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Registration of a Charge

Company Name: MELBOURNE DEVELOPMENTS LIMITED
Company Number: 02420515

Received for filing in Electronic Format on the: 11/04/2022 XBIQIL5V

Details of Charge

Date of creation:  11/04/2022
Charge code: 0242 0515 0002

Persons entitted: ROWANMOOR TRUSTEES LIMITED AS TRUSTEE OF THE PRIME GROUP
DIRECTORS SELF-ADMINISTERED PENSION PLAN
GILLIAN RUTH PRIME AS TRUSTEE OF THE PRIME GROUP DIRECTORS
SELF-ADMINISTERED PENSION PLAN
GRAHAM PHILLIP PRIME AS TRUSTEE OF THE PRIME GROUP
DIRECTORS SELF-ADMINISTERED PENSION PLAN
KAREN LINDA PRIME AS TRUSTEE OF THE PRIME GROUP DIRECTORS
SELF-ADMINISTERED PENSION PLAN

There are more than four persons entitled to the charge.

Brief description: ALL THAT FREEHOLD PROPERTY SITUATE AT AND KNOWN AS LAND
ADJOINING ST. PETERS & ST. PAULS CHURCH, RECTORY ROAD,
DUCKMANTON, CHESTERFIELD S44 5JH AND REGISTERED AT THE
LAND REGISTRY UNDER TITLE NUMBER DY545646

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: JULIET BIDDLE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2420515

Charge code: 0242 0515 0002

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 11th April 2022 and created by MELBOURNE
DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 11th April 2022 .

Given at Companies House, Cardiff on 19th April 2022

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



Date: |1 At 2022

(1) MELBOURNE DEVELOPMENTS LIMITED

{2 ROWANMOOR TRUSTEES LIMITED, GILLIAN RUTH PRIME, GRAHAM
PHILLIPF PRIME, KAREN LINDA PRIME, KATHERINE ELIZABETH
PRIME, ERROL ANTHONY DONALD PRIME, DONALD PRIME and
PAULINE ANN PRIME as trustees of the Prime Group Directors Self-
Administered Pension Plan

LEGAL MORTGAGE OVER PROPERTY

refating to

Land adjoining $t. Peters & 51 Pauls Church, Rectory Road, Duckmanton,
Chesterfield 544 5JH

London Road

Salishury )
Wiltshire

SP1 3HP

Ref: JCBROW17/2588
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THIS DEED is dated H day of f?«%a ;i- 2022

PARTIES

(1 MELBOURNE DEVELOPMENTS LIMITED {(company number 02420515) whose registered
office s at 18 & Christophers Way, Pride Park, Derby, Derbyshire, DE24 8JY (Borrowser),;
and

{23 ROWANMGOR TRUSTEES LIMITED {company number 01848413) whose registerad office
is gt Rowanmoor House, 46-50 Castle Street, Salisbury SP1 3TS GILLIAN RUTH PRIME of
The Limes, 40 The Commaoen, Quarndon, Derby DE22 5JY, GRAHAM PHILLIP PRIME and
KAREN LINDA PRIME both of 80 Derby Road, Ashton-on-Trent DE72 2AF, KATHERINE
ELIZABETH PRIME, and ERROL ANTHONY DONALD PRIME both of Ockbrook Lodge,
Church Street, Ockbrock, Derby DET72 38L and DONALD PRIME and PAULINE ANN
PRIME both of Quarndon House, Quarndon, Derby DEZ22 5JY all as trusiees of the Prime
Group Directors Seif-Administered Pension Plan (Lender).

BACKGROUND

(&) The Lender as trustees of the Scheme have agreed, under the Facility Agresment, 1o
pravide the Borrower with loan facilities on a secured basis

{B) The Borrower owns the Property.

() This deed provides security which the Borrower has agreed (o ensure is provided o the
Lender for the loan faciliies made or {o be made available to the Borrower under the Facility
Agresment.

AGREED TERMS

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions

0048234y

The following definitions apply in this deed.

Business Day means a day other than 2 Saturday, Sunday or public heliday in England
when banks in London are open for business;

Charged Property means all the assets, property and undertaking for the time being subjsct
to any Security created by this deed {and references to the Charged Property shall include
references 1o any part of ity

Delegate means any person appointed by the Lender or any Receiver under clause 4 and
any persan appointed as attorney of the Lender, Receiver or Delegate;

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 other natural
of man-made structures above or below the ground) and any living organisms {including
man) or systems supported by those media,
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Environmental Law means all applicable laws, statutes, requiations, secondary legislation,
pye-laws, common law, directives, tragties and other measures, judgments and decisions of
any court or tribunal, codes of praciice and guidance notes in so far as they relate to or apply
to the Environmesnt;

Enpvironmental Licence means any authorsation, permit or licence necessary under
Envirenmeantal Law in respect of any of the Charged Froperty;

Event of Default means any of the events of defaull set oul in the Facility Agreemaeant;

Facility Agreement means the facility agreement dated ! Hpi X 2022 betwsen (1}
the Lender and (2} the Borrower and any future facifity agreement entered into between the
Barrower and the Lender for the provision of the lcan facilities secured by this deed;

insurance Policy means sach contract or policy of insurance effected or maintained by the
Borrower from time {0 time in respect of the Property,

LPA 1928 means the Law of Property Act 1925;

Property means the freehold or leasehold properly {whether registered or unregistered)
cwned by the Borrower described in Schedule 1;

Recelver maans a recelver or a recajver and manager of any or all of the Charged Property,

--Rept-means-all-amounts-payablets or-forthe bensfitof-the Borrower-by way -of rent;. licence-
o fee Tservice charde, dilapidations; grotnd Tent and rent charge™ il Tespect of any part 6f the =

Property and other monies payable to or for the henefit of the Borrower in respect of
occupation or usage of any part of the Froperly, including {(without limitation} for display of
advertisements on licence or otherwise;

Rights means any Security or cther right or benefit whether arising by set-off, counterclaim,
subrogation, indemnity, proof in liquidation or ctherwise and whether from contribution or
ctherwise,

Scheme means the Prime Group Directors Self-Administered Pension Plan,

Secured Liabllities means all present and future monies, obligations and liabilities owed by
the Borrower to the Lender, whether actual or contingsnt and whether owed jointly or
geverally, as principal or suraty of in any other capacity including without imitation pursuant
to the Facllity Agresment together with all interest {(including, without limitation, default
interest) accruing in respect of those monies or liabilities;

Security means any morigage, charge {whether fixed or floating, legal or equitable), pledge,
lien, assignment by way of security or other securily interest securing any obligation of any
person, or any ather agreament or arrangement having a similar eflect;

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

Valuation means any valualion relating o the Property supplied to the Lender by the
Borrower {or on its behalf);, and
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VAT means value added tax,

Interpretation

In this dead:

1.2.1

1.2.2

1.2.3

124

1.2.5

128

1.2.7

1.2.8

129

1.2.10

1.2.11

1212

1213

1.2.14

clause, Schedule and paragraph headings shall not affect the interpretation of this
dead,

a reference 1o a person shall include a reference o an individual, firm, company,
corporation, partnership, unincorporated body of persons, government, siate or
agency of a state or any association, trust, joint venture or consortium {whether or
not having separate legal personality} and that person's personal representatives,
successors, permitted assigns and permitted transfereas,

uniess the context otherwise requires, words in the singular shall include the plural
and in the plural shall include the singular,

uniess the context otherwise reguires, a reference o one gender shall include a
reference 1o the other genders;

a reference to a party and the Borrower shall include that party's or the Borrower's
successors, permitted assigns and permitied transferees;

a reference to & stefule or statutory provision is a reference o it as amended,
extended or re-enacted from time to tims;

a reference to a statute or statutory provision shaill include all subordinate
legisiation made from time to Uime under that statute or statutory provision,

a reference 1o writing or written includes fax and e-mail;

an obigation on a party not to do something includes an obligation not o aliow that
thing to be done,

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

uniess the context otherwise requires, a reference 1o a clause or Schedule s to 2
clause of, or Schedule to, this deed and a reference o a paragraph is 1o a
paragraph of the relevant Schedule;

any words following the terms including, include, in particular, for example or
any similar expression shall be construed as illustrative and shall not limit the
sense of the words, description, definifion, phrase or term praeceding those terms;

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

a reference to assels includes present and future properties, undertakings,
revenues, rights and benefits of every description;
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1.4

1215 a reference to an authorisation inciudes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration and resolution;

1.2.16 a reference o continuing in relation to an Event of Defaull means an Event of
Diefaul that has not been remedied or walved;

1.2.17  areference to determines or determined means, unless the contrary is indicated,
a determination made af the absolute discration of the person making it; and

1.2.18 & reference to a reguiation includes any reguiation, rule, official directive, reguest
or guideline (whether or not having the force of law) of any governmental, inler-
governmental or supranational body, agency, department or regulatory, seli-
requlatory or other authority or organisation.

Clawback

if the Lender considers thal an amount paid by the Borrower in respect of the Secured
Lighitities iz capable of being avoided or otherwise sei aside on the liguidation or
administration of the Borrower, or otherwise, then that amount shall not be considered to
have been irrevocably paid for the purposes of this deed.

Mature of security over real property

A reference inthisdeed o a charge or moﬁgage Gf or over the Property inciudes

-"1:'.’21.'1'3"7':'-"all bulldmgs and Ttiiras and fittings: (:nc!udmg trade and ienants fixtures and*-’

1.5

1.6
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fittings) and fixed plant and machinery that are situsted on or form part of the
Property at any fime,

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

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

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

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1980,
the terms of the Finance Documents and of any side letters between any pariies in reiation
io the Finance Documents are incorporatad into this deed.

Perpetuity period

If the rule against perpetuities applies to any trust created by this deed, the perpetuily period
shall be 125 years (as specified by section 5(1} of the Perpstuities and Accumulations Act
2009}



1.7

2.1

3.1

32
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Schedules

fhe Schadules torm part of this deed and shail 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

Covenant to pay

The Borrower shall, on demand,

2.1 pay 1o the Lender and discharge the Secured Liabilites when they become due,

21.2 pay 1o the Lender all fixed charges and penallies (if any} Incurred by the Scheme in
the event that the Scheme is obliged to enforce this Legal Mortgage against the
Borrower and the Property

GRANT OF SECURITY
Legal mortgage and fixed charges

Az a continuing security for the payment and discharge of the Secured Lisbilities, the
Borrawer with full title guarantee charges to the Lender

311 by way of legal morigage, the Property; and
3.1.2 by way of first fixed charge:

{ay  all its rights in each Insurance Policy, including all claims, the proceeds of all
claims and all returns of premiums in connection with each Insurance Policy,
the Rent and the benefit of any guarantee or security in respect of the Rant
to the extent not effectively assigned under clause 3.2; and

{b)  the benefit of all other contracts, guarantees, appointments and warranties
relating to the Charged Property and other documents 1o which the Borrower
is a party or which are in its favour or of which it has the benafit relating to
any letling, development, sale, purchase, use or the operstion of the
Charged Property or ctherwise relating to the Charged Property {inciuding,
n each case, bul without limitation, the right to demand and receive ail
monies whatever payable to or for iis 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 accruing 1o or for its
banefit arising from any of them)

Assignment

As a continuing securily for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee assigns to the Lender absolutely, subject to a proviso for
reassignment on irrevocable discharge in full of the Secured Liabilities:

321 all its rights in each Insurance Policy, including all claims, the proceeds of all
claims and ail returns of premiums in connection with each Insurance Policy; and



4.1

4.2

Lendar,

5.1
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" “Cautions against first registration and notices

3.2.2 the Rent and the benefit of any guaranies or securily in respect of the Rent

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

FPERFECTION OF SECURITY
Registration of legal mortgage 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 (o he regisiered against its title to the Property:

"No disposition of the registered estate by the propristor of the registered estate, or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registerad without & written consent signed by. the proprietor for the time
biing of the charge dated 11 Bepid 2022 in favour of the Lender referred to in
the charges register or their conveyancers.”

First registration

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

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

LIABILITY OF THE BORROWER AND LENDER'S PROTECTIONS
Liability not discharged

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

511 any intermediale payment, settlement of account or discharge in whole or in part of
the Secured Liabilities;

512 any variation, extension, discharge, compromise, dealing with, exchange or
renewal of any right or remedy which the Lender may now or afler the date of this
deed have from or against the Borrowsr, the Borrowsr or any other person in
connection with the Secured Liabilities;
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any act or omission by the Lender or any other person in taking up, perfecting or
enforcing any Security, indemnily, or guaraniee from or against the Borrower, the
Borrower or any other person;

any termination, amendmaent, variation, novation, replacement or supplement of or
to any of the Secured Liabilities including, without limitation, any change in the
purnose of, any increase in or exension of the Secured Liabilities and any addition
of new Securad Liabliities;

any grant of tme, indulgence, waiver or concession to the Borrower, the Borrower
or any other person;

any insolvency, bankruptcy, liguidstion, administration, winding-up, incapacity,
limitation, disability, the discharge by operstion of law, or any change in the
constitution, name or style of the Borrower, the Borrower or any other person;

any invalidity, illegality, unenforceability, iregularity or frustration of any actual or
purported obligation of, or Becurity held from, the Borrower, the Borrower or any
other person in connaction with the Securad Liabilities;

any claim or enforcement of payment from the Borrower, the Borrower or any other
person; or

any other act or omission which would not have discharged or affected the liability
of the Borrower had it been a principal debtor or by anything done or omitted by
any person which, bul for this provision, might cperate to exonerate or discharge
the Borrower or otherwise reduce or extinguish ite lizbility under this desd,

immediate recourse

The Borrower waives any right £ may have o require the Lender

521

522

52.3

to take any action or obtain judgment in any couwrt against the Borrower or any
other person,

to make or file any claim in a bankruptey, liquidation, administration or insolvency
of the: Borrower or any other person; of

to make demand, enforce or seek to enforce any claim, right or remedy against the
Borrower or any cther person,

before taking steps to enforce any of its rights or remedies under this deed,

Mon-competition

The Borrower warrants to the Lender that it has not {sken or received, and shall not take,
exercise or receive the benefit of any Rights from or against the Borrower, its liguidator, an
administrator, co-guaranior or any other person in connection with any liability of, or payment
by, the Borrower under this deed but:

8,34

if any of the Rights is taken, exercised or received by the Borrower, those Rights
and ali monies at any time recelved or held in respect of those Rights shall be held



by the Borrower on trust for the Lender for application in or fowards the discharge
of the Secured Liabilities under this deed; and

532 on demand by the Lender, the Borrower shall promptly fransfer, assign or pay 1o
the Lender all Rights and all monies from time {o me held on trust by the Borrower
under this clause 5.3.

8 REPRESENTATIONS AND WARRANTIES
6.1 Times for making representations and warranties

The Borrower makes the representations and warranties set out in this clause 8 1o the
Lender on the date of this dead

6.2 Authorisations

The Borrower has taken all necessary action and obtained all required or desirable consents
to enable it to exscute, deliver and perform its obligations under this desad. Any such
authorisations are in full force and effect.

6.3 Binding obligalions

The Borrowsr warrants that the Borrower's obligations under this deed are legal, valid,

binding and enforceable and this deed crestes a valid, legally binding and enforceable
Security for the obligations-expressed {o-be secured by it

8.4 Litigation

Mo litigation, arbitration or administrative proceedings are taking place, pending or, to the
Borrower's knowledge, threatened against it or any of the Chargad Property

65 Ownership of Charged Property

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

8.6 Mo Security
The Charged Property is free from any Security other than the Securily created by this deed
8.7 Mo adverse claims

The Borrower has not received, or acknowledged notice of, any adverse claim by any person
in respect of the Charged Property or any interestin it

6.8 No adverse covenanis

There are no covenants, agreements, reservations, conditions, interesis, nghis or other
matters whatever that materially and adversely affect the Charged Property.

.9 Mo breach of laws

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

2004G34v1 8



§.10

6.11

6.12

6.13

£.14

7.2

7.3

M4634v

Mo interference in enjoyment

Mo facility necessary for the enjoyment and use of the Charged Property is subject to terms
entitling any person o terminate or curtail its use.

No overriding interesis

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

Ho prohibitions or breaches

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

Environmental compliance

The Borrower has, af all times, complied in all material respects with sl applicable
Environmental Law and Environmental Licences,

Avoidance of security

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

GENERAL COVENANTS
Megative pledge and disposal restrictions
The Borrower shall not at any time, except with the pricr written consent of the Lender:

P create, purport (o oreate of permit to subsist any Security on, or in relation to, any
Charged Property other than any Security created by this deed;

712 sedl, 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

713 create or grant {or purport to create or grant) any interest in the Charged Property
in favour of a third party.

Preservation of Charged Property

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

Compliance with laws and regulations

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



7.4

7.3.2 The Borrower shall:

fay  comply with the requirements of any law or regulation relating to or affecting
the Charged Properly or the use of it or any part of if;

(b obiain, and promptly renew fram time to time, and comply with the terms of
all authorisations that are required in connection with the Charged Property
or its use or that are necessary to preserve, maintain or renew any Charged
Property; and

{cy  promplly effect any mainienance, modifications, alierations or repairs 1o be
effected on or in conneclion with the Charged Property that are required 1o
be made by it under any law or regulation.

Enforcement of rights
The Borrower shall use its hest endeavours o

7.4.1 procure the prompt observance and performance by the relevant counterparty (o
any agreement or arrangement with the Borrower and forming part of the Charged
Property of the covenants and other obligations imposed on such counterparly,
and

7.6

7.7

7.8

9004634y

7.4.2 enforce any rights and institute, continue or defend any proceedings relating o an

' of theCharged Property that the Lender mia juire from ti

Motice of misrepresentiations and breaches

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

7.5.1 any representation or warranty set out in this deed that is incorrect or misleading in
any material respact when made or deemed {o be repeated,; and

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

The Borrower shall, on the execution of this dead, deposit with the Lendar and the Lender
shall, for the duration of this deed, be entitled 10 hold all deeds and documents of title
relating to the Charged Froperty that are in the possession or contral of the Borrower (and if
these are nat within the possession andfor control of the Borrower, the Borrower undertakes
to obtain possession of all these deeds and documents of title)

Borrower's waiver of sot-off

The Borrower waives any present or fulure right of set-off it may have in respect of the
Secured Liabilities {(including sums payable by the Borrower under this deed).

Ranking of obligations

The Borrower's payment obligations under this deed will, at ail tmes, rank in all respects in
pricrity to all its other indebtedness, other than indebledness preferred by operation of law in
the event of its winding-up.

10
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g1

8.2

83
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Authorisations

The Borrower shall obtain all consents and authorisations necessary {and do all that is
needed to maintain them in full foree and effect) under any law or regulation of its jurisdiction
of incorporation fo enable it to perform its obligations under this deed and 1o ensure the
legality, validity, enforceability and admissibility in evidence of this deed in its jurisdiction of
incorporation.

PROPERTY COVENANTS
Repair and maintenance

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

Mo alierations
8.2.1 The Borrower shall not, without the prior written consent of the Lender:

{a)  pull down or remove the whale or any part of any building forming part of the
Froperty nor parmit the same to cccur; or

(b}  make or permit 10 be made any materizl allsrations to the Property or sever
or remove or parmit to be severed or removaed any of its fixdures or fittings
{except to make any necessary repairs of renaw or replace the same in
accordance with clause 8,10

8.2.2 The Borrower shall promptly give notice to the Lender if the premises or fixtures or
fittings forming part of the Property are destroved or damaged.

Development restrictions
The Borrower shall not, without the prior written consent of the Lender:

831 make or, in s0 far as it is able, permit others to make any application for planning
permission or devaiopment consent in respect of the Property: or

832 carry out or permit or suffer to be carried out on the Property any development {as
defined in each of the Town and Country Planning Act 1890 and the Planning Act
2008) or change or permit or suffer to be changed the use of the Property.

Insurance

541 The Borrower shall insure and keep insured (or where, in the case of any leasehold
property, insurance is the responsibility of the landlord under the terms of the
lease, either procure that the fandlord insures and keeps insured oy, if and © the
extent that the landiord does not do so, itself insure and keep insured) the Charged
Property against

(&) loss or damage by fire or terrorist acts;

11
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8.4.2

8.4.3

8.4.4

{by  other risks, perils and contingencies that would be insured against by
reasonably prudent psrsons carrying on the same class of business as the
Borrower, and

{cy any other risk, perils and contingencies as the Lender may reasonably
require,

Any such insurance must be with an insurance company or underwriters and on
such terms as are reasonably acceptable to the Lender and must be for not less
than the replacement value of the Charged Property (meaning in the case of any
pramises on the Property, the total cost of entirely rebuliding, reinstating or
replacing the premises in the svent of thelr being desiroyed, together with
architects’, surveyors’, engineers’ and other professional fees and charges for
demolition and reinstatement) and loss of rents payable by the tenanis or other
oocupiers of the Property for a period of at least three years,

The Borrower shall, if requested by the Lender, produce to the Lender the policy,
certificate or cover note relating to any insurance required by clause 8.4.1 (or
where, in the case of any leasehold properly, that insurance is effecled by the
landiord, such evidence of insurance as the Borrower is entifled to obtain from the
landiord under the terms of the relevant lease),

The Borrower shall, if requested by the Lender, procure that a note of the Lender's

' _intéréSt_iS ‘endi sg_d"u'pon““each‘_!h‘s;u' rine Policy maintained by:it or any person on-

nayee and that the torms of each such insurance Policy reguire the insurer not {o
invalidate the policy as against the Lender by reason of the act or default of any
cther joint or named insured and not to cancel it without giving at least 30 days’
prior written notice to the Lender,

Insurance premiums

The Borrower shall:

8.5.1

852

promptly pay all premiums in respect of each Insurance Policy and do all other
things necessary 1o keep that policy in full force and effect; and

{if the Lender so0 requires) give to the lLender copies of the receipts for ali
premiums and other paymenis necessary for effecting and keeping up each
Insurance Policy {or where, in the case of leasehold property, insurance is effected
by the landiord, such evidence of the payment of premiums as the Borrower is
entitied to obtain from the tandlord under the terms of the relevant lease).

Mo invalidation of insurance

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

12
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Proceeds from Insurance Policies

All monies payable under any Insurance Policy at any time (whether or not the security
constiluted by this deed has become enforceable) shall,

8.7.1 be paid immeadiately to the Lender

87.2 if they are not paid direclly io the Lender by the insurers, be held, pending such
payment, by the Borrower as trusiee of the same for the benefit of the Lender; and

8.7.3 at the aption of the Lender, be applied in making good or recouping expenditure in
respect of the loss or damage for which those monies are received or in, or
towards, discharge or reduction of the Secured Lizbilities

Leases and licences affecting the Property

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

8.8.1 grani any licence or tenancy affecting the whole or any part of the Property, or
exercise the stalutory powers of leasing or of accepting surrenders under section
99 or section 100 of the LPA 1825 {or agree (o grant any such licence or tenanacy,
of agree io exercise the statulory powers of leasing or of accepting surrenders
under section 98 or section 100 of the LPA 1925,

882 in any othar way dispose of, accept the surrender of, surrender or create any legal
o eguitable estate or interest in the whole or any part of the Property (Or agree to
dispose of accept the surmrender of surrender or create any legal or equitable
esiate or interest in the whole or any part of the Property),

883 let any person info cccupation of or share occupation of the whole or any part of
the Property,; or

884 grant any consent or licence under any lease or licence affecting the Property.
Mo restrictive obligations

The Borrower shall not, without the prior written consent of the Lender, enter into any
onerous or restrictive obligations affecting the whole or any part of the Property or creste or
permit to anse any overriding interest, easement or right whatever in or over the whole or
any part of the Propearty,

Proprietary rights

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

13



8.11 Compiliance with and enforcement of covenants
The Borrower shall:

8.11.1 observe and perorm all covenants, stipulations and conditions to which the
FProperty, or the use of it, is or may be subject and (if the Lender 30 reguires)
produce o the Lender svidence sufficient io safisfy the lLender that those
covenants, stipulations and conditions have been observed and performed; and

8.11.2 diligently enforce all covenants, stipulations and conditions benefiting the Property
and shall not {and shall not agree 1o) waive, release or vary any of the same.

B.12 Notices or claims relating to the Properly
8121 The Borrower shail;

{a8) give full particulars to the Lender of any notice, order, direction, designation,
resolution, application, requirement or proposal given or made by any public
or incal body or authorily {a Notice) that specifically applies o the Property,
or to the locality in which it is situaled, within seven days after becoming
avweare of the relevant Notice, and

{by {if the Lender so requires) immediately, and at the cost of the Barrower, take
all reasonable and necessary steps to comply with any Notice, and maka, or
.. Join with the Lender in making, any objections of repiesentations in respect

8.12.2 The Borrower shall give full particulars to the Lender of any claim, notice or nther
communication served on it in respect of any modification, suspension or
revocation of any Ervironmental Licence or any alleged breach of any
Environmental Law, in each case relating to the Property.

8.13 Payment of outgoings
The Borrower shall:

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

8.13.2 pay {or procure payment of the same) when due all charges, rales, taxes, duties,
assessments and other oulgoings relating to or imposed upon the Progerty or on
its occupier.

B.14 Environment
The Borrower shall in respect of the Property:
8141  comply in all material respects with all the regquirements of Envirenmental Law, and

8.14.2  obtain and comply in all material respects with all Environmeantal Licences.

20048341 14
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Inapection

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

POWERS OF THE LENDER
Power to remedy

2.1.1 The Lender shall be entitled (but shall not be obliged) to remedy, at any time, a
breach by the Borrower of any of its obligations contained in this deed.

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

2.1.3 Any monies expended by the Lender in remedying a breach by the Borrower of its
obligations contained in this deed shall be reiimbursed by the Borrower to the
Lender on a full indemnity basis and shali carry interest in accordance with clause
16.1

014 In remeadying any breach in accordance with this clause 8.1, the Lender, its agenis
and their respective officers, agents and smplovees shall be antitled to enter onto
the Property and to teke any action as the Lender may reasonably consider
necassary or desirable including, without limitation, carrying out any repairs, other
works or development.

Exercise of righis

The rights of the Lender under clause 9.1 are without prejudice to any other rights of the
Lender under this deed. The exercise of any rights of the Lender under this deed shall not
make the Lender liable {0 account as a mortgagee in possession.

Lender has Receivel's powers

To the exient permitted by law, any right, power or discretion conferred by this deed on a
Receiver may, after the security constituted by this deed has become enforceabls, be
exercised by the Lender in relation to any of the Charged Property whether or not it has
taken possession of any Charged Property and without first appeinting a Recelver or
notwithstanding the appointment of a Raceiver,

Mew accounis

841 If the Lender receives, or is deemed {o have received, notice of any subsequent
Security or other interest, affecting all or part of the Charged Property, the Lander
may open a new account for the Borrower in the Lender's books, Without prejudicea
to the Lender's right {o combine accounts, no money paid 1o the credit of the
Borrower in any such new account shall be appropriated towards, or have the
effect of discharging, any part of the Secured Liabilities,

9.4.2 If the Lender does not open a new account immediately on receipt of the nolice, or
deemed notice, referred 1o in clause 8.4.1 then, uniess the Lender gives express
written notice to the contrary o the Borrower, all payments made by the Borrower
to the Lender shall be treated as having been credited to a new account of the



Borrower and not as having been applied in reduction of the Secured Liabilities, as
from the time of recelpt or deemed receipt of the relevant notice by the Lender.

8.5 Lender's set-off rights

if the Lender has more than one account for the Borrower in ifs books, the Lender may at
any time after:

89.58.1 the security constituted by this deed has become enforceabls; or

052 the Lender has received, oris desmed io have received, notice of any subsequent
Security or other inlerest affacting all or any part of the Charged Property,

transfer, without prior notice, all or any parl of the balance standing to the credit of any
account to any other account that may be In debil. Afler making any such transfer, the
Lender shall notify the Borrower of that transfer,

8.6 Induigence

The Lendsr may, at its discrefion, grant time or other indulgence, or make any other
arrangament, variation or release with any person not being a party o this deed (whether or
not any persan is jointly liable with the Borrowen) in respact of any of the Secured Liabilities
or of any other securnity for them without prejudice elther 1o this deed or 1o the liability of the
Borrower for the Secured Liabilities.

101 Security becomes enforceable on Event of Default

The security constituted by this deed shall be immediately enforceable IF an Event of Default
OCCUrS.

10.2 Discretion

After the security constituted by this deed has become enforceable, the Lender may, in s
absolute discretion, enforce all or any pait of that security at the times, in the manner and on
the terms it thinks fit, and take possession of and hold or dispose of all or any part of the
Charged Property.

11 ENMFORCEMENT OF SECURITY
111 Enforcement powers

11.1.1  The power of sale and other powers conlerred by section 101 of the LPA 1925 (as
varied or exiended by this deed) shall, as hetween the Lender and a purchaser
from the Lender, arise on and be exercisable at any time after the execution of this
desd, but the Lender shall not exercise such power of sale or other powers until
the security constituted by this deed has become enforceable under clause 101

11,12  Section 1032 of the LPA 1925 does not apply {o the secunty constituted by this
deed,

80048341 15
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Extension of statutory powers of leasing

ihe statutory powers of leasing and accepling surrenders conferred on mortgagees under
the LPA 1925 and by any other statute are extended s0 as to authorise the Lender and any
Receiver, at any time afler the securlly constifuted by this deed has become enforceable,
whather in s own name or in that of the Borrower, to;

11.2.1  grant a lease or agreement for lease;
11.2.2  accept surrenders of leases; or

11.2.3  grant any opticn in respect of the whole or any part of the Property with whatever
rights relating to cther parts of i,

whether or not at a premium and containing such covenants on the part of the Borrower and
on such terms and conditions {including the payment of money o a lessee or tenant on a
surrender} as the Lender or Receiver thinks fit, without the need o0 comply with any of the
restrictions imposed by sections 89 and 100 of the LPA 1928

Prior Security

11.3.1 Al any time after the securily constituted by this desd has become enforceable, or
after any powers conferred by any Security having priority to this deed shall have
become exercisable, the Lender may:

{a) redeem that or any other prior Security;
(b}  procure the transfer of that Security 1o iseif, and
{c) settle any account of the holder of any prior Security,

11.32  The settlement of any such account shali be, in the absence of any manifest error,
conclusive and binding on the Borrower. All monies paid by the Lender to an
gncumbrancer in setlement of such an account shall be, as from ite payment by
the Lender, due from the Borrower to the Lender on current account and shall bear
Interast at the defaull rate of interest specified in the Facliity Agreement and be
securad as part of the Secured Liabilities.

Protection of third parties

Mo purchaser, mortgagee or other parson dealing with the Lender, any Receiver or Delegale
shall be concerned 10 enquire;

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

11.4.2  whether any power the Lender, a Recelver or Delegate is purporting 1o exercise
has become exercisable or is properly exercisable; or

114.2 howany money paid to the Lender, any Receiver or any Delegate is {o be applisd.

17
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thinks fit.

Privileges

Each Receiver and the Lender is entitied o all the rights, powers, privileges and immunities
conferred by the LPA 1925 on morgagees and receivers.

No liability as mortgagee in possession

Neither the Lender, any Receiver nor any Delegate shall be liable fo account as mortgages
in possession in respect of all or any of the Chargad Property, nor shall any of them be liable
for any loss on realisation of, or for any neglect or default of any nature in conneaction with, all
or any of the Charged Properiy {or which a mortgages in possession might be liable as such,

Relinguishing possession

if the Lender, any Receiver or Delegate enters into or takes possession of the Charged
Froperly, it or he may at any time relinquish possession.

Conclusive discharge to purchasers

The receipt of the Lender or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, in making any sale or other disposal of any of the Charged Property or in
making any acquisition in the exercise of their respective powers, the Lender, every Receiver
and Delegate may do so for any consideration, In any manner and on any terms that it or he

Appointment

At any time after the security constifuted 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 moare person oF parsons to be a Receiver of all or any part of
the Charged Property.

Hemoval

The Lender may, without further notice (subject to section 45 of the Insclvency Act 1988),
from time {o time, by way of deed, or otherwise in writing, remove any Receiver appointed by
it and may, whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose
appointment may for any reason have terminated.

Remuneration

The Lender may fix the remunearation of any Receiver appointed by it without the rastrictions
contained in section 109 of the LPA 1925 and the remuneration of the Receiver shall be a
debt secured by this deed, which shall be due and payable immediately on ils being paid by
the Lender.

Power of appointment additional to statutory powers

The power to appoint @ Receiver conferred by this deed shall be in addilion to all statuiory
and other powers of the Lender under the Insolvency Act 1888, the LPA 1925 or gtherwise,
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and shall be exarcisable without the restrictions contained in sections 102 and 109 of the
LA 1825 or othetwise

Power of appointment exercisable despite prior appeintments

The power to appoint a Recelver {whether conferrad by this deed or by statule) shall be, and
remain, exercisabie by the Lender despiie any prior appoiniment in respect of all or any part
of the Charged Property.

Agent of the Borrower

Any Receiver appointed by the Lender under this deed shall be the agent of the Borrower
and the Borrower shall be solely responsible for the contracts, engagements, acts,
omissions, defaults, lpsses and remuneration of that Receiver and for liabiiities incurred by
that Receiver. The agency of each Recsiver shall continug uniil the Borrower goes inio
lquidation and after that the Recelver shall act as principal and shall not become the agent
of the Lender.

POWERS OF RECEIVER
Powers additional to statutory powers

13.1.1 Any Hecelver appointed by the Lender under this deed shall, in addition to the
powers conferred on him by statute, have the powers set out in clause 13.2 to
clause 13.20

13.1.2 W there i3 more than one Receiver holding office at the same time, each Recsiver
may {uniess the document appointing him states otherwise) exercise all of the
powears conferred on a Recelver under this deed individually and to the exclusion of
any cther Recsiver.

13.1.3  Any exercise by a Receiver of any of the powers given by clause 132 may be on
bahalf of the Borrower, the directors of the Borrower or himssalf,

Repair and develop the Property

A Recelver may undertake or complete any works of repair, alteration, building or
development on the Property and may apply for and maintain any planning permission,
development consent, buiiding reguiation approval or any other permission, consent or
licence 1o carry out any of the same.

Grant or accept surrenders of leases

A Receiver may grant, or accept, surrenders of any leases or tenancies affecting the
Property on any 1&ifms and subject to any conditions that he thinks it

Employ personnel and advisers

A Receiver may provide senvices and employ, or engage, any managers, officers, servants,
contraciors, workmen, agents, other personnel and professional advisers on any terms, and
subject {o any conditions, that he thinks fit. A Receiver may discharge any such person or
any such person appointed by the Borrower,



13.5 Make and revoke VAT options to tax
A Recelver may exercise or revoke any VAT option to tax that he thinks fit.
13.6 Charge for remuneration

A Fecelver may charge and receive any sum by way of remuneration (in addition to all cosis,
charges and expenses incurred by him) that the Lender may prescribe or agres with him,

13.7 Realise Charged Property

A Recelver may collect and gel in the Charged Property or any part of it in respect of which
he is appointed and make any demands and take any procesdings as may seem expeadient
for that purpose, and take possession of the Chargad Property with like rights.

13.8 Manage or reconstruct the Borrower's business

A Recelver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur
in carrving on, managing, developing, reconsiructing, amalgamating or diversifying the
business of the Borrower carried out at the Froperty,

139 Dispose of Charged Property

A Receiver may grant opticns and licences over all or any part of the Charged Property,
............... grant any other interest or right over, sell, assign or lease (or concur in
licehices: over all-or.any part of the. Charged: Property, granting any. other interest. or.right.- ..
over, selling, assigning or leasing) all or any of the Charged Property in respect of which he
is appointed for such consideration and in such manner {including, without limitation, by
public auction or private sale) and generaily on any terms and conditions that he thinks fit. A
Receiver may promote, oF concur in promoting, & company to purchase the Charged

Froperty 1o be disposed of by him.

13.10  Sever fixtures and fittings

A Recelver may sever and sell separately ahy fixtures or fittings from the FProperty without
the consent of the Borrower.

13,11 Give valid recsipis

A Receiver may give valid receipts for all monies and execute all assurances and things that
may he proper or desirable for realising any of the Charged Property.

13.12 Make settlements

A Receiver may make any arrangament, selllement or compromise between the Borrower
and any other persen that he may think expadient.

13.13 Bring proceedings

A Recelver may bring, prosecule, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Charged Progerty that he thinks fif
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insure

A Recelver may, If he thinks fit, but without prejudice to the indemnity in clause 16.2 aeffect
with any insurer any policy of insurance either in lieu or satisfaction of, or in addition to, ihe
nsurance required to be maintained by the Borrower under this deed.

Powers under LPA 1825

A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if he
had been duly appointed under the LPA 1925 and exercizse all powers provided for an
administrative receiver in Schedule 1 to the Inscivency Act 1986,

Borrow

A Receiver may, Tor any of the purposes authorised by this clause 13 raise money by
borrowing from the Lender (or from any other person) either unsecured or on the security of
all or any of the Charged Property in respect of which he is appointad on any terms that he
thinks fit {(including, if the Lender consents, terms under which that Security ranks in priority
o this deed).

Redeem prior Security

A Recelver may redeem any prior Security and seitle the accounts to which the Security
relates, Any accounts so settled shall be, in the abgence of any manifest error, conclusive
and binding on the Borrower, and the monies so pald shall be deemed to be an expense
properly incurred by the Receiver,

Delegation
A Receiver may deiegate his powers in accordance with this deed.
Absolute heneficial owner

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

Incidental powers
A Receiver may do any other acts and things:

13.20.1 that he may consider desirable or necessary for realising any of the Charged
Property;

13.20.2 that he may consider incidental or conducive to any of the righlts or powsrs
conferred on a Receiver under or by virtue of this deed or law; or

12.20.3 that he lawfully may or can do as agent for the Borrower,
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14 DELEGATION
4.1 Delegation

The Lender or any Receiver may delegate {sither generally or specifically) by power of
attorney or in any other manner {o any person any right, power, authority or discration
conferred on it by this deed {including the power of attorney granted under clause 18.11.

14.2 Terms

The Lender and each Receiver may make 5 delegation on the terms and conditions
(including the power to sub-delegate) that it thinks .

14.3 Liability

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

15 APPLICATION OF PROCEEDS
161 Ordaer of application of proceeds

All monies received by the Lender, a Receiver or a Delegale under this deed afler the
security constituted by this deed has become enforceable (other than sums received under .

-any-Insurance Policy); shall (subject-to: the:claims of any. persor having prior: fights anid: by
way of variation of the LPA 1825) be applied in the following order of priority:

15.1.1  in or towards payment of or provision for all costs, charges and expenses incurred
oy of on behalf of the Lender (and any Receiver, Delegate, atlormey or agent
appointed by it} under or in connection with this deed and of all remuneration due
to any Receiver under or in connection with this deed,

15.1.2  in or towards payment of or provision for the Secured Liabilities in any order and
marnner that the Lender determines,; and

15.1.3  n payment of the surplus {if any) to the Borrower or other person entitied to it
15.2 Appropriation

Neither the Lander, any Recelver nor any Delegale shall be bound (whether by virtue of
section 109(8) of the LPA 1825 which is varied accordingly, or otherwise) o pay of
aporopriate any receipt or payment first towards interest rather than principal or otherwise in
any particular order between any of the Secured Liabilities,

15,3 Suspense account

All monies received by the Lender, a Receiver or a Delegate under this deed {other than
sums received under any insurance Policy thal are not going t¢ be applied in o lowards
discharge of the Secured Liahilities):

1531  may, at the discretion of the Lender, Receiver or Delegale, be credited ioc any
suspense or securities realised account;

9004634¢1 22



16

16.1

18.2

2004634v1

15.3.2  shall bear interest, if any, at the rate agreed in writing between the Lender and the
Borrower; and

15.3.3  may be held in that account for 50 long as the Lender, Receiver or Delegate thinks
fit.

COSTE AND INDEMNITY
Costs

The Borrower shall, within five Business Days of demand, pay to, or reimburse, the Lender
and any Hacelver, on a full indemnity basis, all costs, charges, expanses, taxes and liabiliies
of any kind {inciuding, without limitation, legal, printing and out-of-pocket expenses) incurred
by the Lender, any Receiver or any Delegate in connaction with:

18.1.1  this deed or the Charged Property,

16.1.2  isking, holding, protecting, perfecting, preserving or enforcing (or attempling to do
50} any of the Lender's, a Recelver's or a Delegate's rights under this deed; or

16.1.3  taking proceedings for, or recovering, any of the Secured Lizsbilities,

together with interest, which shall accrue and be payable (without the need for any demand
for payment being made) from the date on which the relevant cost or expanse arose until full
discharge of that cost or expense {(whether before or after judgment, liquidation, winding-up
or administration of the Borrower) at the rate and in the manner specified in the Facility
Agreement.

indemnity

16.2.1  The Bomower shall indemnify the Lender, each Receiver and sach Uelegate, and
their respective employses and agents against all liabilities, costs, expenses,
damages and Iosses (including but not bmided to any direct, indirect or
consequential losses, loss of profit, loss of reputation and all interest, penalties and
legal costs {calculated on a full indemnity basis) and all other professional costs
and expenses) suffered or incurred by any of them arising out of or in connection
with:

{a) the exercise of purported exercise of any of the rights, powers, authorities or
discretions vested in them under this deed or by law in respect of the
Charged Property,

{by  taking, holding, protecting, perfecting, preserving or enforcing {or attempling
to do s0} the securnity constituted by this deed; or

{c) any defauilt or delay by the Borrower in performing any of its obligations
under this deed.

16.2.2  Any past or present employee or agent may enforce the terms of this clause 18.2
subject to and in accordance with the provisions of the Contracts (Rights of Third
FParties) Act 1808,
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FURTHER ASSURANCE
Further assurance

The Borrower shall, at its own expense, lake whatever action the Lender or any Recelver
may reasonably require for

17,11 creating, perecting or protecting the security intended to be created by this deed;
17.1.2  facilitating the realisation of any of the Charged Property; or

17.1.3  facilitating the exercise of any right, power, authority or discretion exercisable by
the Lender or any Recelver in respect of any of the Charged Properly,

including, without limitation (if the Lender or Receiver thinks it expedient} the execution of
any transfer, conveyance, assignment or assurance of all or any of the assets forming part of
(or intended to form part of) the Charged Property (whether to the Lender or o its nomines)
and the giving of any notice, order or direction and the making of any registration.

POWER OF ATTORNEY
Appointment of attorneys

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

18.2

19

18.1
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. Delegate separately 1o be the attorney of the Borrower and, in its name, on its behalf and as
windtg-act and-deed;ito execute any: documente and-do: any acts and things: that --

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

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

Ratification of acts of attorneys

The Baorrower ratifies and confirms, and agrees o ratify and confirm, anything that any of its
attorneys may do in the proper and lawful exercise, or purported exercise, of all or any of the
rights, powers, authorities and discretions referred to in clause 18,1,

RELEASE
Release

Subject to clause 26.3 on the expiry of the Security Peried {but not otherwise), the Lender
shall, at the request and cost of the Borrower, take whataver action I8 necessary 1o

19.1.4  release the Charged Property from the security constituted by this deed; and

16.1.2  re-assign the Charged Property to the Barrower,
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ASBIGNMENT AND TRANSFER
Assignment by Lender

20001 Abany time, without the consent of the Borrower, the Lender may assign or transfer
any or all of its rights and obligations under this deed.

2012 The Lender may disclose to any actual or proposed assignee or transferes any
information in its possession that relates to the Borrower, the Charged Property
and this deed thatl the Lender consikders appropriate.

Assignment by Borrower

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

SET-OFF
Lender's right of set-off

The Lender may at any time set off any liability of the Borrower to the Lender against any
liability of the Lender 1o the Borrower, whether either liability is present or fulure, liquidated or
unfiquidated, and whether or not elther lisbility arises under this deed. If the liabilities to be
set off are expressed in different currencies, the Lender may convert either liability at a
market rate 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 svailable to it
under this deed or otherwise.

No obligation to set off

The Lender is not obliged fo exercizse Hs rghts under clause 21.1. i, however, i does
exercise those rights it must promptly notify the Borrower of the set-off that has been made.

AMENDMENTS, WANVERS AND CONSENTS
Amendments

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

Waivers and consents

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

22.2.2 A failure or delay by a parly to exercise any right or remedy provided under this
deed or by law shall not constitule a waiver of that or any other right or remedy,
prevent or restrict any further exercise of that or any other right or remedy or
constitute an election to affirm this deed. No single or partial exercise of any right
or remedy provided under this deed or by law shall prevent or restrict the further
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22.3

23

231

24

24.1

—angd-delivered shall const!tute a- dupiecate orugmal but aéi the counterparts shaH together---_-_

exercise of that or any other right or remedy. No election to affirm this deed by the
Lender shaill be effective unless i is in writing,

Rights and remedies

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

SEVERANCE
Severance

if any provision {or part of a provision) of this deed is or becomes invalid, illegal or
unenforcesble, it shall be deemed modified o the minimum exient necessary to make it
valid, legal and enforceable. If such modification i not possible, the relevant provision {or
part of a provision} shall be deemed deleted. Any modification to or deletion of a provision
(or part of a provision) under this clause shall not affect the legality, validity and
enforceability of the rest of this deed,

COUNTERPARTS
Counterparts

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

L ahHETItUE BHe desd.
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251

26

28.1

262

90046341

THIRD PARTY RIGHTS
Third party rights

2511 Except as expressly provided elsewhere in this deed, a person who is not a party
ip this deed shall not have any rights under the Conlracts (Righis of Third Parties}
Act 1989 to enforce, or enjoy the benefit of, any term of this deed. This does not
affect any right or remedy of a third party which exisis, or is available, apart from
that Act.

251.2 The rights of the parties {o rescind or agree any amendment or waiver under this
deed are noi subject {0 the consent of any other person.

FURTHER PROVISIONS
independent security

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

Continuing security

This deed shall remain in full force and effect as a continuing security for the Secured
Liahilities, despite any seltlement of account, of inlermediate payment, or other matier or
thing, unless and until the Lender discharges this deed in wriling.
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268.3

26.4

26.5

27

27.1
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Bischarge conditionai

Ary release, discharge or settlement between the Borrower and the Lender shall be deemed
conditional on ne payment or security received by the Lendsr in respect of the Secured
Liabilifies being avoided, reduced or ordered fo be refunded under any law relating to
insolvency, bankruptey, winding-up, administration, recelvership or otherwise. Despite any
such release, discharge or setllement;

26.3.1  the Lender or its nomines may retain this deed and the security created by or
under i, including all certificates and documents relating o the whole or any part of
the Charged Property, for any period that the Lender deemns necessary 1o provide
the Lendar with security against any such avoidance, reduction or order for refund;
and

25,32 the Lender may recover the value or amount of such securily or payment from the
Borrower subsequently as if the release, discharge or setflement had not ocourred.

Certificales

A certificate or determination by the Lender as to any amount for the time being due 1o i
from the Borrower under this deed shall be, in the absence of any manifest error, conclusive
avidence of the amount due.

Consolidation

The restriction on the right of consolidation containad In section 33 of the LPA 1225 shall not
apply to this deed.

NOTICES
Delivery

Aty notice or other communication given to a party under or in conpection with this desd
shall be:

2711 inwriting;

2712 delivered by hand, by pre-paid first-class post or other next working day delivery
sarvice or sent by fax: and

2713 sentto
{a} the Borrower al the address on page 1 of this deed
(b}  the Lender at: the address on page 1 of this deed

or to any other address or fax number as is notified in writing by one party to the other from
fime to time.
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27.2

27.3

27.4

28
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282

28.3
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Receipt by Borrower

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

2721 if delivered by hand, at the time f is left al the relevant address;

27.2,2 i posled by pre-paid first-class post or other next working day delivery service, on
the second Business Day after pasting; and

27.2.3  if sent by fax, when received in legible form,

A notice or other communication given as described in clause 2721 orclause 2723 on a
day that is not a Business Day, or after normal business hours, in the place it is received,
shall be deemed (o have been received on the next Business Day.

Receipt by Lender

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

Service of proceedings

This clause 27 does not apply to the service of any proceedings or ofher documents in any

A notice or aother communication given under or in connection with this deed is not valid if
sant by a-rmail,

GOVERNING LAW AND JURISDICTION

Governing law

This deed and any dispute or claim arising out of or in connection with i or its subject matier
or formation {inciuding non-contractual disputes or claims) shall be governed by and
construaed in accordance with the law of England and Wales.

Jurisdiction

Each party imevocably agrees that, subject as provided below, the courts of England and
Wales shall have exclusive junsdiction over any dispule or claim ansing out of or in
connection with this deed or iis subject matter or formation {including non-contractual
disputes or claims). MNothing in this clause shall limit the right of the Leander io take
proceadings against the Borrower in any other court of competent jurisdiction, nor shall the
taking of proceedings in any one or more jurisdictions preclude the taking of proceedings in
any other jurisdictions, whether concurrently or not, 1o the axtent permitted by the iaw of
such other junsdiction.

Other service

The Borrower irrevocably consents to any process in any logal action or proceedings under
this clause 28 being served on it in accordance with the provisions of this deed ralating to
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service of notices. Nothing contained in this deed shall affect the right o serve process in
any other manner parmitted by law.

LIMITATION OF LIABILITY

The liability of Rowanmoor Trustees Limited Gillian Ruth Prime, Graham Phillip Prime, Karen
Linda Prime, Katherine Elizabeth Prime, Errol Anthony Donald Prime, Donald Prime and
Pauline Ann Prime pursuant to this deed shall af all tmes be limited to the assets of the
Schame

This document has been executad as 3 deed and is delivered and takes effect on the date siated at
the beginning of i,

004534v1
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SCHEDULE 1
Property

All that freshold property situate at and known as land adicining 51, Pelers & 81 Pauls Church,
Rectory Road, Duckmanton, Chaslerfield 544 S5JH and registered at the Land Registry under Title
Number DY545848.

20046341 30



EXECUTED as a DEED by MELBOURNE
DEVELOPMENTS LIMITED acting by two
Directors / a2 Director and s Secretary:

Director

Director Seoretary:
-
EXECUTED as & DEED by affixing the
COMMON SEAL of ROWANMOOR i
TRUSTEEE LIMITED in the presence of
two authorised signatories: '
Authorised Signatory
Authorised Signatory

SIGNED as a DEED by GILLIAN RUTH
PRIME in the presence of:

Witness's signadurs

Mame

Address LA S wiasieE ST
e B et

Cocupstion e - A ol el G

SO04634v1 31



BIGNED as a DEED by GRAHAM
PHILLIP PRIME in the presence of;

itness’s signature SR e —

Name VicTheia  Toeus

Address 22 CAVERSHm Wiy o
WEST HALLAM  LKESTOM
Oazsymmg DED gLbo

Cegupation _ M ! GW 5_ f’: E

SIGNED as a DEED by KAREN LINDA
PRIME in the presencs of:

Witness's slgnature

fame

Addreas

Oocupation M iQWIFE

BO04634v1 2



SIGNED a= s DEED by KATHERINE
ElLIFARBETH PRIME in the pressnce of,

Wiltness's signature

Name JWQ%T@M

Addrase

-

Cocupstion HousE oEs PER.

SIGNED as a DEED by ERRODL
ANTHONY OQONALD PRIME in the
pressnce of:

g

o Ky ~ -

Witness's signatire v
/
Name Fe il S LB T o)
Addrass
Geoupation Mo sEbBEECER,

0046341 33



BIGNED 32 5 DEED by DONALD PRIME
in the presence of:

Winess's signakire

Name ok A A T ),
Address AN S e 02 Do

AR,

Ogcupation R SWRCY TN R = =

SIGNED as 2 DEED by PAULINE ANN
PRIME inthe presence of

Wimess's signature

Name = Ctent
Address LT SR ins renkis. Soney.

DEERNY.

Geeupation SRS s, B e

BD04G34v1 24
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