Companies House

MRO1 e

Registration of a Charge

Company name: SETTLD HOME LTD
Company number: 12391205
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Received for Electronic Filing: 04/08/2020

Details of Charge

Date of creation:  24/07/2020
Charge code: 1239 1205 0001
Persons entitled: COLENKO CAPITAL LIMITED

Brief description:  AS A CONTINUING SECURITY FOR THE PAYMENT AND DISCHARGE
OF THE SECURED LIABILITIES, THE MORTGAGOR WITH FULL TITLE
GUARANTEE CHARGES TO THE LENDER A FIRST LEGAL MORTGAGE
OVER LAND AT 11 WEBSTER STREET, TREHARRIS, CARDIFF AND A
FIRST FIXED CHARGE. FOR MORE DETAILS PLEASE REFER TO THE
INSTRUMENT.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

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

Certified by: TWM SOLICITORS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12391205

Charge code: 1239 1205 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th July 2020 and created by SETTLD HOME LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

4th August 2020 .

Given at Companies House, Cardiff on 5th August 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Dale: ﬁq' WF rjr% 2020

Sedld Mo Urd

as Borrower

Colenko Capital Limited

s Landsr

Legal Mortgage over Property

Known as 11 Webster Street, Treharris, Cardiff CF46 SHW (First
Legal Charge)

TWM Solicitors




THIS DEED is dated AT Twﬁ 2020

Parties

(1

{2)

SETTLD HOME LTD (Company Registration Number 123812058) whose address is Jordangate
Housea, Jordangate, Macclesfield, Cheshire SKA10 180 (the "Borrower™)

COLENKO CARITAL LIMITED (Company Registration Number 11225714) of 45 King William
Steet, London, EC4R 8AN (the "Lender")

Background

The Lender hac agrasd, pursuant to a Facility Lelter, to provide the Borrower with loan facilities
on a ssoured basis.

The Borrowar is the owner of thae Property.

This deed provides security which the Bormower has agreed o give the Lender for the loan
facilities made or o be made available under the sald Facilily Letters and all liabllities and
obligations arising under all other existing and fulure agreements, deeds or documents which the
Borrower has agreed or does, In the future, agree shall be secured upon the Charged Property.

Agreed terms

1.

1.1

55450328 v1

Definitions and Interpretation

Definitions
The definitions and rules of interpretation in this clause apply in this deed.

"Business Day" means a day {other than a Salurday or Sunday} on which commercial banks
are open for general business in Londorn,

"Certificate of Title"” means any report on or certificate of #tle relating to the Property supplied to
the Lender by or on behalf of the Borrower.

"Charged Property” means ait the assels, property and undertaiking from time to time subject to
any Encumbrance created by this deed other than any personal chattels or trade machinery as
defined in sections 4 and 5 of the Bills of Sals Act 1878 {and references (o the Charged Property

shall include refarences 1o any part of it).

"Costs” means all costs, charges, expenses, taxes and Habilities of any kind, including {without
limitation) costs and damages in connection with litigation, professional fees, disbursements and
any VAT charged on Costs which the Lender or any Recelver may reasonably charge or

reasonably inour.

"Encumbrance” means any morigage, charge {whether fixed or floating, lagal or equitable),
pledge, lien, assignment by way of security or other security interest securing any obligation of
any person, or any other agreement or arrangement having a similar effect.

“Environment” means the natural and man-made environment Including all or any of the
following media, namely air, water and land (including air within buildings and cther natura! or
man-made structures above or below the ground) and any living organisms {including man} or
systems supported by those media.

;
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1.2
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"Environmental Law" means all applicable laws, statuies, reguiations, secondary legisiation,
bye-laws, common law, directives, trealies and other measures, judgments and decisions of any
court or ribunal, codes of practice and guidance notes insofar as they relale o or apply o the

Environment.

"Environmental Licence” means any authorisation, permit or licence necessary under
Environmental Law in respact of any of the Charged Property.

"Event of Default” means any event which falls within the definition of an Event of Default in any
of the Facility Letlers,

"Indebtedness” means any obligation o pay or repay money, present or Tulure, whether actuzl
or cantingeni, sole or joint.

"Insurance Policy” means each contract or policy of insurance effected or mainiained from time
{0 time in respect of the Property.

"LPA 1925" means the Law of Proparty Aot 1825,

"Facility Lelters” means:

{(a) the Facilty Lelter dated 23 Juns 2020 bebtween the Lender and the Borrowsr for the
provision of the ioan facllities secured by this deed as amended from time to time; and

{b) all other existing andfor fulure agreements, deeds or documents, as amended from
time to time, by or in relation to which the Borrower has agreed, or doas in fulure agree,
in writing that the Borrower's iabilities and obligations to the Lender are i be secured

upon the Charged Property.
"Permitied Encumbrance” means: None

"Property” means the freehold or leasehold property {(whether registerad or unregistered) owned
by the Borrower describsd in Schaduie 1

"Receiver’ means a receiver or receiver and manager of any or all of the Charged Property.

“Secured Liabilities™ means all present and fulure monies, obligations and labititles owed by
the Borrower to the Lender, whether actual or contingent and whether owsd jointly or severally,
as principal or surety and/or in any other capacity whatsoever under or in connection with the
Facility Letters ar this deed together with all interest (including, without limitation, default interest)

accruing In respect of such monles, obligatians or liabilities.

"Security Perlod” means the perind starting on the dale of this deed and ending on the date on
which all the Secured Liabiiities have been unconditionally and irrevocably paid and discharged
in full and no further Securad Liabilities are capable of being outstanding.

"Waluation” means any valuation relating to the Properiy supplied to the Lender by or on behalf
of the Borrowsr,

"WAT" maans value added tax.
interpretation

in this deed:
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reference fo a statute, statulory provision or subordinate legislation is a reference o flas itis in
force from time to time, taking account of any amendment or re-enaciment or extension and
includes any former stalute, statutory provision or subordinate legislation which it amends or re-

enacts,

uress the context otherwise reguires, a reference (o one gender shall include a reference to the
othar genders,

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

8 raforence to a clause or Schedule i8 (o a clause of, or Scheduls 1o, this deed and references o
paragraphs are to paragraphs of the relevant Schedule, unless the context otherwise requiras,

a raferance fo continuing in relation o an Event of Default means an Event of Default which
has not heen remeadied or walved,

a reference 0 this deed {(or any provision of i1 or any other document shall be construed as a
reference to this deed, that provision or that document as it is in force from time o time and as
amended in accordance with its terms or with the agreament of the relevant parties,

a reference to a person shall include a reference to an individual, firm, company, parthership,
corporation, unincorporated body of persons, or any state or any agensy of any person,

a refarence to an amendment includes a novation, re-enactment, supplemert or varation {and
amendad shall be construed ascordingly},

a reference 10 assets includes present and fulure properties, undeartakings, revenues, rights and
banefits of every description other than goods or persanal chattels,

a referance 10 an authorisatien includes an approval, suthorisation, consent, exemptlion, filing,
licence, nolarisation, registration and resolution,

a reference 10 a lease inciudes a reference o a lenancy,

a reference 0 a regulation includes any reguiztion, e, official directive, request or guideling
{whether or not having the force of law) of any governmentsl, inler-governmentsl or
supranational body, sgency, department or reguistory, self-regulatory or other authorily or

organisation,

@ reference to the Borrowsr or the Lender shall include thelr respective successors, permitted
transferees and permitted assigns,

where the Borrower comprises more than one person the liablliities and obligations under this
deead of the persons comprising the Borrower shall ba joint and several,

where thers is any confiict between the ferms of this deed and the Facllity Letters, the terms of
the Facility Letters shall prevail, and

clause, Schedule and paragraph haadings shall not affect the interpretation of this desd.

Clawback

if the Lender considers, on reasonable grounds, that an amount paid by the Borrower in respect
of the Secured Liabilities is capable of being avoided or otherwise set aside on the bankrupioy of




14

1.4

14.2

1.4.3

1.4.4

1.5

1.6

1.7

1.8

3.1

311

the Borrower, then that amount shall not be considered to have been irevocably paid for the
purposas of this deed.

Mature of security over real property
A reference in this deed fo a charge or morigage of or over the Property includes:

ali buildings and fixiures and fittings and fixed plant and machinery which gre situated on and
form part of the Property at any time but excluding trade machinery within the meaning of 5 5 of

the Bills of Sale Act 1878.

the proceads of sale of any part of the Property and any other monies paid or payable in respect
of or in connection with the Property,

the benafit of any covenants for title glven, or entered into, by any pradecessor in title of the
Barower in respect of the Properly and any monies paid or payable in respect of those

covenants, and

all rights under any licence, agreement for sale or agreement for lease in respedt of the Property.

Law of Properiy (Miscellaneous Provisions) Act 1389

For the purposes of section 2 of the Law of Property (Miscelisneous Provisions) Act 1889, the
terms of the Facilily Leliers and of any side letters batween any parties in relation to the Facility

Letters are incorporated into this deed.

Third parky righis

A third parly (being any person other than the Borrower, the Lender and the Lender's permitied
successors and assigns and any Recelver) has no right under the Contracts {Rights of Third
Parties) Act 189¢ to enforce, or to enjoy the benefit of, any term of this deed.

Perpetuity period

if the rule against perpefuities applies to any trust created by this deed, the perpetuity perlod
shall be 125 years {(&s specified by section 5{1} of the Parpstuities and Accumulations Act 2008).

Schedules

The Schaedules form part of this deed and shall have effect as if set oul in full in the boady of this
deed, Any reference to this deed includes the Schadules.

Covenant to Pay

The Borower shall on demand pay to the Lendsr and discharge the Secured Liahilities when
they become due.

Grant of Security
i.egal mortgage and fixed charges

Ag a continuing security for the payment and discharge of the Secured Liabilities, the Borrowar
with fuli title guarantee charges o the Lender:

by way of first legal mortgage, the Property,

85450329 vi



3.1.2

3.2
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3.4

4.1
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by way of first fixed charge:

{a) aif the Borrower's rights in each Insurance Policy, including the proceeds of any claims
under sach Insurance Policy, and

{t) the benefit of all other condracis, gQuarantess, appointments, warranties and
authorisations {statutory or otherwise) relating to the Charged Property to which the
Borrowsr iz a party or which are in favour of the Borrower or of which the Borrower has
the tensfit reiating to any letling, development, sale, purchase, use or the operation of
the Charged Property or otherwise relating 10 the Charged Property {including, in each
casa, but without limitation, the right to demand and receive all monies whatever
payable to or for the benefit of the Borrower under or arising from any of them, all
remedies provided for in any of them or avallable at law or in equily in relation to any of
tham, the right t0 compel performance of anv of them and all other rights, interests and
benefits whalever accruing to or for the benefit of the Borrower arising from any of

them).

Assignment

As a continuing secwrity for the pavment and discharge of the Secured Liabilities, the Borrower
with full title guaranies assigns to the Lender, subject to & proviso for reassignment on
irrevocable discharge in full of the Secured Liabilities all the Borrower's rights in each Insurance
Folicy, including the proceeds of any claims under sach insurance Policy provided that nothing
in this clause 3.2 shall constitute the Lender as mortgages in possession.

Two or more Borrowers

Where there are two or more persons named as the Borrowsr, the securily hereby constituted
shall be a charge over the Charged Froperty and over any separate interest whether legal or
equitable of each Borrower in the Charged Property or any part of it

Intarests less than the whole

if the Borrower's interesi in the Charged Property is less than the whole legal and equitable
interest or is in respect of less than the whole of the Charged Property, then in every such case,
this desd shali take effect as a Deed of Charge upon such interest, whether legal or equitable or
partly legai and partly equitable, as the Borrower has n the Charged Property or any part of the

Charged Property,
Perfection of Security
Registration of legal morigage at the Land Registry

The Borrower consents to an application being made by the Lender to the Land Registrar for the
following restriction in Form P to be registerad against the Borrower's title o the Property:

‘Mo disposition of the registerad estate by the proprietor of the registered estate or by the
propriator of any registered charge, not being a charge registered before the eniry of this
restriction, is {o be registered without a wrilten consant signed by the proprietor for the tme

being of the charge dated | yirs j'a,uf 20203 in favour of Colenko Capital Limited referred fo in
the charges register.”
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4.3
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Further advances

The security hereby constituled is made to secure further advances. The Lender covenants with
the Borrower that the Lender shall perform is obligations to make an advance or advances
under the Facility Letters {including any obligation to make avaitable further advances).

First ragistration

If the fitle 10 the Proparty is not registered at the Land Registry, the Borrower shall ensure that no
person {other than the Borower) shall be registerad under the Land Registration Act 2002 as the
proprietor of all or any part of the Property, without the prior wrilten consent of the Lender.

Cautions against first registration and notices

Whether or not title o the Property is registered at the Land Registry, if any caulion against first
registration or any notice {whether agresd or unilateral) is registered against the Borrower's title
to the Property, the Borrower shall as soon as reasonably practicable provide the Lender with full
particuiars of the circumstances relating to such caution or notice. If such caution or noifce was
registeraed to protect & purported interest the crestion of which is not permitied under this deed,
the Borrower shall immediately, and at his own expense, iake 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

Liability not discharged

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

any securily, guarantee, indemnily, remedy or other right held by, or available to, the Lender that
is or becomes wholly or parfially iliegal, void or unenforceable on any ground,

the Lender renawing, determining, varying or increasing any facility or other transaction in any
mannar or concurring in, accepting or varying any compromise, arrangament or seftiement, or

omitting to claim or enforce payment from any other parson, or

any other act or omission, which but for this clause 5.1 might have dischargad, or otherwize
prejudiced or affected, the liakiiity of the Borrower.

immediate recourse

The Borrower waives any right it may have to require the Lender 1o enforce any securily or other
right, or claim any payment from, or otherwise procsed against, any other person before

enforcing this deed against the Borrower.
Representations and Warranties
Timeas for making representations and warranties

The Borrower makes the represaniations and warranties set out in this clause 6 to the Lender on
the date of this deed and the representations and warranties containad in Clauses 6.2 10 8.3
{inclusive) and Clauses 6.5 to §.13 {inclusive) are deemed o be repeaied on sach day of the
Security Period with referance fo the facts and circumstances exisling at the time of repetition.




6.2

8.3

6.4

8.5

6.8

8.7

6.8

6.9

£.10

Owmnership of Charged Property

The Bomrower is the legal and bensficial owner of the Charged Property and has good and
marketable title to the Property.

Mo Encumbrances

So far as the Borrower is or should, acling reasonably, be aware, the Charged FProparty is free
from any Encumbrance other than Permitted Encumbrances and the Encumbrances created by

this deed.
Mo adverse claims

Ths Barrower has not received, or acknowledged notice of, any adverse claim by any person in
raspect of the Charged Properly or any Inlerest in it

No adverse covenants

So far as the Borrowar is or should, acling reasonably, be aware, there are no covenants,
agreemenis, reservations, condifions, interests, rights or other matlers whatever, which

materiaily and adversely affect the Charged Property.

Mo breach of laws

So far as the Borrower Is or should, acling reasonably, be awars, there is no breach of any law
or regulation which materially and adversely affacts the Charged Property.

Mo interference in enjoyment

So far as the Borrower is or should, acling reasonably, be aware, no faciiity necessary for the
enjoymant and use of the Charged Property is subject to terms entitling any person to lerminate
or curtail its use, save as set out in the Isase of the Property where the Property is leasshold,

Mo overriding interesis

S0 far as the Borrowsr is or should, acling reasonably, be aware. nio parson has an interest
which could take priority over the Lenders interest under this deed as an overriding interest In

the Properly,
Mo prohibitions or breaches

So far as the Borrower is or should, acting reasonably, be aware, there is no prohibition on the
Beorrower assigning his rights in any of the Charged Property referred 1o in clause 3.1.2 and the
entry inte of this deed by the Borrower does not and will not constitute a breach of any policy,
agreemaent, instrument or obligation binding on the Borrowar,

Environmental compliance

Sa far as the Borrower s or should, acling reasonably, be aware, the Borrower has, at all fimes,
complied in all malerial respects with alfl applicable Environmental Law and Environmentsal

Licencses.

EE4R0320 vT
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6.11.1

6.11.2

8.11.3
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8.1.2
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8.2
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Information for Valuations and Cerlificates of Title

All written information supplied by or on behalf of the Borrower for the purpose of each Valuation
and Certificate of Title was true and accurale in all material respecis as at its date or a5 at the
date (if any} on which it was stated to be given.

The information referred 1o in clause 6.11.1 was, as at is date or as at the date {if any) on which
it was stated fo be given, complals and the Borrowsr did not omit {o supply any information
which, if disclosed, would adversely affect the Valustion or Cerdificate of Title.

Mothing has occourred bebwveen the dale or dates when the information referred © in clause
6.11.1 was supplied and the date of this deed which would adversely affect such Valuation or

Certificate of Title.

Avaidance of security

Bo far as the Borrower is or should, acting reasonably, be aware no Encumbrance expressaed o
be created under this deed is liable to be avoided, or otherwise set aside, on the bankruptcy of

the Borrowser.

Enforceable security

So far as the Borrower is or should, acting reasonably, be awars, this deed constitutes and will
consiiiule the legal, valid, binding and enforceable obligations of the Borrower and is and will
continue to be effective security over all and every part of the Charged Property in accordance

with iis terms.

Covenanis

The Borrower covenants with the Lender in the terms set out in Schedule 2.
Powers of the Lender

Pawer to remedy

The Lender shall be entitled {but shall not be obliged} 1o remedy, at any ime, & breach by the
Borrower of any of his obligations contained in this deed.

The Borrower irrevocably authorises the Lender and its agents to do all such things as are
necassary or desirable for that purposa.

Any monies expended by the Lender in remedying a breach by the Borrower of his obligations
contained in this deed, shall be reimbursed by the Borrower o the Lender on a full indeminity
basis and shall carry interest in accordance with clause 14.

In remedying any breach in accordance with this clause 8.1, the Lendear, its agents and their
respactive officers, agents and emplovess shaill be entiled to enter onto the Property and fo take
any action as the Lender may reasonably consider necessary or desirable including, without
limitation, carrying oul any repairs, other warks or development.

Exarcise of righis

The rights of the Lender under clause 8.1 are without prejudice to any other rights of the Lender
under this desd.



8.3 Lender has Recelver's powers

Any right, power or discretion conferred by slatute or by this deed on a Racelver may, after the
sacurity constituted by this deed has becoms enforcaable, be exercisad by the Lander in relation
to any of the Charged Property {(whether as attorney of the Borrower, in the Lender's capacily as
morfgagee or otherwise} whether or not it has taken possession of any Charged Property and
without first appointing a Receiver or notwithstanding the appointment of a Receliver.

84 Conversion of currency

841  For the purpose of, or pending, the discharge of any of the Secured Liabilitles, the Lender may
conver! any monies received, recovered or realised by it under this deed (including the procesds
of any previous conversion under this clause 8.4) from thelr existing currencles of denomination
into such other currencies of denomination as the Lender, acting reasonably, may think fit.

8.4.2  Any such conversion shall be effected at the Lender's then prevailing spot selling rate of
exchange for such other currency against the existing currency or if the Lender has no such spot

rate then a spot rate reasonably selected by the Lender.

8.4.3 Each reference in this clause 8.4 to & currency extends {o funds of that currency and, for the
avoldance of doubt, funds of one currency may be convertad into different funds of the same

CLUrrency.

8.5 indulgencs

The lLender may, at its discretion, grant fime or other induigence or make any other
arrangemant, variation or release with any person not being a parly to this deed (whether or not
such person is jointly liable with the Borrower) Iiv réspect of any of the Secuwred Ligbilities or of
any other security for them without prejudice either to this deed or to the liability of the Borrower

for the Secured Liabilities.
8. When Security Becomes Enforceable
8.1 Security becomes enforceable following certain events

The sacurity constituted by this deed shall be immediately anforceable if:

8.1.1 an BEvent of Defaull occurs: or

8.1.2  any of the Secured Liabilities shall not be paid or discharged when the same cught 1o be paid or
dischargsd by the Borrower (whether on demand or al scheduled maturity or by acceleration or

otherwise, as the case may be), or

9.1.3  the Borrowsr shall be in breach of any of its obligations under the Facility Letiers, this deed or
under any other agreement deed or document between the Borrower and the Lender and that
breach (if capable of remedy) has not baen remedied to the reasonable salisfaction of the
Lender within 14 days of notice by the Lender io the Borrower to remedy the breach, or

8.1.4  any reprasentation, warranty or stalement made, repeated or deemed made by the Borrower in,
or pursuant to, any of the Faciliiy Letters or this desd 15 {or proves to have bsen) incomplels,
untrue, incorrect or misleading in any material respect whan made, repeated or deemed made,

or

9.1.8 subject to clause 8.2:

10
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8.1.11

9.1.12

8.1.13
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{a) any Indebiedness of the Borrower is not paid when due nor within any originally
applicable grace period, or

{b) any indebiedness of the Borrowsr becomes due, or capable of being declared dua and
payabie, prior o s stated maturily by reason of an event of defaull howsoever

dascribad, or

s} any commitment, the fulfiitment of which by a third party would give rise to any
Indebtadness on the part of the Bomower, is cancelled or suspended as a result of an

event of default however described, or

the Borrower stops or suspends payment of any of the Borrowar's debts, or s unable to, or
admits the Borowsr’s inghility to, pay the Borrower's debis as they fall due; or

the Borrower commences negotiations, or enders info any composition or arrangement, with one
ar more of the Borrower's creditors with a view to rescheduling any Indebtedness of the

Borrower {because of actual or expecied financial difficultias); or
a moratorium is declared in respect of any of the Borrower's Indebledness; or
subject to clause 9.3, any action, proceedings, procedura or step Is taken for

{a) the suspension of paymenis by the Borrower, the bankrupicy of the Borrower or the
making of a voluntary arrangement or scheme of arrangement with creditors of the

Borrower, or

{b} ihe appointment of a trustee in bankruptcy, receiver, administrator, compulsory
manager or other similar officer in respect of the Borrower or any of the Borrower's
assels; or

subjact to clause 2.3, any event occurs in relation to the Borrowear that is analogous to those set
out in clause 9.1.9; or

the vaiye of the Borrower's assets is less than the Borrower's labilities (taking into account
contingant and prospective liabilities); or

g distress, attachment, execution, sxpropriation, sequasiration or other legal process is levied,
enforced or sued out on, or against, the Borrower's assets having an aggregate value of not lesg
than £5 000 and is not discharged or staved within 21 days; or

any security on or over the assets of the Borrower becomes enforceable and is not discharged
within 30 days of enforcement commencing; or

subject to clauss 9.4, all or any part of any of the Facility Leltars or this deed bacomes invalid,
unlawlul, unenforceable, terminated, or ceases to have full force and effect in such a way as
materially o increase the risk of non-recovery by the Lender of any of the Secured Liabiities,
where i is reasonable to conclude that the sxiant to which that rsk is so incroased will be
reduced by the taking of immaediate steps fo enforce this deed; or

the Borrower repudiates or evidences an intention to repudiate any of the Facilily Letters or this
deed, or

where any avent ocours {or circumstances exist) which, in the reasonable opinion of the Lender,
is fikely to materially and adversely affect the Borrower's abflity to perform alf or any of its

11



8.2

9.3

9.4

8.5

16,

0.1

10.1.1

10012

0.2

10.2.1

10.2.2

1023

obiigations under, or otherwise comply with, the terms of the any of the Facility Letiers or this
deed.

An event or circumstance such as is referred o in clause 9.1.5 shall not render the security
constituted by this deed immediately enforceabls if the aggregate amount of the Indebtedness or
potential indebledness affected is less than £10,000.

Any such aclion, proceedings, procedurs, step or event ais is referrad to in clause 9.1.8 or 9.1.10
shall not render the security constituted by this deed immediataly enforceable # such action,
proceedings, procedure, step or event is Frivelous or vexalious or discharged, staved or

dismissed within 14 days of commencement,

An event or circumstance such as is referred t© in 8.1.14 shall not render the security constituted
by this deed immediately enforceable if such event or circumstance oocours as a resulf of
negligence or any unlawiul act or cmission on the part of the Lender,

Discration

After the security constifuled by this deed has become enforceable, the Lender may, in its
absolute discretion, enforee all or any part of that securily at the times, in the mannsr and on the
terms it thinks fit, ard fake possession of and hold or dispose of all or any part of the Charged

Property,
Enforcement of Security

Enforcement powers

The power of sale and other powears conferred by seclion 101 of the LPA 1825 (as varied or
extended by this deed) shall arlse on the execution of this deed and shall becoma immediately
exercisable {without the resirictions contained in the LPA 1925 as to the giving of notice or
otherwige) at any time after the security constituted by this deed has become enforceable under

clause &1,

Section 103 of the LPA 1825 (restricting the power of sale) doss not apply to the securiiy
constituted by this deed.

Extension of statutory powers of leasing

The statutory powers of leasing and accepting sumrenders conferred on mortgagees under the
LPA 1925 andior by any other statute are exiended so as to authorise the Lender and any
Recelver, at any time afler the security constifuted by this desd has become enforceabls,

whether in itz own narme or in that of the Borrower, o
grant or vary any lease or agreement for lease,

accept surrenders of leases, or

grant any option over the whole or any part of the Property with whatever righis relating to other
parts of i,

whether or not af & premium and coniaining such covénanis on the part of the Borrower and on
such terms and conditions {including the payment of mongy o a lesses or tenant on a surrender)
as the Lender or Receiver, acting reasonably and properly for the purposes of protecting and/or
realising the Lender’s securily under this deed, thinks fit, without the need to comply with any of
the restrictions imposed by sections 99 and 100 of the LPA 1925

i
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Where the Lender or Receiver takes possession of the Property

Where the Lender or any Receiver takes possession of the Property and goods fumiture chattels
persongl effects or other iterms ("Goods™) remain at the Properly the Lender or the Receiver:

may removs and store any Goods;

may dispose of the Goods by sale or otherwise, as the Lender or Receiver acting reasconably
considers fit or, if Lender or the Recsiver know that the Goods do not belong o the Borrower,

retumn them to their Aghtful owner;
may include the Goods in any sale of the Propery;

will only teke the steps mentioned in clause 10.3.1, 10.3.2 or 10.3.3 i the Borrowsr has not
removed the Goods within seven days after the Lender or the Receiver has given notice to the
Borrower asking the Borrower to remove them or has failed after taking reasonable stsps fo

trace or communicate with the Borrower;

may arrange for an appropriate organisation to remove and care for any animals found at the
Property at the Borrower's cost;

provided always that nothing in this clause 10.3 gives the Lender any charge or other security
interest in any Goods or animals at the Property and the Lender or the Recalver will retum to the
Borrower the proceeds of sale of the Goods.

Frior Encumbrances

Al any time after the security constituled by this deed has become enforceabls, or after any
power o repossess the Charged Properly or to appoint & receiver in respect of the Charged
Propedty which is conferred by any Encumbrance having priority to this deed shall have become

gxercisable, the Lender may:

redeem such or any other prior Encumbrance,

procure tha transfer of that Encumbrance to iiself, andfor
setile any acoount of the holder of any prior Encumbrance,

All monies paid by the Lender to an encumbrancer in settement of such an account shall be, as
from its payment by the Lender, due from the Borrower fo the Lander, and shall bear inferest at
the same rate of interasi as would have applied under the prior Encumbrance, and shaill be

secured as part of the Secyred Liabiliies.

Protection of third parties

MNo purchaser, morigagee or other person desling with the Lender or any Receiver shall be
concermed o enguire:

whether any of the Secured Liabllities have become due or payable, or remain unpaid or
undischargad,

whethar any power the Lender or a Receiver is purporting fo exercise has become exercisable
or is proparly exercisable, or

how any money paid (o the Lender or any Recelver is 1o be applied.

13



10.5

167

14.8

11,

1.1

1.2

11.3

114

114.1

11.4.2

11.5

Privileges

Each Receiver and the Lender is entitled to all the rights, powers, privileges and immunities
conferred by the LPA 1925 on morigagess and receivers,

Relinquishing possession

¥ the Lender or any Receiver enters into or lakes possession of the Charged Property, i or he
may at any time radinquish possession.

Coneclusive discharge to purchasers

The receipt of the Lender or any Receiver shall be a conclusive discharge to a purchasaer.

Receivers

Apnoiniment

At any ime after the security constituted by this deed has become enforceable, or at the request
of the Borrowsr, the Lander may, without further notice appoint any one of more person or
persons to ba a receiver, or a recelver and manager, of all or any part of the Charged Propsity.
The appoiniment may be made by deed or in writing and signed by any cne of the Lender’s
directors officers or managers.

Removal

The Lendar may, without furthar notice, from tme to time, remove any Receiver appointed by it
angd may, whenever it thinks fit, appoint a new Recaiver in the place of any Recelver whose
appoindment may for any reason have ferminated, Such removal may be made by deed or in
writing and signed by any one of the Lender’s directors officers or managers.

Remuneration

The Lender may fix a reasonabie rate of remuneration for any Receiver appointed by it without
the resfrictions contained in saction 104 of the LPA 1925 and, immedialely on its being paid by
the Lender, the reasonable remuneration of the Receiver shall become a debt which is due

under and securad by this deed.
Power of appointment additional to statutory powers and lmitation of powers

The power to appoint a Receiver conferred by this dead shall be in addition to all statutory and
other powears of the Lender under the LFA 1925 or otherwise, and shall be exercisable without
the rastrictions contained in seclions 103 and 108 of the LPA 1825,

The Lender may either in a Receivers appoiniment or from timae o time afterwards in writing
exclude any one or more of the powers mentioned in clause 12 of this desd.

Power of appointment exercisable despite prior appointments

The power {o appoint a Recelver (whather confarred by this dead or by statule) shall be, and
remain, exercisable by the Lender despite any prior appointment In respect of all or any part of

the Charged Property.

14

Fo450328 w1




11.8

12,

2.1

12.1.1

12.1.2

1213

12.2

12.3

12.4

58450328 vi

Agent of the Borrower

Any Recelver appointed by the Lender under this deed shall be the agent of the Borrowser and
the Borrower shall be solely responsible for the Receiver's acts and defaulls. The Recalver may

gxarcise hiz powers in the name of the Borrower or otherwise,
Powers of Receiver

Powers additional to statutory powers

Any Receiver appointed by the Lender under this desd shall, in addition to the powers confarred
an him by statute, have the powers set out in clause 12.2 o clause 12.18 but shall have no
power (o sever and sail separately any fodures or fittings from the Froperty.

If there is more than one Recelver holding office at the same time, each Receiver may {unless
the document appointing him states otherwise) exercise all of the powers conferred on a
Reacelver under this deed individually and to the exclusion of any other Receiver,

f more than one parson is appoinied Receiver pursuant to this deed then if any one of them is
remaoved from office, resigns, dies, or for any other reason ceases fo be able to act as Receiver,
the other person or persons appointed Receiver shall continue in office as Receiver with
authority to exercise all the powers of a receiver given by this desed or by statule or ctherwiss,

Repair and develop the Property

Provided that it is reasonable to do so for the purposs of protecting and/or realising the Lender's
sacurity under this deed, a Receiver may undertake or complete any works of repair, alteration,
building or development on the Property and may apply for and maintain any planning
permission, devalopment consent, building regulation approval or any other permission, consent
or licence o carry out any of the same.

Where the property is leasehold

Provided that it is reasonable fo do so for the purpose of protecting and/or realfsing the Lender's
security under this deed, a Recelver may if the Proparty is leasehold vary the terms of or
surrender the lease and/or take a new lease of the Property or of any part of the Property andior
exerciss any righis of the Barrower o extend or renew the lease of the Property or fo acquire the
freehold or any superior inferest in the Property (or any intsrast in them) on such terms as hs
shall reascnably think fit and so that any such new lease, freshold or superior interest {or any
interest in them} in the Property shall, from is commencement or acquisition, become charged fo
the Lender on the terms of this deed so far as applicable and o execute a formal legal charge
over any such new lease freehold or superior interest {or any interest in them) in favour of the
Lender in such form as the Lender may reasonably requira.

Yary grant or accept surrenders of leases

A Receiver may vary, grant, or accept surrenders of, any leases or tenancies affecting the
Froperty and may grant or vary any othar interast or right over the Property on such terms and
subject to such conditions as he reasonably considers appropriate for the purpose of protecting
andfor realising the Lender’s securily under this deed.

15



12.5

12.8

12.7

12.8

12.8.1

1282

12.9

12.10

1211

BRABIZES v

Empioy personnei and advisers

Provided that, in doing s0, he acis reasonably and for the purpose of protecting and/or realising
the Lender's security under this deed, a Recelver may provide services and employ, or engage,
such managers, officers, servants, contractors, workmen, agenis. other personnsl and
professional advisers on such terms and subject to such conditfons as he reasonably thinks fit,
Provided that It is reasonable for him {o do so for the purpose of prolecting and/or realising the
Lenders security under this deed, a Receiver may discharge any such person or any such

person appointed by the Borrowsar,
Make and revoke VAT options to fax

A Receiver may exsrcise of revoke any VAT option to tax as he reasonably thinks fil.

Charge for remunsration

A Receiver may charge and receive such reasonable sum by way of remuneration (in addition 1o
all reasonable costs, charges and expenses reasonably incurred by him) as the Lender may

prescribe or agree with him.
Taking possession of and getting in the Chargad Property

A Receiver may take possession of, collact and get in the Charged Property or any part of it in
respect of which he is appointed and meke such demands and take such proceedings as he
reasonably considers o be sxpedient for that purpose.

Frovided that, in doing so, he acts reasonably and for the purpose of protecting and/or realising
the Lender's security under this deed, a Receiver may, after giving the Borrower notice, buy or
pay for the release of any interest which another parson has in the Charged Property if that
interast has {or may have) priority over this deed. Any monsy paid {o buy or release another
person's interest in the Charged Property will form part of the Secured Liabilitiss.

Manage or reconstruct the Borrower's business

Provided that, in doing so, he acls reasonably and for the purpose of pretecting andfor realising
the Lender's security under this deed, a Receiver may carry on, manags, develop, reconstruct,
amalgamate or diversify or concur In camrying on, managing, developing, reconstructing,
amaigamating or diversifying the business of the Borrower carried out at the Property.

Dispose of Charged Properly

Provided that, in doing so, he acts reasonably and for the purpose of protecting andior realising
the Lender's security under this deed, a Receiver may grant oplions and licences over all or any
part of the Charged Property, sell, assign, lease and accept surrsnders of leases of {or concur in
selling, assigning, leasing or accepting surrenders of lsases of) all or any of the Charged
Property in respect of which bhe is appointed for such consideration and, in such manner
{including, withaut limiation, by public auction or private sale) and generally on sych terms and

conditions as he reasonably thinks fit.

Ciive valid receipts

A Receiver may give valid receipis for all monies and execute all assurances and things which
may be proper or desirable for realising any of the Charged Property.
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Make settlements

Provided that, in doing so, he acis reasonably and for the purpose of profecting and/or realising
the Lender's security under this deed, a Receiver may make any arrangement, settlement or
compromiss in respect of the Chargad Property between the Borrower and any other person
which he may reasonably think expedient,

Bring proceedings

Provided that, in doing g0, he acts reasonably and for the purpose of protecting and/or realising
the Lander's sscurity under this deed, a Recsiver may bring, prosecute, anforce, defend and
abandon alil such actions, suits and proceadings in relation to any of the Charged Froperty as he

reasonably thinks fit.

Insurs

A Receiver may, if he thinks fit, effect with any insurer any policy of insurance either in lisy or
satisfaction of, or in addition fo, the insurance reguired to be maintained by the Borrowsr under

this deed.
Fowers under LPA 1825

A Receiver may exercise ali powers provided for in the LPA 1825 in the same way as if he had
been duly appointed under the LPA 1825,

Borrow

Provided that, in doing so, he acts reasonably and for the purpose of protecting and/for realising
the Lender's security under this deed, a Receiver may, for any of the purposes authorised by this
clause 12, raise money by borrowing from the Lender {or from any other person} ejther
unsecured or on the security of alt or any of the Charged Property in respect of which he is
appointed on such {erms as he reasonably thinks fit {including, if the Lander consents, terms

under which such security ranks in priority to this deed).

Abhsolute beneficial owner

Frovided that, in doing 0, he acts reasonably and for the purpose of protecting and/or realising
the Lender's security under this deed, a Receiver may, in relation to any of the Charged
Froperty, exarcise all powers, authorisations and rights he would be capable of exercising, and
do all such acts and things, 85 an absolute beneficial owner could exercise or do in the

cwnearship and management of the Charged Froperty or any part of the Charged Property.

Perform Borrower's obligations

Frovided that, in doing 50, he acks reasonably and for the purpose of protecting and/or realising
the Lender's security under this deed, a Receiver may perform any obligation of the Borrower
under this deed which the Borrower has failed to perform in full and put right any matter or thing
which has cccurrad as a resull of the Borrower's breach of this deed.

incidental powers
A Receiver may do all such other acts and things:

as he may reasonably consider desirable or necessary for protecting or realising any of the
Chargaed Property,

17
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as he may reascnably consider incidental or conducive to any of the rights or powers conferred
on a Receivar undaer or by virtue of this deed or law.

Order of Application of Proceeds

All monies received by the Lender or a Receiver pursuant fo this deed afler the security
constituted by this dead has become enforceable (other than sums received pursuant to any
Insurance Policy), shall {sublect 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 priority:

{2} in discharge of all renis, {axes, rates and oulgoings properly payable in respect of the
Charged Property,

{b} in or lowards payment for any olher costs, charges and expenses properly incurred by
or on behalf of the Lender or any Receiver, atiorney or agent appointed hy it under orin
accordance with this deed and of all remuneration oroperly due 10 any Receiver in

aoeordance with this desd,

{c} in or towards payment of the Secured Ligbilities in such order and manner as the
Lender determines, and

{d} in paymernt of the surpius (if any) to the Borrower or other person entitled to it

Appropriation

Meither the Lender nor sny Receiver shall be bound {(whether by virtus of section 108(8) of the
LPA 1825, which is varied accordingly, or otherwise) o pay or appropriate any receipt or
payment first towards interest rather than principal or otherwise in any partinular order betwesn
any of the Secured Liabilities.

Costs

The Borrower shall pay to, or reimburse, the Lender and any Receiver on demand all reasonable
Costs reasonably incurred by the Lender or any Recaiver in connection with:

{a} this deed or the Charged Property,

{b) taking, holding, pretecting, perfecting, preserving or enforcing (or attempting to do so)
any of the Lender's or Recejver's rights under this deed, or

icy taking procesdings for, or recovering, any of the Secured Liabilities,

together with interest on those Costs, which shall, in the case of each Cost, accrue and be
payable in respect of the peried commencing on and Including the date which is 10 days after
the date on which notice of the fact that that Cost has been incurred is given {o the Borrowar up
to and including the date when full discharge or reimbursement of that Cost is made by the
Borrower (whether before or after judgment partial payment or hankruptey of the Borrower) at
tha rate and in the manner appling from iime o time under the most recent Facillly Lelter or as

otherwise agreed in writing between the Lender and the Borrower,

Further Assurances

The Borrower shall, at his own expense, {ake whalever action the Lender or any Receiver may
reasonably require for,

18
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{a} crealing, perfecting or profecting the securily inrtended to be created by this deed,

(b} facilitating the realisation of any of the Charged FProperty, or

{c} facilitating the exercise of any right, power, authorlty or discretion exerclsable by the
Lender or any Receiver in respect of any of the Charged Property,

inchuding, without Iimitation, If the Lender thinks it expedient, the execution of any transfer,
conveyance, assignment or assurance of all or any of the assets forming part of, or intended 1o
form part of, the Charged Property (whether to the Lender or {o its nominee) and the giving of
any notice, order or direction and the making of any registration.

Power of Attomay

Appointment of attorneys

By way of security, the Borrower irrevocably appoints the Lender and every Receiver separately
{0 ba the attormey of the Borrower and, in the name of and on behalf of the Borrower and as the
Borrower's act and deed, to execute any documents and do any acls and things which:

{a) the Borrower is required o execute and do under this deed, and/or

{b} is proper or desirable for the purpose of facilitating the exercise of any of the rights,
powers, authorities and discretions conderred by this deed or by law on the Lender or

any Recsiver.

Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything which any of the
Borrower's attorneys may do in the proper and lawful exerciss of all or any of the rights, powers,
authorities and discretions referred o in clause 16.1.

Release

Subject to clause 19.3, on the axpiry of the Securily Perlod (but not otherwise], the Lender shall,
at the request and cost of the Borrower, take whatever action is necessary to release the

Charged Property from the security constituted by this desd.
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Assignment and Transfer

Assignmant by Lender

Al any time, without the consent of the Borrower, the Lender may assign or transfer the who'se or
any part of the Lender's rights and/or cbligations under this deed to any person. Any such
assignment or ransfer shall not cause the Borrower's rights under the Facllity Letters and this
desd to be reduced matenally or cause the Borrower's obligations under the Facility Letters and

this deed to be increased materially.

The Lender may discloss to any actual or proposed assigree or transferee such information
about the Borrower, the Chargad Property and this desd as the Lendsr considers appropriata.

Assignment by Borrower

The Borower may not assign any of the Borrower's rights, or transfer any of the Borrower's
ebligations, under this deed or enier into any transaction that would result in any of those rights

or obligations passing to another person.
Further Provisions

Independent security

This deed shall be in addition to, and independent of, every other security or guarantse which
tha Lender may hold for any of the Secured Liabilities at any time. No prior security held by the
L.ender over the whole or any part of the Charged Proparty shall merge in the security created by

this deed.

Continuing security

This dead shall ramain in full force and effect a5 a continuing securify for the Secured Liabilities,
despite any seftlement of account, or intermadiate payment, ar other matler or thing, unless and
uritil the Sacured Liabilities have been fully and irrevocably discharged.

Oischarge conditional

Any release, discharge or settlement betwsgen the Borrowsr and the Lender shall be conditional
on no payment or security recsived by the Lender in respect of the Secursd Liabilites baing
avoided, reduced or ordered to be refunded pursuant fo any law relating lo insolvency,

bankruptcy, or otherwise.

Rights cumulative

The rights and powers of the Lender conferred by this deed are cumulative, may be exercised as
often as the Lender considers appropriate, and are in addition to ils rights and powers under the

general law.
Varigtions and waivers

Arny waivar or variation of any right by the Lender (whether arising under this deed or under the
general law) shall ondy be effective if it is in writing and signed by the Lender and applies oniy in

the circumstances for which It is given,

20
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i8.6 Delay

Mo delay or failure {o exercise any right or power under this deed shall operate as a waiver.

18.7 Single or partial exercise

Mo single or partial exercise of any right under this deed shall prevent any other or further
exercise of that or any other right.

19.8 Partial invalidity

The invalidity, unenforceability or illegality of any provision (or part of a provision) of this deed
under the laws of any jurisdiction shall not affect the validity, enforceability or legality of the other
provisions. If any invalid, unenforceabie or illegal provision would be valid, enforceable or legai if
some part of it were deleted, the provision shall apply with any modifications necessary 1o give

effect to the cormnmercial intention of the parties.

is.2 Lonsolidation

The resfriction on the right of consalidation contained in section 83 of the LPA 1925 shall not
apply fo this desd.

20, Motices

20.1 Bervice

Each nolice or other communication given under or in connection with this deed shall be in
writing, delivered persanally or sent by pre-paid first-class lefler, fax or & mail, and sent:

20.1.1 o the Borrowar at:

{a} the Property; and

(b} Jordangate House, Jordangate, Macclesfield, Cheshire, United Kingdom, SK10 1EQ

2012  tothe Lender at:

(&) 45 King William Street, London, EC4R 9AN marked for the attention of The Directors
ardifor

() Fax marked for the attention of The Direclors

or to such other address, fax number or e mail address as is notified in writing by one
party to the other from time (o ime.

20.2 Receipt

Any notice or other communication shall be deemed o have been recelved:
20.2.1  if sent by fax or e mail, when transmitted,
20.2.2 if given by hand, at the time of actual delivery, and

2023 if posted, on the second Business Day after the day It was sent by pre-paid first-class post,
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provided that a notice or other communication given as described in cfause 20.1.1 or clause
21.1.2 on a day which is not a Business Day, or after normal business hours, in the place o
which it is sent, shall be deemed to have been received on the next Business Day.

21 Governing Law and Jurlsdiction

211 Governing faw

2141 This deed and any dispute or claim arising out of or In connection with it or its subject matter or
farmation {including non-contractual disputes or claims) shall be governed by and construed in
accordance with the law of England and Wales.

21.1.2  Nothing in this clause shall fimit the right of the Lender to take proceedings against the Borrower
in any other court of competent jurisdiction, nor shall the taking of proceedings in any one or
more jurisdictions preciude the faking of proceedings in any other jurisdictions, whether
concurrantly or not, 1o the axtent parmitted by the law of such other jurisdiction.

21.2 Jurisdiction

The parties o this deed brevncably agree that the courts of England and Wales shall have
exclusive jurisdiction to settle any dispute or claim that arises out of or in connaction with this
deed or its subject matier or formation (nciuding non-contractual disputes or claims),

21.3 {ther service

The Borrower irrevocably consents (o any procass in any proceadings under clause 21,1 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 sarve process in any other manner pemilted by
law,

22, Counterparts

This desd may be exscutsed and deliverad in any number of counterparts, each of which is an
original and which togethar have the same effect as if sach party had signed the same

document.

This document has been executed as a deed and is delivered and takes effect on the date siated at the
beginning of it.
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Schedule 1
Property

11 Webslter Street, Treharrs, Cardiff CF48 5HW which shall be aliocated & new title number on
Completion {1* Chargs}
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Schedule 2

Covenants

Part 1 — General covenanis

1. Megative Pledge and Disposal Resirictions

The Borrower shall not at any time, excepl with the prior written consent of the Lender:

1.1 create, purport o create or permit o subsist any Encumbrance on, or in relation to, any Charged
Property other than any Encumbrance created by or in accordance this deed or any Permitted
Encumbrance,

1.2 sell, 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 Property, or

1.3 crazte or grant (or purport o create or grant) any interest in the Charged Property in favour of a
third party.
2. Preservation of Charged Property

The Borrower shall not do, or permit 1o be done, any act or thing which would or might
depreciste, jeopsidise or otherwise prejudice the security heid by the Lender or materially
diminish the value of any of the Charged Property or the effactiveness of the security created by

this deed.

3. Compliance with Laws and Regufations

The Borrower:

3.1 shall nat use or parmil the Charged Property to be used in any way confrary {0 law,

3.2 shall:

3.2.1 comply with the requirements of any law and regulation relating o or affecting the Charged
Property or the use of it or any part of it,

322 obtain, and promptly renew from tims to time, and comply with the terms of all authorisations that
are required in connection with the Charged Properly or its use or that are necessary to

praserve, mainiain or renew any Charged Property, and

323 promptly effect any maintenance, modifications, slterations or repairs 1o be affected on or in
connection with the Chargad Property that are required o be made in respect of it under any law

or regulation.
4. Enforcement of Righis
The Borrower shall use the Borrower's best endeavours o

4.1 procure the prompt obhservance and performance by the relevant counterparty to any agreement
or arangament with the Borrower and forming pari of the Charged Property of the covenanis

and sther obligations imposed on such counterparty, and
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4.2

5.1

5.2

8.1

6.2

Part 2 —

i)

enforce any rights and instituie, continue or defend any proceedings relating lo any of the
Charged Property that the Lender may raquire from time to fime.

Hotice of Misrepresentations and Breaches

The Borrower shall, promptly on hecoming aware of any of the same, give the Lender nolice in
writing oft

any representation or warranty set out in dause § which is incorrect or misleading in any
material respact when mads or desmed to be repeated, and

any breach of a covenant sef out in this deed.

Title Dosumeants

The Borrower shall, on the execution of this deed, deposit with the Lender and the Lender shall,
for the durstion of this dead, be entifed {0 hold:

all deads and documents of title relaling to the Charged Property which are in the possession or
control of the Borrowst, and

gach nsuranes Policy,
Moticss o be Glven by the Borrowar

The Borowesr shall immediately on writlen request by the Lender give nolice to the relevant
ingurers of the assignment of the Borrower's rights and intgrest In and undsr each insurance
Policy (including the proceesds of any oieims under that Insurance Policy) pursuant o clause 1.2
and procure thal sach addressee of such notice prompily provides an aclkinowledgemend of that

notics o the Lender
Property covenants

Henalr and Malntenance

The Borrower shall keen all premises, and fixtures and fittings on the Property in good and
substantial repalr and condilion and shall keep alf premises sdequately and properly painfed and
decoraled and replace any fidwes and fitlings which nave becoms wom out or otherwise unfit

for use with others of & like natuwre and egual value.

No Allerations

The Borrower shall not, without the prior writfen consent of the Lander:

oull down or remove the whole or any part of any building forming part of the Property nor permit
the same o ocowr, o

make or permil 1o be made any material aterations o the Properly or sever or remove oF permil
o be severad or removed any of iis fxiures or fllings (excep! 10 make any Necessary repairs or
renew of replace the same in sccordance with paragraph 1 of this Part 2 of Schedule 23

The Borrowsr shall promplly glve notice o the Lender f the premises or fixiures or fiftings
forming part of the Properly are destroved or damagsd.
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Development Restrictions
The Borrower shall not, withowt the prior written consent of the Lender:

make or, In so far # Is within his control, permit others to make any application for planning
permission or development consent in respeact of the Froperty, or

carry oul or permit or suffer to be carried oul on the Properly any development as defined in
sach of the Town and Country Planning Act 1980 and the Planning Act 2008 or change or permit

or suffer to be changad the use of the Froperty.

insurance

The Borrower shall insure and keep insured {or where, in the case of any leasehold property,
insurance is the responsihility of the landiord under the terms of the lease, sither procurs that the
landiord insures and keeps insured or, if and o the axient that the landlord doss not do so,

Himsedf insure and keep insured) the Properly againsh:

loss or damage by fire or terrorist acts,

other risks, perils and contingencias that would be Insured against by reasonably prudent
persnns carrying on the same ciass of business as the Borrower, and

any other risk, perils and contingencies as the Lender may reasonably requirs,

Any such insurance must be with an insurance company or underwriters and on such terms as
the Lender, acling reasonably, considers to be acceplable and must be for not less than the
raplacament value of the Property {meaning in the case of any premises on the Property, the
total cost of entirely rebuilding, reinstating or replacing the premises in the event of their baing
destroved, togethar with architects’, surveyors’, engineers’ and other professiona! fees and
charges for demolition and reinstatement) and where the Lender so requires in writing and lpss
of rents payable by the tenanis or other occupiers of the Property for a period of at least three

years.

The Borrower shall, if requasted by the Lender, produce fo the Lender the policy, certificate or
cover note relating to any such insurance reguired by paragraph 4.1 of this Part 2 of Scheduls 2
{or where, in the case of any leasehold property, such insurance is effected by the landiord, such
evidence of insurance as the Borrower is entifled to oblain from the landiord under the terms of

the: relevant leage).

The Borrower shall, f reguested by the Lender, procure that a note of the Lender's interest is
endorsed upon or the Lender is named as co-insured with the Borrower on each Insurance
Folicy maintained by the Borrowear or any person on the Borrower's behalf in accordance with
paragraph 4.1 of this Parl 2 of Schedule 2 and that the terms of each such Insurance Policy
require the insurer not to invalidate the poficy as against the Lendar by reason of the act or
default of any other joint or named insured and not to cancel it without giving at isast 30 days’

prior written notice 1o the Lender.
Insurance Pramiums

The Borrower shall;

promptlly pay all premiums in respect of each Insurance Policy and do all other things necessary
to keep that policy in full force and effect, and
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52 (if the Lender g0 requires) give to the Lender copies of the receipts for all premiums and other
paymanis necessary for effecting and keeping up each Insurance Policy (or where, in the case
of leasehold property, insurance is effacted by ithe landlord, such avidence of the payment of
premiums as the Borrower is enlitled 1o obtain from the landiord under the terms of the relevant

isase).
. No Invalidation of Insurance

The Borrowaer shall not do or omit to do, or permit o be done or omitted, anything thal may
invalidate or ctherwise prejudice any insurance Policy.

I, Procesds from Insurance Policies

All monies payebie under any Insurance Policy at any time (whether or not the security
constitsied by this deed has bacome enforceable} shall (if paid o tha Borrower) be held in frust
for the Lender and applied in making good or recouping expendiiure in respect of the loss or

damage for which such monies are received provided that

{a} where the Property has bean so seriously damaged as 1o be unfit for occupation or use
of the means of access and egress o and from the Property renderad subsiantially
unfit for use all such monies shall, If the Lendsr so directs, be applied in or towards

discharge or reduction of the Secured Liabilities.

{b} after the security constitutsd by this deed has become enforceabls and if the Lender so
diractz, all such monies shall be applied in or towards discharge or reduction of the

Secured Liabilities.
8. Leases and Licences Affecting the Property

The Borrower shall not, without the prior written consent of the Lender {which consent, in the
vase of paragraph 8.4 of this Part 2 of Scheduis 2, is not {0 be urreasonably withheld or delayed
in circumnstances in which the Borrower may not unreasonably withhold or dalay the Borrower's

congsent):

{a} grant any licence or lease affecting the whole or any part of the Property, or exerciss
the statutory powers of leasing or of accepting surrenders under section 89 or saction
100 of the LPA 1925 {or agres o grant any such licence or lease, or agree o exercise
the siatutory powers of leasing or of accepting surrenders under section 99 or section

100 of the LPA 1825),

{b) in any other way dispose of, accept the surrender of, surrender or create any lagal or
equitable estats or interest In the whole or any part of the Property {or agree {o dispose
of, accept the surrender of, surrender or create any legal or sguitable estate or interest

in the whole or any part of the Property),

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

{d) grant any consent or licence under any lease or ficence affecting the FProperty.
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Mo Restrictive Obligations

The Borrower shall not, without the prior writien consent of the Lender, enter into any onerous or

restrictive obligations affecting the whole or any part of the Property or create or permit to arise
any overriding interest, sasement or right whatever in or over the whole or any part of the

Froperty.
Proprietary Rights

The Borrower shall use his best endeavours o ensure that no person shall become antitled to
assert any propriefary or other ke right or interest over the whole or any part of the Property,

without the prior written consent of the Lender.

Compliance With and Enforcament of Covenants

The Borrower shall:

{a) observe and perform all covenants, stipulations and conditions to which the Proparty, or
e use of i, is or may be subject and {if the Lender so requires) produce o the Lander
evidence sufficlent to satisfy the Lender that those covenants, stipulations and
conditions have been observed and performead, and

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

Motices or Clalms Relating (o the Property

The Borrower shall:

{a} give full particuiars to the Lender of any notice, order, diréction, designation, resolution,
application, requirement or proposal given or made by any public or local body or
authority (a Notice) that specifically applies fo the Property, or to ths locality in which it
is situafed, within seven days after becoming aware of the relevant Notice, and

{b} {if the Lender, acling reasonably, so requires) immediately, and at the cost of the
Borrower, take all reasonable and necessary steps o comply with any Notice, and
make, or join with the Lander in making, such objactions or representations in respect
of any such Notice as the Lender, acting reasonably, thinks fit,

{c} The Borrower shall give full particulars to the Lender of any claim, nolice or other
communication served on it in respect of any modification, suspension or revocation of
any Environmental Licance or any alleged breach of any Environmental Law, in each

case refating to the Property.
Payment of Rent and Qutgoings

The Borrower shall:

{a) where the Property, or part of i, is held under a lease, duly and punciually pay all rents
due from time to time, and

{iv} pay {or procure payment of the same) when due all charges, rates, taxes, dulies,
assessments and other oulgoings redating 1o or imposed upon the Property or on ils
occupier,
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14. Rent Reviews

The Borrower:

{a) shall, if the Property is sublect fo ocoupationa!l leases or licences, implement any
upwards rent review provisions and shall not, without the prior written consant of the
Lender, agree o any change in rent to less than the open market rental value of the

refevant part of the Property, and

(b} shall not, without the prior written consent of the Lander, if the Property is leasshold,
agres o any changs in the rent payable under the lease in excess of the open market
rental value and shall only agree to any upwards rent review in accordance with the

terms of the lease.

15, Environmeani

The Borrowsr shall in respect of the Property:

{a} comply in all material respacts with all the reguirements of Environmental Law, and
(&) obtain and comply in all material respects with all Environmental Licencas,
18. Conduct of Business on Property

The Borrowsr shall carry on the Borrower's trade and business on those parls (if any) of the
Property as are used for the purposes of rade or business in accordance with the standards of

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

17. inspection

The Borower shall permit the Lender and any Receiver and any person appointed by either of
them to enter on and inspect the Property on réasonable prior notics.

148, VAT Option to Tax
The Borrowear shall not, without the orior written consent of the Lender:
{a) exercise any VAT option to tax in relation 1o the Property, or

{b) revoke any VAT oplion 1o tax exercised prior o and disclosed {o the Lender in writing
pricr to the date of this deed.
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Sedis Ko, Lte alhng hn o e iy,

EXECUTED and DELIVERED as a DEED by the Borrower in the
presence of ~

Signature of WINESSE e e o
PrRE DBIME oo orr e e somens s sar s e e

A O e e e e et oo e en et

EXECUTED and DELIVERED as a DEED by
COLENKD CARITAL LIMITED acting by
direcior,

- Inthe presence of. .

AJChac

SIGNATURE OF WITNESS

Witness Name in block capitals: Mf("@ ijﬁ CraFi ¢ i)
Witness Address: 7@ T’W \{(;@ m ﬁ Ué! LGMMN Wf; ﬁf&ﬁ

Witness Occupation: Ei "?‘" s ) M .

Director
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