies to the Propenty, orio _

the locality in which i is situated, within seven days afler becoming aware of
© the relevant Notice; and '

{iéi} . {if the Lender 80 fequires} émmediéieiy, and at the cost of the Borrower, take
' all reasonable and necessary steps to comply with any Notice, and make, or
_ join with the Lender in making, any cbjections or representations in respect of -
" that Notice that the Lender thinks fit.

() The Borrower shall give full parficulars to the Lender of any claim, nofice or other
-  communication served on it in respect of any modification, suspension or revocation of
- any Environmenta! Licence or any allegad breach of any Environmenial Law, in sach
_case relating {o the Froperly.

8.3 PAYMENT OF QUTGOINGS

" The Borrower shall pay {or prccuré payment of the same) when due all charges, rates, taxes,
dulies, assessments and other oulgoings relating to or imposed on the Property or on its
soCupler

'8.44  ENVIRONMENT . |

The Borrowar shall in respect of the Property: o
(&) comply in all material respects with all the res’.guir.ement's' of Eh#if@?nmemai Léw; énd o -
_ {by ' . obtain and comply in all material respects with all Environmental Licences. o
848 CONDUCT OF BUSINESS ON PROPERTY

- The Borrower shall carry on its trade and business on those parts (if ady} of the Property asare
“used for the purposes of trade or business in accordance with the standards of good
management from time 1o time current in such trade or business,

B8 INSPECTION o

.. The Borrower shéié'gérmit the Lendeﬁ a.ny' Recei?a? and any peréen épp.oénted by 'ei'iﬁer.of o
- them to enter on and inspect the Property on reasonabie prior notice.

847 VATOPTIONTOTAX |

" The Borrower shall not, @tho.ui the Lénder’s pribr@riﬁen cénse%m:_

© {a) - exercise ahy VAT dg}téon to tax in relation to the Properly; or

| o |
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8.3

8.4

o)y - ' revoka any VAT optsen {0 tax exarcssed and discicsed to the Lender in wrmng, befere

‘the date of this deed.

_ POWERS OF THE LENDER |
 POWER TO REMEDY

~{a)  The Lender shall be entitled {but shall not be obliged) to remedy, at any time, abreach

" by the Borrower of any of iis obligations contained in this deed.

B " The Borrower ;rrewsabsy authorises the Lender and iis agents to do all things that are - |

necessary or desirable for that purpose,

€ " The Borrower shall reimburse the Lendes‘ on a full ;ndemn ty basas for any momes the o
' - Lender expends in remedying a breach by the Borrower of its obligations contained in

.- this deed and such monies shall carry inferest in accordance with clause 1561

Y * Inremedying any breach in accordance with this clause 9.1, the Lender, its agents and

their respective officers, agents and emplovees shall be entithed to enler onto the

- Property and to take any action as the Lender may reasonably consider necessary or

 desirable including, without limitation, carrying out any repairs, other works or
' . development

EXERCISE OF RIGHTS

@) “The rights of the Lender under clause 9.1 are without prejudice to any other rights of

{he Lender under this deed.

{b} = The exercise of any rights of the Lender under this deed shall nof make thé Lender - )

liable 1o account a8 a morlgagee In possession,

- LENDER HAS RECEIVER'S POWERS

To the extent permitted by law, any right, power or discretion conferred by this deed (either
exprassly or impliedly) or by law on a Receiver may, after the security constituted by this deed

" has become enforceable, be exercised by the Lender in relation 1o any of the Charged Assels
- whether or not it has taken possession of any Charged Asset and without first appointing a
~Receiver or notwithstanding the appointment of a Receiver.

- NEW ACCOUNTS

C{a) If the Lender receives, or is deemed to have received, notice of any subsequent

- Security or other interest, affecting all or part of the Charged Assets, the Lender may
.. open a new account for the Borrower in the Lender's books. Without prejudice o the
"~ Lender's right {0 combine accounts, no money paid to the credit of the Borrower in any

such naw account shall be appropriated towards, or have the effect of discharging, any o

part of the Secured Liabilities,

| {b) If the Lender does not open a new account immediately on receipt of the notice, or

- deemed notice, referred to in clause 9.4(a), then, unless the Lender gives express :

written notice to the contrary to the Borrower, all payments made by the Borrower to '

“the Lender shall be treated as having been credited 1o a new account of the Borrower
- and not as having been applied in reduction of the Secured Liabiiities, as from the time
of receipt or deamed receipt of the relevant notice by the Lender,
14
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8.5

102

iR
114

iNDULGENGE

- The Lender may “at =ts cﬁ;scretecn gfan% tsma or other ;ndu!gence or make ‘any o&her
- arrangement, variation or release with any person not being a party to this deed (wha%her or
- not any such person is jointly liable with the Borrower) in respect of any of the Secured Liabilities
“or of any other security for them without prejudice either to this deed or to the liability of the
- Borrower for the Secured Ligbilities.

 WHEN SECURITY BECOMES ENFORCEABLE
" SECURITY BECOMES ENFORCEABLE ON EVENT OF DEFAULT 5 |

' The security constituted by this deed shall become immediatsly enforceable if an Event of
- Dafault ocours. :

In respect of clause 5.5(a) of éhé APA this séeuréty shall only beca%ne immediately enforceable

COH-

(a). - the Borrower has failed to comply with clause 5 5(a) of the APA; and

DISCRETION I o
. After the security constituted by this deed Has become enforceable, the Lender may, inits
. sbsolule discretion, enforce all or any part of that security at the times, in the manner and on

the terms i thinks fit, and take possession of and hold or dispose of all or anvy pant of the :

- Charged Assets,

ENFORCEMENT OF SECURITY
ENFORCEMENT POWERS

' (@) . For the purposes of all powers ém'pié'ed by statute, the Secured Liabilities are deemed

to have become due and pavable on the date of this deed.

®) . . The powsr of sale and olher powers conferred by section 101 of the LPA 1925 (as.
L varied or extended by this deed) shall be immediately exercizable at any time after the
security constituted by this deed has become enforceable under clause 101,

" (¢} Section 103 of the LPA 1925 does riot apply to the security constituted by this deed.

EXTENSION OF STATUTORY POWERS OF LEASING

The statutory powers of leasing and accepting surrenders conferred on mértgagees under thé :

LPA 1925 and by any other siatule are extended so as lo authorise the Lender and any

" Receiver, at any time after the security constituted by this deed has become enforceable, -

whether in its own name or in that of the Borrower, o)

(@) grant a lsase or agreement for lease,
- {b) . accept ‘surrenders of leases; or _ e :
“{¢) ~  grant any option in respee& of the wheie or any part of the Propeﬁy wiih whatever rights -

refating to other parts of i,

15
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whether or nét at a premium and containing giich covenants on the part of the Borrower, and

on such terms and conditions (including the payment of money fo a lessee or tenant on a ;

- sumrender}, as the Lender or Receiver thinks fit, without the need to comply with any of the

restrictions imposed by sections 99 and 100 of the LPA 1925,

REDEMPTION CF PRIOR SECURITY

S (a) At any time afler the securni:y consistuaed by thss deed ha;s beceme enforc:eab!e the .

1.4

) R

148

_ Lender may: -
() redeéfn any prior SééUFEEy over any 'Chargeﬁ Agset,
I () I proaure the transfer of that Security to itself; and

_ (éii} -~ settle and pass the adeounts of the holder of any priﬁ)f Secursiy (and aay
accounts so setlied and passed shall, in the absence of any manifest error, be
- gonclusive and binding on the Borrower),

- (b} - The Borrower shall pay to the Lender immediately on damand al prsncépa!, Shie{esit_ "

coels, charges and expenses of, and incidental o, any such redemption or transfer,
and such amounts shall be secured by this deed as part of the Secured Liabilities.

PROTECTION OF THIRD PARTIES

‘No purchaser, morigagee or other person dealing with the Lender, any Receiver or any

Detegate shall be concerned to enquire:

(a)  whether any of the Secured Liabilities have become due or payable, or remain unpaid

" or undischarged;

{(b)  whether any power the Lender, @ Receiver or Delegate is purporting 10 exercise has
" becoms exercisable or is baing properly exarcised; or

.(c} - how any money paid to the Lender, any Receiver or any Delegate is to be appiied.
| PRW!LE@ES

Each Receiver and the Lende;‘ is entitied to aii the ﬂghis pawers privileges and smmunmes

conferred by the LPA 1925 on morigagees and receivers.

EXCLUSION OF L ABILITY

- Neithier the Lender, nor any Recasvar or Deiegate shall be E;ab!e to 2he Bcrrower or any other
T PErson

{a) {by reason of éntering into possession of a Charged Asset, or for any other reason) to

- account 8s morgagse in possession in respect of all or any of the Charged Assets;

- b} . for any loss on realisation, or for any act, default or omission for which a morigagee in

nossession might be liable; or

“{e) . for any expense, loss or liability:

(i) - relating to the enforcement ef ar any faﬂure to enf::rce or delay in eﬂfercmg
- any security constituted by or pursuant to this deed;

(i) relating to an exercise of rights, or by aﬂy'faimre to exercise of delay in
- exercising, rights under this deed; or

I - B
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REETE:

{;;:} ar:smg in any ‘other way in cenﬁectscﬂ with thts deed,

: exceﬁt that this does nsi exemp% the Lender of any Receiver or Qeiega!& frcm habmty for icsses' e
 caused. by the gross negligence, fraud or witful msscoaduci of the Lender or the relevant =

Receiver or Delegaie _ _

RELINQUISHING POSSESSION | o
if the Lender, any Receiver or Delagate enters info or takes possession of a Charged Asset it
or they may &t any time relinquish possassion.

_ GGNQLU&?VE DISCHARGE TO PURGHASERS R

The raceipt of the Lender, o any ‘Receiver of Beiagaﬁe shaii be a cenc&uswe discharge to a.

- purchaser and, in making arly sale or other disposal of any of the Charged Assets or in making - '

' any acquisition in the exercise of their respective powers, the Lender, and every Receiver and

11.9

12. .
424

RECEIVERS
CAPPOINTMENT

a Delegate may do s for any consideration, in any manner and on any terms that i or they think - '

fit.

| RIGHT OF APPROPRIATION
{8}  Tothe extent that:

(i) the Charged Assets constitute Financial Collatera!; and o
Rt _ - this deed and the obligations of the Borrower under it constitute a Sécuriz\g

. Financial Collateral Arrangement,

~ the Lender shall have the right, at any time after the security constituted by this deed

“has become enforcesable, to appropriate all or any of those Charged Assets in or S

- towards the payment of discharge of the Secured Liabilities in any order that the Lender
. may, in its absolute discration, determine.

: ..(b) -  The value of any Charged Assets appropriated in accordance with this clause shall be, -

in the case of cash, the amount standing to the oredit of the Rent Account, together
“with any acerued but unpaid interest, at the time the right of appropriation is exercised.

{c'} - The Bomrower agrees that the method of valuation provided for in this clause are-
commercially reasonable for the purposes of the Financial Collateral Regulations.

A any time after the security constituted by this deed has become enforceable, or at the request
of the Borrower, the Lender may, without further notice, appoint by way of deed, or otherwise -
in writing, any one or more persons {0 be a Receiver of sl or any part of the Charged Assets.

422

REMQ‘\?’AL

) The Lens:.!er may, wﬁhout &sr‘ther m?sce frcm time to time, by way of deed or etherw;se in

writing, remove any Receiver appointed by # and may, whenever it thinks fit, appoint a new

- Receiver in the place of any Receiver whose appointment may for any reason have terminated.

T
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REMUNERATION

- _ThellLendé# may fix the remuneration of any Receiver appointed by it without the restricions

12,5

28

13,
134

contained in section 100 of the LPA 1925 and the remuneration of the Receiver shali be a debt -

--securad by this deed, 1o the extent not otherwise discharged,

424 .

POWER OF APPOINTMENT ADDITIONAL TO STATUTORY POWERS
The power to appoint a Receiver conferred by this deed shall be in addition to afl statutory and
other powers of the Lender under the insolvency Act 1888, the LPA 1925 or otherwise, and

" shall be exercisable without the restrictions contained in sections 103 and 108 of the LPA 1825
or othenyise, ' :

' POWER OF APPOINTMENT EXERCISABLE DESPITE PRIOR APPOINTMENTS

' The pow'er 0 appoint a Receiver (whether conferred by this dead of by statute) shall !ée; and -

rermain, exercisable by the Lender despile any prior appointment in respect of all or any part of |
the Charged Assets.

" AGENT OF THE BORROWER

- Any Recelver appointed hy the Lendér undar thig dead shall be the égent of the Borrower and
- the Borrower shall be solely responsible for the contracts, engagements, acts, omissions,.

defauits, losses and remuneration of that Receiver and for liabilities incurred by that Receiver,
The agency of each Receiver shall cortinue untif the Borrower goes into liquidation and after -

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

- POWERS OF RECEIVER

POWERS ADDITIONAL TO STATUTORY POWERS

(@)  Any Receiver appointed by the Lender under this deed shali, in addition to the rights.

powers and discretions conferred on them by siatute, have the righis, powers and
" discretions set out in clause 13.2 1o clause 13.20.

" {b) | A Recsiver has all the rights, powers and discretions conferred on a receiver {or a

receiver and manager) under the LPA 1825, and shall have those rights, powers and
" discretions conferred on an administrative receiver under the insolvency Act 1586
whether they are an administrative receiver or notl.

. (c} - there is more than one Receiver holding office at the same time, each Recelver may -

132

; {unless the document appointing them siales otherwise) exercise all of the powers
conferred on a Receiver under this deed individually and fo the exclusion of any other -
. Recsivar.

(@) - Anyexercise by a Receiver of any of the powers given by clause 13 may be on behalf -

- of ihe Borrower, the directors of the Borrower or themself,

REPAIR AND DEVELOP THE PROPERTY

A Receiver may undertake or complete any works of repair, alteration, buliding or development

on the Property and may apply for and maintain any planning parmission, devalopment
consent, building regulation approval or any other permission, consent or licence to carry out -

. any of the same.

RTINS
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13.4.

~ GRANT OR ACCEPT SURRENDERS OF LEASES |
A Receiver may grant or accept, surrenders of any ieases or tenanmes aﬁechng the Property R E
_on any terms, and subject to any conditions, that they think fit. :

EMPLOY PERSONNEL AND ADVISERS

(@) A Receiver may provide services and employ, or engage, any managers, officers,

435

137

138

servants, coniractors, workmen, agents, other personnal and professional advisers on o

any terms, and subject io any conditions, that they think fit.

(b) A Recéiver may ‘discharge any such persan or any such perscn appomted by the -
. Borrower, B :

MAKE AND REVOKE m?owa@ws TO TAX '

- A Receiver may make, exercise of revoke any VAT cptéan to tax as they think fit.

136

CHARGE FOR REMUNERATION

" A Receiver may charge and receive any surn by way of remuneration (in addition to all costs,

charges and expenses incurred by them) that the Lender may prescribe or agree with them.

TAKE P@S&ESS&ON

- A Receiver may take smmed ate pcssessmn of, get in and realise any Chargecﬁ Asset.

MANAGE OR RECONSTRUCT THE BORROWER'E BUSINESS

A Receiver may carry on, manage, develop, reconsiruct, amalgamate or divarsify or concur in _

e carrying on, managing, developing, reconstructing, amalgamating or diversifying the business

- of the Borrower carried out at the Properly.

- DISPOSE OF CHARGED ASSETS

A Receiver may grant Qp%ions and ficences over ail or any paﬂ of the Qharged Assets, grahi

Coany othar interast of right over, sall, exchange, assign or lease (or concur in granting options ) '
 andlicences over all or any part of the Charged Assels, granting any other interest or right over,

- selling, exchanging, assigning or leasing) all or any of the Charged Assets in respect of which

they are 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 they think fit. A

4310

4311

Receiver may promote, or Concur in promoting, a company to purchase the Charged Asseisto
be disposed of by them. '

SEVER FIXTURES AND ?iT?iNGS

A Receiver may sever and sell separately ah?ﬁx&ures or fittings from the Prépérty without the
" consent of the Borrower, '

GIVE VALID RECEIPTS

- A Receiver may give a valid receipt for all monies and execute all assurances and ihingﬂs'thai '
- may be proper or desirable for realising any of the Charged Assels. '

19
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43,12

" MAKE SETTLEMENTS

A Receiver may settie, adjust, refer to arbitration, compromise and arrange any claim, account,

- dispute, question or demand with or by any person who claims to be a creditor of the Borrower - .

13.43

13.14

13.45

4346

or relating in any way 1o any Charged Asset. .

BRING LEGAL ACTION -

A Receiver may bring; prosecuté; enforce, defend and abandon all actions; suits: and
proceedings in relation to any of the Charged Assels as they think it. ' '

INSURE

A Receiver may, If they think fit, But without prejudice to thé indemnity in clause 16.2, effect

- with any insurer any policy of insurance either in lieu or satisfaction of, or in addition to, the
- insurance reguired to be maintained by the Borrower under this deed.

" FORM SUBSIDIARIES

A Receiver may form a sub?sidiia;y' of the Borrower and iransfer to that subsidiary any Chargad L  ' '

Asset.
BORROW

A Receiver may. for Whatever purpose they think fit, raise and borrow money either unsecured |

" oron the security of all or any of the Charged Assets in respact of which they are appointed on :

4347

" 43.18

4349

any terms that they think it {including, if the Lender consents, terms under which that security

ranks in priority to this deed).

REDEEM PRIOR SECURITY

- A Racsiver may redeem any pr'%or' Security and setlle and pass the accounts to which Ithe

Security relates. Any accounts so settled and passed shall be, in the absence of any manifest

- error, conclusive and binding on the Borrower, and the monies so paid shall be deemed fo be

an expense properly incurred by the Receiver.

DELEGATION -

A Receiver may delegate their powers in accordance with this deed. -

ABSOLUTE BENEFICIAL OWNER

. A Receiver may, in rélation to any of the Charged Assets, exercise all powers, suthorisations -

- and rights they would be capable of exercising as, and do all those acts and things, an absolute

13.20

heneficial owner could axercise or do in the ownership and management of alt or any part of '

- the Charged Assets..
INCIDENTAL POWERS

A Receiver may do any other acts and things that they:

(8)  may consider desirable or necessary for realising any of the Charged Assets;

BN} _may consider incidental &r conducive to any of the rights or powers conferred on a

Receiver under or by virtue of this deed or law; or

g lawfully may or can do as agent for the Borrower,

R
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142

443

R

15.1

16.2

_"'mELE@AmNZ o
-'-'QQLEGMiQN

L The Lenﬁer or any Resew&r may dezegate (esiher generaséy or spec;f caily} by power of atﬁarney _
Corin any other manner (o any person any right, power, authority or discretion conferredonitor -
_ them by this deed (including the power of atlomey granted under clause 18.1).

 TERMS -

- The Lender and each Receiver may make a delegaison o t‘he tefms and csﬂdxtaens {miudang
_ the power to sub-delegate) that it or they think fit.

LIABILITY | _
' Meither the Lender nor any Receiver shall be in any way liable or responsible {0 the Borrower

- for any loss or liability of any nature arising from any act, default, omission or misconduct on
- the part of any Delegate, :
“APPLICATION OF PROCEEDS

ORDER OF APPLICATION OF PROCEEDS

All monies received or recoverad by the Lender, a Receiver or a Delegate under this deed or
in connection with the realisation or enforcement of all or part of the security constituted by this
deed {other than sums received under any Insurance Policy}, shall (subjectic the claims of any
parson having prior rights and by way of variation of the LPA 1925) be applied in the following
order of priority (but without prejudice 1o the Lender's right to recover any shorifall from the

- Borrower):

@) inor tsw'ards'pﬁyrhem of all costs, liabilities, charges and expenses incurred by or on '

behalf of the Lender {and any Recelver, Delegate, altorney or agent appointed by i) o
under or in connection with this deed and of all remuneration due to any Receiver under
T orin connection with this deed;

TUfb) . in of towards payment of the Secured Liabilities in any ofder and manner that iha'_ o

. Lender determines; and

(&) . in payment of the surpius (if any) to the Borrower or other person entitled to it.
- APPROPRIATION

Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue of section

109(8) of the LPA 1825, which is varied accordingly, or otherwise) to pay or appropriate any
raceipt or payment first towards interest rather than principal or otherwise in any particular order

- between any of the Secured Liabilities,

453

SUSPENSE ACCOUNT

 All monies received by the Lender, a Receiver or a Detegate under this deed (other than sums

recaived under any Insurance Policy that are not go:ag tobe apghed inor tewards discharge of -

the Secured Liabilities):

(@) may, atthe discretion of the Lénder, Receiver or"Deiégata; be creéi.ie'd. ‘!0' a sﬂéég’ﬁér%s.e_

account;

s
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- Borrower; and _
| : .'.(c} . may be held in that accourit for so iong as the Lender, Receiver or Delegate thinks fit. o
- .48, COSTS AND INDEMNITY
R 481 COSTS _ _ _ _
| _ The Borrower shaii', promptly, pay to, or ;rei'mbufse! the Lender and ény Receiver, on a ?uﬂ.
. indemnity basis, ail costs, charges, expenses, taxes and liabilities of any kind {including, without -

. limitation, legal, printing and oul-obpocket expenses) incurred by the Lender, anv Receiver or
any Delegate in connection with:

{a} the negotiation, preparation, execution and delivery of this deed;
{b) the Charged Assels;

KL ' taking, holding, protecting, peﬁeciing; ps’eserving or anforcing {or attempting to dc $0) |
" any of the Lander's, a Receiver's or a Delegate's rights under this deed;

o {d)y. - any amendment, extension, waiver, consent or suspension of rights (or any proposal
' for any of these) under or in connaction with this deed:

: .{e) . any release of any security constituted by this desd: or
{fi ' taking proceedings for, or recovering, any of the Secured Liabiiities,“_ _

: ioge‘me‘r with interest, which shall accrue and be pavable {without the need for any demand for '
B payment being mads) from the date on which the relevand cost, charge, expense, tax or liability
arose until full discharge of that cost, charge, expense, tax or liability (whether before or after
judgment) at the rate and in the manner specified in the APA

- 18.2  INDEMNITY _
“{a)  The Bomower shall, promptly demand, indemnify the Lender, each Receiver and each
. Delegate, and their respactive employees and agenis against all liabilities, costs,
expenses, damages and lossaes (including but not hmited to any direct, indirect or
consequential losses, loss of profit, loss of reputation and all interest, penalties and -

legal costs (calculated on a full indemnily basis) and all other professional costs and
- expenses) suffered or incurred by any of them arsing out of or in connection with:

i} the exercise or purported exercise of any of the rights, powers, authoriies or
. discretions vested in them under this deed or by law in respect of the Charged
Assets;
} {if} .. - taking, holding, protecting, perfecting, preserving, releasing or eénforcing {or

- attempling to do so) the security constituted by this deed; or

(i - any default or delay by the Borrower in performing any of its bi}%ﬁgaﬁéans under
' - this deed.

b) - Any ';Sasi or present emplovee or agent may enforce the terms of this clause 162
subject to and in accordance with the provisions of the Contracts (Rights of Third
" Parties) Act 1698,

| 22
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174 FURTHER ASSURANCE

~ The Borrower shall prompily, at its own expense, take whatever action the Lender or any
Recsiver may reasonably require for

{a) creating, perfecting or protecting the security created or intended to bé created by this-
' - desd;

tby . facilitating the realisation of any Charged Asset; or

(e) - facilitating the exercise of any right, power, authority or discretion exercisable by the -
- Lender or any Receiver in respect of any Charged Asset,

including, without limitation the execution of any morigage, transfer, conveyance, assignment
or assurance of all or any of the assets forming part of {or intended 0 form pard of) the Charged
Assets (whether to the Lender or to its nominae) and the giving of any notice, order or direction
and the making of any filing or registration which, in any such case, the Lender may consider
- necsessary of desirable.

48, POWER OF ATTORNEY -
484  APPOIMTMENT OF ATTORNEYS _ _
By way of security, the Borrower irrevocably a;ﬁgoénis' the Lender, every Recsiver and every
- Delegate separately to be the altorney of the Borrower and, in its name, on its behalf and as its
act and deed, to execule any documents and do any acts and things that

N {2} ihe Borrower is reguired (0 execute and do under this deed; or

{b any attorney deems proper or desirable in sxercising any of the rights, p'swe?s,
authorities and discretions conferrad by this deed or by law on the Lender, any
" Recelver or any Delegate.

B 482  RATIFICATION OF ACTS OF ATTORNEYS

The Borrower ratifies and confirms, and agrees to ?iatify and confirm, anything that any of its -
atiorneys may do in the proper and lawlul exercise, or purported exercise, of all or any of the
_ rights, powers, authorities and discretions referred to in clause 18.1.

49, RELEASE
18.4  RELEASE ) |
~ Subject to clause 26.3, .ai the end of the Security Period, the Lender .shiaii, at the re:qiué:;;t'and o
cost of the Borrower, take whatever action is necessary o B
{a) release the Charged Assets from the security constituted by this déeﬁ; and
_ B {bsy ' reassign the Charged Assels to the Borrower.
20.  ASSIGNMENT AND TRANSFER
201 ASSIGNMEMT BY LENDER

“{a) At any time, without the consent of the Borrower, the Lender may assign any of its
. rights or transter any of its rights and obiigations under this deed.

23
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n information in its possassion that relates to the Borrower, the Charged Assets and this )
deed that the Lender considers appropriate.

202  ASSIGNMENT BY BORROWER

" The Borrower may not assign any of Ets rights, or transfer any of its rights or obligations, under
~ this deed or enter into any transaction which wouid result in any of those rights or obligations
passing (o another person.

21, SET-OFF
211 LEMDER'S RIGHT OF SET-OFF _ PR |
- The Lender may at any time set off any liability of the Borrower to the Lender against any liability
of the Lender to the Borrower, whether either lizbility is present or fulure, liguidated or
unliguidated, and whather or not either liability arises under this deed. If the liabilities to be sat
.. off are expressed in different currencies, the Lender may convert either liability at a market rate s
- of exchange for the purpose of set-off. Any exercise by the Lender of its rights under this clause

' 21.1 shall not limit or affect any other rights or remedies avallable to & under this deed or
otharwise.

212 . NO OBLIGATION TO SETOFF

- The Lender is not obliged to exercise its rights under clause 21.1.1f it does exercise those rights
it must prompily notify the Borrower of the set-off that has been made.

21.3 .' EXCLUSION OF BORROWER'S RIGHT OF SET-OFF

. All payments made by the Borrower to the Lender under this deed shall be made in full without ) o
any set-off, counterclaim, deduction or withholding {cther than any deduction or withholding of
tax as required by law).

22. _ AMENDMENTS, WAIVERS AND CONSENTS
22.%  AMENDMENTS

No amendment of this dee'{ﬁ shall be effective unless it is in writing and sighed by, or on behalf .
of, each party (or its authorised representative}.

222 WAIVERS AND CONSENTS

(&) A walver of any right of remedy under this deed or by law, or any consent given under
this deed, is only effective if given in writing by the waiving or consenting party and -~
- ghall not be deemed a walver of any subsequent right or remedy. i only applies to the
circumstances in relation to which & is given and shall not prevent the party giving it
from subseguently relying on the relevant provision.

Iy A failure by the Lender to exercise or delay by it in exercising any right or remedy .
provided under this deed or by law shall not constiiule a waiver of that or any other '
right or remedy, prevent or resirict any further exercise of that or any other right or
remecdy or constitute an election to affirm this deed. No single or partial exercise of any -

right or remedy provided under this deed or by law shall prevent or restrict the further
- exercise of that or any other right or remedy. No election to affirm this deed by the
- Lender shall be effective unless it is in writing.

24
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24,
284

25,

281

28,

264

26.2

283

 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 law.

PARTIAL INVALIDITY _
1f, at any time, any provision of this deed is or becomies invalid, llegal or unenforceable in any
. regpect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law

of any other jurisdiction will in any way be affected or impaired.
COUNTERPARTS
COUNTERPARTS

(a)  This deed may be executed in any number of counterparls, each of which when

gxacuted and delivered shall constitule a duplicate original, but all the counterpants

" shail together constitute one deed.

(o Transmission of the executed signature page of a counterpart of this deed shall take
- gpffect as delivery of an executed counterpart of this deed, If either method of delivery
is adopled, without prejudice to the validity of the deed thus made, each party shall
- provide the others with the original of such counterpart as soon as reasonably possible
thereafter,

" THIRD PARTY RIGHTS
THIRD PARTY RIGHTS

(@) Except as expressly provided elsewhers in this deed, a person who is not a party to E

. this deed has no right under the Contracts {Rights of Third Parties) Act 1999 to enforce,
or enjoy the benefit of, any term of this deed.

§b} . Notwithstanding any term of this deed, the consent of any person who is notaparty to '

“this deed is not required fo rescind or vary this deed at any time.

' FURTHER PROVISIONS
" INDEPENDENT SECURITY

The security constituted by this deed shall be in addition'm,: and iﬂdepeadem of, any cther

. securily or guaraniee that the Lender may hold for any of the Secured Liabilities al any time.

Mo prior security hald by the Lender over the whole o any part of the Charged Assels shall

. merge in the security created by this deed.
| CONTINUING SECURITY

The security constituted by this deed shafl remain in full force and effect as a continuing security |
- for the Secured Lizabililies, despiie any settlement of account, or intermediate payment, or other ©
. matter or thing, uniess end until the Lender discharges this deed in writing.
 DISCHARGE CONDITIONAL

| Any release, discharge or settlement between the Borrower and the Lender shall be conditional -
- on no payment of security received by the Lender in respect of the Secured Liabilities being

25
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265

26.4

27,

S 274

27,3

- bankruptcy, winding-up, administration, receivershin or for any other reason. Despite any such
. releass, discharge or selilement:

(&) the Lender or its nomines may relain this deed and the security created by or under i,

including all certificates and documents relating to the whole or any part of the Charged

- Assets, for any period that the Lender deems necessary fo provide the Lender with .

- securily against any such avoidance, reduction or order for refund; and

() the Lender may recover the value or amount of such security or payment from the

Borrower subsequently as if the release, discharge of setllement had nol oocurred,

 CERTIFICATES
Any certification or determination by the Lender of any rate or amount under this deed is, inthe - -
. absence of manifest error, conclusive evidence of the matters to which i relates.

COMSOLIDATION
The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall not
apply to this desd,

 NOTICES

" be:

OELERY - | |
- Any notice ef other corﬁs’nunéc‘atibn g?ven' o & party under of in connec.té'on' with ihéé deed éha!i _
(&) inwriting, _ ) _ _ _
(b} delivered by.hland., byéré»—paid first-class ;:;ést or othaet next wark%hg day delivery service -
of sent by fax; and
{c}  sentio

. i thé Borrower at.: o _ _ _ o
240 Queen's Pro?m.en'ade_ Biackpieoi,. Uniiéd Kingdom, FY2 Qﬁﬁ\ -
. Aftention: “The Directors” |
-_ (i) the Lender at: B
§ King George Avenue, Blackpool, England, FY2 SN

- Aftention: "FAQ The Directors of JAMS BERKELEY L.!ME"E'EDf - URGENT.:
LEGAL NOTICE ENCLOSED",

orto any ozhér address or fax number notified in writing by ona parly 1o the other from time to .-
fime, '

 RECEIPT BY BORROWER -

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

@ if delivered by hand, at the time it is feft at ihe relevant address;
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g 354 wredron a day that is not a Busmess Day or aﬂer rzormal bu&snaﬁs _
hours, in the placa it is received, shall be deemed o have been raceived on the next Business . -

_ - Day.

-27.3 | RECEIPT BY LENDER

Any notice or other cemmunmauon Given tothe Lender shali be deemed to have been recewed
only on aciual receipt.

274 SERVICE OF PROCEEDINGS

' This clause 27 does not apply 1o the service of any proceedings or other documents in any o
legal action or, whers applicable, any arbitration or other method of dispute resciution.

28. . GOVERNING LAW AND JURISDICTION
284 GOVERNING LAW SIS o
This deed and any dispute or claim (including non-contractual disputes or claims) arising out of e '
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.

U 28.2 - JURISDICTION

Each perty 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 cut of or in connection with this deed or its subject matier or formation. Nothing '
in this clause shall limit the right of the Lender to take proceedings against the Borrower in any
cther court of competent jurisdiction, nor shall the taking of proceedings in any one or more
jurisdictions preciude the taking of proceedings in any other jurisdictions, whether concurrently
or not, to the extent permitted by the law of such other jurisdiction,

28.3  OTHER SERVICE |
‘The Borrower %rrevasébzy consents to any process in any legal action or proceedings under
clause 28.2 being served on it in accardance with the provisions of this deed relating to service

-of notices. Nothing contained in this deed shall affect the right to serve process in any other
- manner parmitted by law.

. This agresment has been enterad into as a deed on the date stated at the beginning of it.
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 Property

The freehold property known as S'Queens Promenade, Blackpoo!, FY2 830 registered at HM - :
Land Registry with tille number LAG1T1562, '
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S .,"T m&mss \f}"“

 EXECUTEDasaDEED by GRANADA
- BERKELEY LTDaclingby = . ..~

- adirector in the presence of: .

oW ﬁsgﬂhm@ -

TETRRAEAR AT CEE A SEad ERA A ET R aEE R e T bR r s aa

e Nama

EUI SRR sre: SR AT TR S AR, S 253 IO T TS it 1l SN

e :_Wg_w_gm,\_g M M, '?‘i:\;r

gL o
"8 Occupation _;“f’r"e Wﬁ” ém a@*M%.
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o MName

P EKECUT?Q as a DEEB by JAMS BERKELEY o j
o Lé?ﬁi?ﬁb aci:ng by _ :

a ;difector in the p're:s?enc:e'%)f: .

WOSIGAIUNE .o

T Address
“

CE e e i
S SO ST

'8 Occupation .
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