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Registration of a Charge

Company name: ABBEYWOOD HOUSE DEVELOPMENTS LIMITED

Company number: 03102042
XBK38CT6

Received for Electronic Filing: 27/11/2017

Details of Charge

Date of creation:  23/11/2017
Charge code: 0310 2042 0006
Persons entitled: AMICUS FINANCE PLC

Brief description:  ALL THAT FREEHOLD PROPERTY KNOWN AS LAND TO THE REAR OF
HOLMLEA, MANSFIELD ROAD, CLOWNE, CHESTERFIELD $43 4DQ AS
THE SAME AS IS REGISTERED AT THE LAND REGISTRY WITH TITLE
NUMBER DY346006. ALL THAT FREEHOLD PROPERTY KNOWN AS LAND
ADJOINING TAMARISK, MANSFIELD ROAD, CLOWNE, CHESTERFIELD
S$43 4DQ AS THE SAME AS IS REGISTERED AT THE LAND REGISTRY
WITH TITLE NUMBER DY508225.

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: BRIGHTSTONE LAW LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3102042

Charge code: 0310 2042 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd November 2017 and created by ABBEYWOOD HOUSE

DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 27th November 2017 .

Given at Companies House, Cardiff on 29th November 2017

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

2017

LEGAL MORTGAGE OVER PROPERTY KNOWN AS
Land to the rear of Holnilea, Manisfisld Road, Clowne,
Chesterfield S43 4DQ and Land adjoining Tamarisk,
Mansfield Road, Clowne, Chesterfield 543 400
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THIS DEED s dated

PARTIES

(1)

2%“&~ INERT e

2017

ABBEYWOOD HOUSE DEVELOPMENTS LIMITED, a company incorporatad and registered in
Englarid and Wales with company number 03102042 whaose registered office is at 103 Wilkinson

‘Street, Sheffield S10 °2G] (Borrower) and.

Amicos Finance plc Company Number 06994954 of 7 Alr Stréet, London WS 5AD {Lender)

The Lender has agreed, pursusnt to a fadili

The Borrowet i the owner of the Property.

ty agreement, to provide the Borrower with foan facifities on a

This.deed provides security which the Borrower has agreed to give the Lenider for the: loan facilities made or
to be made available under the said Facility agreéivient and all fiabilities and ohligations.arising under all other
existing and: future agredments; deeds or documents which the Borrower has agreed or does, in the fufure,
agree shali be secured-upon theCharged Property,

DEFINITIONS AND INTERPRETATION

The-definitions-and rules of interpratation in thié clause apply in this deed,

{23
BACKGROUND
(A) Lender
securad basis.
(B)
©
AGREED TERMS
i
1.1 Dafinitions
Business Day:
-Certificate of Title:
Charged Progerty:
Costs:
Encumbrance;
JaranE7

a day (other than a Saturday or Sunday) on which

-Cofrimercial bariks are open for general businessin London,

-any feport on or.certificate of title relating to-the Property

supplied to the: Lender by or on behalf of the Borrowsr,

all the-assets, property and undertaking from time to time

subject to.any Encumbrance created by this deed which do

not include any personal chattels or trade machinery as

-defined in sections 4 and 5 of the Bills of Sale Act 1878

(and. references to the Charged Property shall inclide

‘references:to any part of it).

all_costs, charges, expenses; taxes and fiabilities. of any

kind, including {without limitation) costs-and demages in

connection with fitigation, professional fees, dishursements

and any VAT charded on Costs which the Lender. or any

Receiver may charge or properiy. incur.

any martgage, charge. (whether fixed or floating, legal-op
equitable), pledge, lien, assignment by way of security or
other security. interest seciring any obligation of any
person, or any other-agreement or arrangement having a-
similar effect.
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Environment:

Environmental Law:

Environmental Licence:

Eventof Default

Facility Agreements:

Indebtednaess:

Insurance Policy:

LPA 1925:

Permitted Encumbrance;

Property:

Receiver:

Secured Liabilities:

the patiral and man-made environment including alt or any

of the following media, namely air, water and land

(including alr-within buildings and other natural or man-
made structures above or nelow the ground) and any living
organisms- (including man) or systems supported by those
matla.

sl applicable laws, statutés, vegulations, secondary
legislation, bye-laws, comman law; directives, treaties arid
other measures, judgments and decisions of any-courtor
tribunal, codes of practice and guidance notes. insofar as
they relate to or appiy to the Enviranment.

any authorisation, perit or licérice necessary under
Environmental Law in respect of any of the: Charged
Property.

means any. event which falls within the definition of an
Eivenit of Default in any of the Facility Agreements.

{a) the lean facility agreement [of even
date herewith between the Lender and
the Borrower for the provision of the
foan: facilities secured by this deed as
amended from time to-time;-and

(b} all other existing andfor future
agreements; deeds ar.documents; -as:
amended from. fime to time, by or in
relation to which ‘the .Borrower has
agreed, or does in future agree, in
writing that .the Borrower's Habilities
-and-obligations to the Lehder:are to'be
setured upon the Charged Property.

any-obligation to. pay of repay money, present.or future,
whiether actual.or contingent, sole or Joint.

each cantract or policy of insurance effected or mai ptainad
from time:to fime in respect of the Property.

the Law of Property Act 1925.

None.

the freehald or:leasehold property (whether registered or
unregistered) owned by the Borrower described i3

Schedule 1.

a receiver or recelver and manager of any o all of the

Charged Property..

all present and future monies, ohligations and liabilities

owed by the Borrower to the Lender, whether actual or

contingent arid whether owed joiritly or severally, -as

principal or surety and/or in-any other capacity whatsogever

undér or:in connéction with the Facility Agreements:or this
4.
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deed together with ail interest (including, without
limitation, default interest) accruing. in respect .of such
maenies, obligations or liabilities.

Security Perind: the perigd starting on the date of this deed and ending on

the date on which-all the Secured Uabilities have been
unconditionally and irrevacably paid and discharged.in full
and ho. further Secured Liabilities are capable of being

-outstanding.
Valuation: any valuation relating to the Property -supplied to the
Lender by oron hehaif of the Borrower,.
VAT: value added tax.
Interpretation
Ty this deed:
121 reference to a statute, statutory provision or subordinate legistation s a reference o dbias Lis in

1.2.2

1.2.3

1.2.4

125

326

1.2.7

1.2.8

1.2.9

1.2.10

1,211

1.2.12

force: from time to time, taking account of any amendmeant or re-enactment or extension and

includes any formér statute, statutory provision.or-subordinate legislation which it amerids of re-

enacts,

unless the conteixt dtherwise requires, a reference to one gender-shall include & reference to the
other genders,

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

a reference to-a clause or Schedule is 't a clbise of,. or Schadule £0, this deed and referances to
paragfaphs are to paragraphs of the: relevant Schedule, unless the context otherwise requirss,

g reference to contifiuing in relation te an Event of Default means an Event of Defauit which has
not-been remedied to the satisfaction of the Lender or waived,

a reference to this deed (o any. provision of it} or any other document shall he constried as a
reference to this deed, that provision or that document as it is in force from time to time and as
amended in accordante with its terms or-with the agreement of the relevant parties,

a.referénce to a person shall include a reference to an Individual, firm, company, partnefship,
“cerporation, unincorporated body of persons, or any state or any ageficy of any persor,

a reference to an amendment includes a novation, re-enactment, supplement, varlation dnd/or
restatement (and amended shail be construed accordingly),

a reference to assets includes present and fotuie prapefties, Gndertakings, revenues, rights and
benefits-of every descriptior other than geods or personal chattels;

a reference to an-authorisation includes an approval, autherisation, cafisent, exemptior, filing,
licence, notarisation, registration and resolution,

areferénce to @ lease includes a reference fo.a tenancy,

a reference to.a reguliation includes any.regulation, rule, official directive, request’or guideline.
{whether-or not having the force of law) of any:govern mental, inter-governmental or supranational
body, agency, department or regulatory, self-regulatory or other authority or arganisation,

5
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1.4
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1.6

1.7
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1.2.13  areference to the Borrower of the Lender shalt include their respective- SUCCRSSOrs, permitted
transferees and permitted assigns, '

1:2.14 where the Borrower comprises two: df more persons the expression Berrower shall mean and
include such two or more. persons and each of them' individually and the covenants; chafges,
asslanments, agreements, liabiiities and chligations expréssed orimplied on the part ofthe persons
comprising the Borrower under this-deed shall be joint and several;

1215  iwhere there is any-conflict between the terms of this deed and the Facility-Agreements, the terms
of the Facility Agreemerits shall prevatl, and

1,216 clause; Schedule-and paragraph headings shall not affect the interpretation of this deed.
Clawback
1f the Lender considers, on reasonable groutids, that an amount paid by the Borrower in respect of the Secured
Liahifities is capable:of being avoided or gtherwise set aside-on the Bankruptcy-of the Boriower , then that
amount shall not be considered to hiave been irrevocably- paid, for the purposes:of this deed.
Nature-of security over real property
A reference ift this deed to a charge or mortgage of or over the Property ncludes:
141 all buiidings-and fixtures and fHittings and fixed plant and machiriery which are-situated on and
form part of the Property at any time but excluding any persanal chattels or trade machinety as

defined in sections 4 and 5 of the Bills of Sale: Act 1878.

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

1.4.3 the benefit-of any covenants for title given, or éntered into, by any predecessor i Aitle of the
‘Borrower In respect of the Praperty and any monies paid or payable in respect of those covenants,
144 ail rights under any licence, agreement for sale or agreement for lease iy respect of the Property.

Law of Property (Miscéllaneous Provisions) Act 1989
For the purposes of section 2 of the Law of Property (Miscellaneous Provisions} Act 1989, the terms of the.
Facility Agreements and of any side letters between any parties in relation 16 the Facility Agreements are
incorporated inta this deed. '

Third party rights

A third party (being any person other-than the Barrower, ‘the bender and the Lender's perrmitted successors

and assigns and-any Receiver) has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce,

or to-enjoy the benefit of,. any term of this deed.
Perpetuity period

If the rule against perpetuities applies to any trust created by this deed, the perpetuity period shall be 125
years: (a5 specified by section 5(1).of the Perpetuities-and Accufnuations Act.2009).
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Schedules

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

COVENANT TO PAY

The Borrower-shall ¢n demand pay to-the Lender and discharge the Secured Liabilities as and-when they
beceme due.

GRANT OF SECURITY
Legal mortgage and fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower with- fulk tite
guarantee-in accordance with the Law-of Property (Miscellaneols Provisions) Act 1594 charges to the Lender:

3.1.1 by way of first [egal mortgage, the Property, and:

312 by-way-of first fixed charge:

3121 allthe Berrower's rights, interests and claims Jrvand under gach-Insurance Policy {other than
thosevalidly and effectively assignad under Clause 3:2); fnciuding the proceeds-of any clairs
under each Instfance Policy; and

3.4.2.2  the benefit of all other tontracts; guarantees, appointments, warranties and authorisations
(statutory or otherwise) relating to the Charged Property to whichi the Borrower is a party or
which are il favour of the Borrower or of which the. Borrower fas the beneft relating to any
letting, development, -sale, purchase, use or the operation of the Charged Property or
otherwise relating to the Charged Property (including, in each case, but without- Hemftation,
the right t& dernand and receive all monies whatever payable to 'oF for the benefit of the
Borrower under or-arising from any of them, 2ll remedies. provided for in any of them or
available at law ot 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 to or for the benefit
:of the Borrower arising: from-any of them),

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the Sorrower with full title
guarantes assigns to the:Lender, subject to a proviso for reassignment on irrevocable discharge in full of the.
Secured Liabilities alt the Borrower's rights it each Insurance Palicy, including the proceeds of any clafms under
each Insurance Policy provided that nathirig in this clause 3.2 shalt constitute the Lender as morigagee in
possession..

Two or more Borrowers

Where.there are tWo or more:persans named as the Borrower, the security hersby: constituted: shall be a
charge over the Charged Property and-overany separate nterest-whether legdl or equitable of each Borrower
in the Charged Propetty orany part of it,

Interests jess than the whole

If the Borrower's interest in the Charged: Property is less:than the whole legal and equitable ititerest-or is in
respect of less than the whoie of the Charged Preperty, then in every-such case, this deed shall take effect
as a Deed of Charge upon-such interest, whether legal o equitable or partly legal and partly equitable, as
the Borrower has in'the Charged Property or any pait oF the Charged Property.

.
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4.2

4.3

4.4
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PERFECTION 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 fo be registered against.the Borrower's title to the Property::

“No-disposition of the registered estate by the proprietar of thé registered estate or by the: proprietor of any
registered charge, not being a charge registered before the entry-of this restriction, is to:be registered without
2 written conserit signed by the proprietor for the time being of the charge dated [ ] in favour of [ ] referrad
to i the charges register {or [their conveyancer o specify appropriate détails]1.” '

Further advances

The security hereby constitiited is made to-secure further advances. The Lender covenants with the Borrower
that the Lender shallperform its. obligations to miake an-advance or advances under the Facllity Agreements
{inctuding any obligation to make available further advances).

‘Tacking

Any obfigation on the part of the Lender to make further advances. to the Botrower.is deeimed fo be incorporated
in this deed and'the Bosrower shalt apply to the Chief Land Registrar confirming that there is an obligation to
mike further advances on the security of this deed and-applying for a note to be-entered to that effect in the

‘Register of Title of any Property the title to which is registered at the-Land Registry.
First registration

If the title to the Property is not registered at the Land Registry, the Borrower shall ensute that no person
{other than the Borrower) shall be fegistered under the Land Registration Act 2002 as the proprietor of all.or

-any part of the Property, without the prior written consent of the Lender,

Caitions against first régistration and notices

Whether or not title to the Property is registeéred &t the. Land Registry, if any caution against first registration
or-afiy natice {whether agreed or ‘unilateral) is registered. against the Borfower's title © the Property, the
sorrower shall as soon as reasonably practicable provide the Lender with fill particulars of the crcumstances:
relating to-such caution or notice. If such caution or. notite was registered to-protect a purported interest the
creation of which is not permitted under this deed, the Borrower-shall immexdiately, and at his own expensg,
take such steps-as the Lender may requireto ensure that the caution or notice, as:applicable, is withdrawn of
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 Liabilities shall fiot be discharged,
prefudiced or affected by;

511 ary time-or waiver grantedto, or composition with,. any person;

5.1.2 the taking, vafiation, compromise, exchange, renewal or release of, or refusal of neglect to perfect,
take up or-enforce-any Tights-against, or security over assets of, any person;

51.3 the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to perfect,
take up or enforce any rights dgainst; or security over assets of, any persor;
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64

8.2

6.3

6.4
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514 any non-presentation, non-ohservance of any formality or other requireriients - in respect - of any.
instrment ot any faillire to realise the full value of any security;

515 any incapacity, fack of power, authority or legal personality of or dissolution or change inthe

members or status-of any person;
5.1.6 any insolvency ot similar proceedings,

517 any security, guarantee, indemnity, remedy. or other right held by, of available to, the Lénder that
is of beconies wholly or partially-iliegal, void or unenforceable on any. ground,

5.1.8 the Lender renéwing, determining, varying or increasing any facility or other transaction in any
manner or -concurring in, actepting or varying any compromise, arrangement.or-settlement,. or
omitting to claim or enforce payment from any other person; o

&1% any other -act. or omission, whiich: but for this clause 5.1 might have discharged, o otherwise
prefudiced or affected, the liahility of thé Borrower,

Immediate recourse
The Borrower waives any tight it may have to require the Lender to gnforce any security or other right, or
claim -any payment from, ot dtherwise proceed against, any other person before enforcing this deed agatnst
the Borrower. o
REPRESENTATIONS AND WARRANTIES

Tishes for making representations and warranties
The Borrower makes the representations and warranties set out in this clause 6 to the Lender on the date of
this-deed:and the representations and warranties containgd in Clauses6.6.2 to 6.3 (inclusive)-and Clauses 6.5
to 6.13 (intiusive} are deemed to be repeated on each day of the Security Period with refefence to the facts:
and circumstantes existing at the time of repetition,

Ownership of Charged Property

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

No Encumbrances

The Charged Property (15 free from any Encumbrance other thary Permitfed Encumbrances ‘and the

-Encimbtrances créated by this deed.

Mo adverse claims

“The Borrower has not received, or acknowledged notice of, ary-adverse claim by any person.in respect of the

Charged Property of any interest in it
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6.6

6.7

6.8

6.9

6,10

611

612

6.13
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Mo adverse covenants
So far as the Borrower is of should, acting: reasonably, be awate; there are no covenants, agreements,
reservations, conditions, interests, rights or other matters whatever, which materially and adversaly affect the
Charged Property.

No breach of laws

S0 far-as the Borrower is:or sholifd, acting reasonably, be aware, there is:no: breach of ahy law or reguiation
which materially and adversely affects the Charged Property.

‘No interference in enjoyment

So far as the Borrower is-or shouid, acting reasonably, be aware,. no facility necassary for the enjoyment and

use of the Charged Property is subject to terms entitling any person to terminate or curtall its use, saveas set
out irvthe lease of the Propérty where the Propertyis leasehold.

Mo overriding interests

So far as the Borrower is or-should, acting reasonably, be aware; no persen has an interest-which could take

‘pricrity aver the Lender's interest under this-dead as.an-overriding interest i the Property.

No prohibitions or breaches

S0 far-as the Borrower is or should, acting reasonably, be awarg, there is o prohibition on the Borrower

assignirig his rights in any of the Charged Property referred to in clause 3:1.2 and the entry into of this deed
by the Borrower does not and-will not constitite & breach of any policy, agreement, instrument or cbligation
binding on the Borrower,

Environmental compliafice

So far as the Borrower is-or should, acting reasoriably, be aware, the Borrower has, at all fimes, complied in
3l iaterial respects with all applicable Environmental Law and- Ervironmental Licences.

information for Valuations and Certificates of Title
6111 Al written information stpplied by-of an behalf of the Borrower for the purpose of each Valuation
-and Certificate of Title was true-and accurate in 8l material respects 85 at s date or asat-the

date {if any} on which it was stated t0 he giver.

6112  Theinformation referred to in clause 6:11.1 was, ‘as gt its date or asat the date (if any) on which
it was stated to be given, corplete and the Borrower did rot omit to supply any information which,
if disclosed, would adversely affect the Valuation or Certificate of Title.

6413  Nothing has occurred between the date or dates when theiriformation referred to int clause 6:.11.1
was supplied afid the date of this dead which would-adversely affect such Valuation.or Certificate
of Title..

Avoidance of security.

So far-ag the Borrower Is or should, actifig reasorably; be aware no:Encumbrance expressed to-bé-created
under this deed is liable to be avoided, or otherwise set-aside, -on the bankrizpicy of the Borrower.

Enforceable security

16
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So firas the Borrower is-or should, acting: reasonably, be aware, this deed constitutes and will constitute the
legal, valid, binding and enforceable obligations of the Borrower and is and wilt-continue to bie effective security
overalt and every part of the Charged Property in accordance with its terms.

COVENANTS

The Borrower covenants with the Lender in the terms.set out in Schiedule 2,

‘POWERS OF THE LENDER

Power to remedy

81,1 The Lender shall be-entitled (but shall riot be obliged) t6 remedy, at any. time, a breach. by the
Borrower of any of his obligations contained in this deed.

B.1:2 The Borrower irrevocably authoriSes the Lender and Its ayents ta.do -all such things as are
necessary or desirable for that purpose.

81.3 Any -manies expended by the tender in remedying a breach by the Borrower of his obligations:
tontained in this. deed, shall berelmbursed by thie Borrower to the Leérider on a fullindemnity basis
and shalf carry riterest in accordance with clause 4.

8.14 In. rermiedying -any breach in.accordance with this clause: 8:1, the Lender, its agerits and their
respective officers, agents and employees shalt be entitled to enter-onto-the Property and to take
any action as the. Lender may reasonably ‘consider necessary or-desirable including, withaut
fimitation, carrying out any repairs; other-works or devélopment,

Exercise of rights

The rights of the Lender under dause 8.1 are-without prejudice to any otfier Hghits: of the Lender under this
deed.

Lender hias Receiver's powers

Any-right, power-or-distretion conferred by statute or by this-deed on.a Receiver may, after the: security
constituted by this deed has become enforceable, be exercised By the Lender in relation to any.cf the Charged:
Property (whether as attorney of the Borrower, in the Lender’s capacity. as mortgages of otherwise} whether
of- not it has taken possession: of any Charged Property and without first appointing '8 Recelver or
notwithstanding the appointment of 4 Receiver,

Conversion of curiéncy.

84.1 For the purpose of; or pending, the discharge of any of the Secured:Liabilities, the Lender may
convert any monies received, recovered or realised by i under this deed (including the proceeds
of any previous conversion under this clause 8.4) from their existitig currencies: of denomination
into such other currencies.of denomination as the Lender, acling Teasonably, may think fit,

B8:4.2 Any such-conversion shall be effected at the Lender’s then prevailing spot selling rate of exchange
for such other.currenty against the existing currency or if the Lender has no-such spot rate then
a spot rate reasonably selected: by the Lender,

343 Each reference in this clause 8.4 to a currericy extenids to fiinds of that currency and, for the

avoidance-of doubt, funds of one currency may be converted into different funds of the same
Currency. '

ki
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‘tridulgencs

The Lender may, at its discretion, grant Hime ot other induigence or make any other arrangement, variation or
release with any person not beifig a party to this deed {whether-or niot such- person Is jointly Hable.with the
Borrower) In respect of any of the Secured Liabifities or of any other security for them without prejudice either
to this deed or to the tiability-of the Borrower for the Secured Liabilities.

WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable foilowing certain events
The setiirity constituted by this deed shall be immediately. énforceable if:
844 an Eventof Default occurs; or

9.1.2 any of the Secured Liabilities shall-not-be paid or discharged when the same ought to be paid-or
discharged by the Borrower (whether on-démand or at schieduled maturity or by acceleration ot
otherwise, asthe case may be); or

9.1.3 the Borrower chall be in breach-of any of its obligations underthe Facllity Agreements, this deed o
under any other agreement deed or document between the Botrower and the Lender-and that
breach (if capable of remedy) has not been remedied to the reasonable satisfaction of the Lender

withiti 14 days: of notice:by the Lender to the Borrawer to reredy the breach,.or

9.1.4 any representation, warranty of statement made, repeated o deemed riade by the Borrower i or
pursuant: to, any of the Facility Agreements or this deed is. (or proves to have been) incomplete,
untrue, incorrect or misleading in any.material respect when made, repaated or deemed made, or

8,15 subject e clause 9.2

9.1.51 any Indebtedness of the Borrower is not paid when due. nor within ‘any originally
applicable grace pericd, or

g:1.5.2  any Indebtedness of the Borrower'beccm'es dug, or capable of heing declared dueand
payable, prior to its stated maturity by reason of an event of default howsoever
described, or

9.1.53  any committhent, the fulfiiment of which by a third party would give fisg 1o any
Indebtedriess on the part of the. Borrdwer, is cancelied or suspended as a result of an
‘event of defauit howsver described; or

91,6 the Borrower stops or suspends payment of any of the Borrower's dabts,-or is unable to, or admits
the Barrowar's inability to,.pay the Burrower's debts-as they fall due; or

9,17 the Borrower commerices negotiations, orenters into any.composition or arrangement, withone or
more of the Borrower's creditors with a view to reschieduling any Iridebtedness of the Borrower
{because of actual or expected financial difficulties); or

9.1.8 a moratorium s declared in respéct of any of the Borrower's Indebtedness; o

9.1.9 subject to clause 9.3; any.actior, proceedings, procedure or step is taken for:
9.1.0.1  the suspension of payments by the Borrower, the bankruptcy of the: Borrower or-the

making of @ voluntary arrangement or scheme of . arrarigement with creditars: of the
Borrower, of

12




9.2

9:3

9:4

9.5

io.

igl

JandtEr

9:1.10

8111

49112

9.1.13

9114

9.1.15

9.1.92  the appointment of a trustee in bankruptcy, receiver, administrator, compulsory
manager or ‘other similar-officer in respect of the Borrower or any of the Borfower's
assels; or

subject to clause 9.3, any event oceurs In refation to:the Borrower that is analogous 10 those set
outin clause 9:1.9; or

a distress, atiachment, -execution, expropriation, sequestration or other legal process is-levied,
enforeed or sued out:an;.or against, thi Borrowér’s asséts having an aggregate vallia-of not fess
than £5,000 and is not discharged or stayed within 21 days; or

any-security-on or over the assets of the Barrower becomes enforceable andis not discharged
within 30:days of enforcement commencing; or

subject to clause 9.4, all or any part of any of the Facility Agreemenis or this deed becomes invalid,
untawful, unenforceable, terminated, or ceases to- have full force and- effect in such-a way as
materially to increase the risk. of non-recovery by the Lender of any. of the Secured Liabllities,
where it is reasonable to conclude that the extent to which that risk is so increased will be reduced
by the taking of immediate steps to enfares tHis deed; or

the Barrower repudiates-or evidences an-intention to- repudiate any of the Facility. Agreéments. or
this deed; or

where any evént otcurs (or dircumistances exist) which; in'the reasonable opinion of the Lender,
s likely to materfally-and adversely affect the Borrower’s ability ta performi all or any of its:
abligations: under, or otherwisé cormiply. with, the terms of the any of the Facility-Agreements or
this deed, '

Ar event or circumstance such as is referred to in clause 9:1.5 shiall not render the security constituted by
this deed immediately enforceabie if the aggregate amount of the Indebtedness or potential Indebtedness
affected is less than £10,000. '

Any such-action, proceedings; procedure, stepr.or evert as Is referred-to in clause 9.1.9 or 9.1.10 shall ot
render the security constituted by this deed immediately enforceatile it such action, proceedings, procedise,
steporevent is frivolous-or véxatious or discharged, stayed or dismissed within 14 days of commencement,

An event or circumstance: such as is referred to:in 9.1.14 shall not render the security constituted by this
deed immidiately enforceable if such event of circurstance occurs as a resiilt of negiigénce or any unlawful,
act or omission of. the: part of the Lender.

Discretion

After the security constituted by this deed has become enforceable, the Lender may, in its dhsolute discretion;

-enforce all or any:part of that security at the times, in-thé manner and on the terms it thinks ﬁt_, and take
‘possession of and hoid or dispose of all or-any part of the Charged Property,

ENFOGRCEMENT OF SECURITY

Enforcement powers

1011

10.1.2

The power of sale and other powers cenferred by section 101 of the LPA 1925 (s varied or extended
by this deed). shall arise on' the execution of this deed and 'shall hecome imimediately exercisable.
(without: the: restrictions contained i the: LPA 1925 as to the giving of notice or otherwise) at any
time after the security constituted by this deed has become enforceable under clause 9.1,

Section: 103 of the LPA 1925 (restricting the power of sale) does not apply to the security
constituted by this deed.
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Exterision of statutory powers of leasing
“The statutery powers of jedsirig-and accepting sur_rerit‘iérs conferred on mortgagees under the LPA 1925-and/ar
by any other statute are extended so as'to authorise the Lender and any Receiver; at ahy time after the security
constituted by this deéd has become enforcedble; whether in. its own name or in that of the Borrower, to:
16.2.1 grant or vary any lease or'agreement for lease;

10.2.2 accept surrenders of leases, or

1023 grant any option over the whale or any part-of Hhe Propeity with whatever rights relatirig to-other
parts of it, '

whether or not at a premium and containing such covenants or-thepatt-of the Barrower-and on such terms
and conditions {including the paymentof moriey to a lesseeior tenant on a surrender) as the Lender or Recetver,
acting reasofiably and-properly for the purposes of protecting. and/or realising the Lender's securify under this
deed, thinks fit, without the nieed to comply-with any of therestrictions imposed by sections 9% and 100-of the:
LPA 1925,

Whers the Lerider or Receiver takes possession of the Froperty

Where the Lender. or ariy Receiver takes possession of the Property and goads furnitire chattels personal
effects of other items ("Goods™) remain at the Property the Lender or the Receiver:

031 may remove-and store any Goods;

10.3.2  miay dispose of the Goods by sale or-otherwise, as the Lender or Receiver acting reasonably.
considers fitor, if Lender o the Recelver kriow that the Goods do not belong to the Borrower,
returi them to their tightful owner;

1033 may include the Goods in any sale of the Property;

10.34 will anly take the steps mentioned in clause 10.3.1, 10.3.2 or 10.3:3 i the Borrower has niot
rermovéd. the Goods within seven days after the Lender or the Receiver has given notice to the
Borrower asking the Borrower to.remiove: theit ot has falled after taking reasanable steps ta trace
o communicate with the Borrower;

10.3.5 miay arrange foran appropriate organisation to remove and care for sy animals found at the
property at the Borrower's:costy

provided alivays that.nothing.in this clause 10.3 gives the Lender ary charge or other security interest in-any-
Goods or animals at the Property and the Lender or the Receiver will return{o the Barkower the:proceeds of
sale of the Goods.
Prior Encumbrances
At any time after the security constitited by this deed has become enforceable, or after any pOwer to repossess:
the Charged Property-or to appoint @ receiver in respect of the Charged Property which is conferred by any
Ercumbrance havitig priority ta this deed shall have Hecome exercisable, the Lender may:
10.4:1 redeeny such.or any other pric Enciimbrance,

1042 procure the transfer of that Encumbrance o iself, and/or

i04.3 settls any accouint of the holder of any prior Encumbrance.
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Al monies paid by the Lender to an encumbrancer in-settiement of such an account shall be, as from. its
payment by the Lender, due from:the Borrower to the Lender, and shall bear interest at the same rate of
interest as would have applied under the prior Encumbrance; and shall be secured as part of the Secured
Liahifities,

Protection of third parties

No purchaser, mortgagee or other person dealing with the Lender or any Receiver shall be concefned to
efiquire: )

10:5.1 whethef” any. of. the Secured Lizbilities have become due or payable, or vemair ‘tnipaid. or
undischarged,

10.5.2 whether any power thi Lender or a Receiver is purporfing to exercise has become exerdisabie or
is propery exercisable, or

10.5.3 how any money paid to the Lender or arly Receiver is to be applied,
Privileges

Fach Receiver and the Lender is entitled to-all the rights, powers; privileges and immunities conferred by the.
LPA 1925-on-mortgagees and receivers,

Relinguishing possession

Ifthe Lehdet or any Recelver enters into or takes possession of the Charged Propérty, it or bie may at any tie
relintuish possession.

Conclusive discharge to purchasers
The receipt of the Lender gr any Recefver shalt be-a conchusive discharge to-a purchaset.
Delegation
Each-of the: Lender and: any Receiver shall have full power to delegate (either generally or specifically) the
powers, authorities-and discretions conferred on'it by:this deed {including the power of atiorney) on such térms
and conditions as-it shall see fit which delegation shalt fiot preciude either the subsequent exercise of such:
power, authority or discretion by the Lender-or Receiver itself or any subsequent delegation or revacation
thereof.
RECEIVERS

Appointment
At.any time after the. security. constituted by this deed has become enforceable, or at the request of the
Borrower; the Lender may, witheut further fiotice appoint any one'er more person or persons to bea receiver,
or & receiver and manager, of afl or any partof the Charged Property; The appointment may bie made by deed
or in writing-and signed by any one.of the Lender's directors officers or managets..

Removal

The Lender may, without further notice; from time to time, remove any Receiver'appointed by it arid may,
whenever-it thinks fit, appoint a néw Receiver in the place. of any Receiver whose appointment may for any-

reason have terminated. Such. removat may be miade by deed or in writing and signed by any one of the

Lender's directors: officers or managérs:

Remuneration
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The Lender may-fix a reasanable rate of remuneration fot any Receiver appointed-by it without-the restrictions.
contained in-section 109 of the LPA 1925 and, immediately on its being patd by the Lender, the reasoriable
remuneration of the Receiver shall become a debt which is:due under and secured by this deed.
Power of appointment additional to statuttry powers and limitation of powers
11441 The power to appoint a Receiver conferred by this deed shiall be in addition to-ail statutory and:
otfier powers of the Lender under the: LPA 1925-or otherwise,-and shall be-exercisable withoit the:
festrickions contained Iy sections 103 and 199 of the LPA 1925:

11.4.2 Theé Lender may either in @ Recelver's appointment or from time to me afterwards in writing
exclude any one.or niote of the powers mentioned in-clause: 12:¢f this deed.

Power of appointment exercisable despite prior appointments

The . power to.appoint @ Recelver (whether conferred by this deed or by statute) shall be, and remain,
exercisable by the Lender despite any prior appointrment in-tespect of all or-any part.of the Charged Property,

Agent of the Borrower

Any Receivér appointed by the Lendet under this deed shall be the agent of the Borrower and the Borrower

shall be solely responsible for the Receiver’s acts and defaults. The Receiver may-exercise fis powers in:the

namé of the Borrower or otherwise:
POWERS OF RECEIVER
Powers additional to statutory powers

1211 Any Receiver appointed by the Lender under this desd shall, in addition to the powers conferred
on him by statite; have the powers set out in clause 12.2°to clause 12,19 but shall have no power
o sever and sell separately any fiitures or fittings from the Property,

itz 1f thera is more than one Receiver ho'idéng:ﬁfﬁce at the same time, each Receiver may (Uriless the
document appointing him states otherwise) exercise’ 3l of the powers conferred on-a Receiver
underthis dead individually and tothe exclusion of any other Recelver.

121.3  If ttiore than one person is-appointed Receiver pursuant.to this deid ther if any one of them is
removed from office, resigns, dies, or for any other reason ceases to be-ableto act as. Receiver,
the-gther person of persons appointed Gecaiver shall continte in gffice as Receiver with authority
to exercise alf the powers of a receiver given by this deed or by statute or otherwise.

Repair-and develop the Property

Provided that it is reasonable to do so for the purpose-of protecting and/or realising the Lender’s security ﬂ_rzder
this deed, a Recelver may undertake or complete-any works of repait, alteration, building or development on
the Property and may apply for and maintain -any planning permission, development consent, huilding.
requlation approval or any other permission, consent of licence to.carty out any: of the same.

Where the property is leasehold

Provided that it is reasonable to-do sa-for the purpose of protecting andfor realising the Lender's security.
under this deed, a Recelvar may if tie Property 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 and/or exercise any rights of the Borrower to
extend or-renew the lease of the: Property or to acquire the freehold'or any superfor interest in the Propesty
(or-any Interest in ther) on such terms as he shail reasonably think fit and so that any such new lease,
freehold or superior intetest (or any interest in them) in the Property shall;, from its ‘commencement o
acquisition, become charged to the Lender-on- the ferms of this deed so far a§ apiplicable and to-execute a
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farmal legat charge over any-such new. Jease freehald ar superior interest (or any interest in them).in-favour
of the Lenderin: such-form as the Lender may reasoniably require,

Vary grant ot accept surrenders of leases

A Receiver may vary, grant, or aceept surrenders of, any leasag ot tenancies affecting the Property and may
grant or vary any dther interest or right over the Préperty on such'térins and subject to-such conditions as te
reasonably considers-appropriate for the-purpase of protecting andfor realisirig the Lender's Sécurity under this
deed.

Employ personnel and advisers

Provided 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 provide services-and empioy, or engage, such managers, officers;
servarits, contractors, warkimen, agents, other personnel and professional advisers on such terms and subject
ta:such:conditions as he reasonably thinks fit. Provided that it is reasonable for him to.do so for the purpose
of protecting and/or realising the Lender's security under this:deed, a Receiver may discharge any such person
orany such person appointed by the Bortower..

Make and revoke VAT options to tak
A Receiver may exercise or revoke any VAT option to tax.as he reasonably thinks fit,
Charge for remuneration

A Receiver may charge and receive such sum by way of remuneration {in addition to all reasonable costs,
charges and expenses properly incurred by him} as the Lender may prescribe or agrée with him.

Taking possession of and getiing in the Charged Property

12.8.1 A Receiver may take possession-of, colléct and get i the Charged Property or any part of it in
raspect of which he is appainted and make such- demarids and take sueh proceedings. as he
reasonably considers to be expedient for that purpose.

12.8.2 Provided that; in doing so, he acts reasonably and for the purpose of protecting and/or resfising
the Lender’s security under this deed, a Receiver may, after giving the Borrower: niotice, buy or
pay for the release of any interest which another persan-has in the Charged Property if that Interast:
has {or may have) priority over this deed. Any money paid fo buy of reféase angther person's
interest it the Charged Property will form: part of the Secured- Liabilities.

Marage or reconsiruct the Borrower's business

Provided that, in doing so, he acts reasonably and forthe purpase of protecting and/ci réalising the Lender’s
security under this deed, a Receiver may cafty.on, manage, deveiop, reconstruct, amalgamate or diversify or
coneurin carrying on, managing, developing, reconstructing, amalgamating or diversifying the business-of the
‘Borrower carried out at the Property.

Dispose of Charged Property

Provided that, in doing so, he acts reasonably and for the purpase’of protecting. and/or realising the Lender's
security under this deed, a Recelver may grant options-and licences aver all or any part of the Charged Property,
sefl, assign, lease and accept surrenders of leases of {or concur in selling; assigning; leasing or accepting
surrenders: of leases - of)-all or any of the Charged Property in respect of which he is appointed for such
consideration and, i stich manner {including, without fimitation, by public auchiar of private-sale) and generally
on such terms and conditions as he reasonably thinks fit.

Give valid raceipts
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A Receiver may give-valid receifits for il migries and execute all assurances and things which may be proper
or dasirable for realising any of the-Charged Property.

Male settlements
provided that, i doifig so, he acts reasonably and for the purpose of protecting andfor realising the Lender's
security under this deed, a Receiver may make any arrangement, settiement or compromise in raspect of the
Charged Property between the Borrower and any other person which he may reasanably think expedient.
Bring proceedings
provided that, in doing so, he acts reasonably and for the purpose: of protecting andfor realising the Lender’s
security under this degd, -a Receiver may bring, prosecute, enforce, defend arid abandon afl- such actions, suits
and proceedings. In relation to:any of the Charged Property as te reasonably thinks fit.

Insure

‘A Receiver miay, if he thinks fit, effack with any-insurer any policy of instirarice lither in liga or satisfaction of,

or in addition to, the insurance raquired t6 be maintained by the Borrower under this deed.
Powers unider LPA 1925

A Receiver may exercise all powers provided for fn-the LPA 1925 in the same way as if he had been duly

appointed under the LPA 1925,

Borrow

Provided that,.in doing so, he acts reasonably and for the purpose of protecting andfer 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 front the Lender-(or from any other person} either unsecured or on the security of dlbor any:of the
Charged Property in réspict of which he is appointed on. Such terms as he reasonably thinks fit (including, i
the Lender consents, terms under which such geclrity vanks i priotity to this-deed).

Absoliste beneficial owner

Previded that, in doing £6, he acts reasonably-and for the purpose of protecting and/or realising the Lender’s
sécurlty under this deed, 2 Receiver may; in relation-to any of the Charged Property, exercise ali powers,
authorisations and rights he would be capable of exercising, and do-all such acts and things, as an-absolute
beneficial owner could exercise or.do in the ovimership arid management of the Charged Property or-any part
of the Charged Property. '

Perform Sorrower’s obligations

Provided that, in doing so, he acts reasoriably and for the purpose of protecting and/or realising the Lender’s
security Ghder this deéd, a Recejver 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 occurred as a resulf of the

Borrower's breach of this deed,
Incidental powers
A Reteiver may do all such other acts and things:

12:191  ashemay reasonably consider desirable or necessary for prdtecting or realising any: of the Charged
'P;cperty,
12.16.7 @she may reasonably consider incidental or conducive toany of the rights or powers conferred on
a Receiver under or by virtie of this deed or law.
18
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URDER OF APPLICATION OF PROCEEDS

13.1 All monies received by the Lender or a Receiver pursuant to this deed after the security constituted by
this deed has becomie enforceable (cthér than sumis received pursuant to any Instrance Policy}, shall (subject
to the claims of any person having prior rights and by way of variation of the LPA 1925} be applied in'the
following order.of priority:

13:1.1 in dischiarge of all rents, taxes, rates and outgoings properly payable in-respact of the
Charged Property, ' '
13:1.2 in or towards payment for any other-costs, charges.and -expenses properly. incurred

by or on behalf of the Lender-or any Receiver, attorney or agent appointed by it under or in
attordancewith this deed-and of all remuneration properly due to any Receiver ity accordance with
this-deed,

13,43 in or towards paymerit of the Secured Liabilities in such order and ffiannier as the
Lender détermings, and

1314 in payment of the surplus. (if any) to the Borrower or other person entitled to.it,

13.2 Appropriation

14,

15
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Neither the Lender nor any Receiver shall be bound: (whether by virtue of section 109(8) of the: LPA 1925,
which is varied-accordingly, or otherwise) to.pay or appropriate any recsipt or payment first towards interest
rather thar: pirincipal or oth&rwise iy any particular order between any of the Secured: Liakilities.

COSTS
The Borrower shall pay to,-or reimburse, the Lender and any Recsiver-on-demand:

4.1 all reasonable Costs incurred by the Lender of any Récelvér in conngéction with this
deed or the:Charged Property, or taking, holding and perfecting the Lender's or Receivers rights
urider this-deed; ' ' '

14,2 all Costs incurred By the Léadér.or any Receiver i protecting, , preserving or enfarcing
{oratternpting to.do:50} any of the Lender's or Receiver's rights under this deed, or

14.3 alt .Costs incurred by the Lender or any Receiver in taking: procegdings: 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 period commencing on-and incliing the date which is 10-days after te date.on which notice of the fact
that that Cost has been incurred is given: to the Borrower up to arxd inciuding the date when full discharge or
reimbursement of that Cost is' made by the Borrower (whether before or after judgment partial payment or
bankruptcy of the Borfower) at the rate and in the manner applying frony tirie to time undarthe most recent
Facility Agreement of as otherwise agreed in writing between the Lesider and the Borrower.

FURTHER ASSURANCE

The: Borrowar- shall, at his.awn expense, take whatever action the Lender or any Receiver may redsonably
require for:

15.1 creating, perfecting or protecting the security intended to be created by this deed;

152 facilitating the realisation of any of the Charged Pioperty; or
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153 Facilitating the exercise of any right, power, authority or discretion exergisable by the
Lender-or any-Receivar in respect of any of the Charged Property;

including, without: firitation, if the-Lender thinks.it expedient, the execution of any transfer, conveyarice,
assignment or assurance of 2l or-any of the assets forming part of, or intended to form part of; the Charged
Praperty {whether to the’Lender or to its nominee) and the giving of any notice, order or direction and the
making of any registration.
POWER OF ATTORNEY

Appointment of attorneys
By way of security, the Borrower irrevocably appoints- the Lender and every Recelver separately to be the
attorney of the Borrower: and, in the name of anid.on behalf of the Barrower arid as the Borrower’s act and,
deed; to-exacuie any docurments and do any acts and things which:

16.1 the Borrower Is teguired to execute and do under this deed, and/or

16.2 is propér or desirable for the: purpose of facilitating. thie exercise of any of the rights,
powers, atithorities and discretions conferred by this deed or by law.on the Lender or.any Receiver.

Ratification of acts-of attorngys
“The Borrower ratifies and confirmis, and agrees to ratify and confirm, anything which any-of the Borrower's
‘altorneys may doin the proper and lawful exercise of alior any of the rights, powers, autherities and discretions
referred to in ¢latse 161,
HRELEASE
Subject to clause 19:3, on the expiry of the:Security Periad {but not otherwise), the Lender shall, at the request
and cost of the Borrower, take whatever action is necessary fo release the Charged Propeity from the security
constituted! by this deed. .
ASSIGNMENT AND TRANSFER
-Assignment by Lender
18.1 At any time, without the consent of the Borrower, the-Lender may-assign or transfer
the whole or any part of the Lender's rights and/or obligations under this deed to any person. Any
such assignment or transfer shall not cause the Borrower's rights urider the: Facility Agreements
and this deed to-be reduced materially or cause the Borrower's dbligations under the Facility
Agreerments and this deed to be increased materially. '
18.2 The Lender may disclose to-any -actual or proposed assignee or transferee such
information about the Borrower, the Charged Property and this deed as the Lender considers
appropriate.
Assignment by Borrower
The Botrower may not assign any of the Barrowér's rights; or transfer any of the Borrower's
obligations, under this deed or eriter into any transaction that would resultin any of tHose rights
or obligations passing to:another person.
‘FURTHER PROVISIONS
independent security
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Thisdeed shali be in addition to, and independent of, every other security or guarantee which the Lender-may
hdld foranyof the Secured Liabilities-at-any time.. No prior security held by the Lender over the whole or- any
part of the Charged Property shall- merge in the security created by this deed.

Continuing security

19.2.1 This deed shall remain in-full force and effect as.a continuing security for the Secured Liabilities, despite
any settiement of account, or intermadiate payment, or other fhatter or thing, unless and until the Secured
Lisbilities have been fully and irfevocably discharged.

19:2.2 The Lender and any Receiver may place and keep for such time as it thinks prudent any monieys:
received, recovered or realised under or by virtue of this Deed.in.a sepafate or suspense account to the credit
of either the Borrower or the Lender without any-obligation to apply all or any part: of such moneys in or
towards the dischargs of the Secured Liabilities.

Neéw accounts
1931 If the Lender at any time recelves oris deemed to have received notice-of any subsequent security
affectinig all or. any part of the Charged Property It may open a new accourit of accounts with.the

Borrower.

19.3.2 1Fthe Lender does ndt open-a new accousnt or'accounts it shall nevertheless be.treated as i it had
dorie so as.at the time.when it ieceived or was deémed. to have received such notice.

19.3.3  As from such time all payments made to the Lender shall:be credited or be treated as havirig beer
credited to such new account or accounts and shall not opérate to reduce the amount of the Secured
Liabilities.
bischarge conditional
Any release; discharge or settiement between the Borrower anid thé Lerider shall be coriditional 6 no payment
or security receivéd by the Lender in-respect of the Secured Liabilities being avmded reduced or ordered to be.
refunded pursuant to any faw relating to insolvency, bankruptey, or otherwise,

Rights camulative

“The rights and powers of the-Lender conferred by this:deed are cumulative, may be exercised as ofter a5 the

Lender considers appropriate; and are in addition to.its rights and powers under the general faw.

Variations ahd waivers

Any waiver or variation of any right by the Lender (whether arising under this deed or under the general law).
.shall only be effective if it isin writing and signed by the Lender and apelies only in the ¢ircumstances for which

itis given.
Delay
No-delay or failure to exercise any right or power under this deed shall operate as a-waiver,

Single or partal exercise

‘Nosingle or partiat exercise of any right under this deed shall prevent any other-or further exercise of that or
any other right.

Partial invalidity
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21.1

Fanzii?

The invalidity, unenforceability. or illegality. of any provision (or part of @ provision) of this deed under the
faws of ‘any jurisdiction shall not affect the validity, enforceability of legality of the other provisiors. If any
fnvalid, unenforceable or illegal provision would be valid, enforceable or legal.if somé part Of it weredeleted;
the provisior shall apply with any-modifications necessary to.give effect to the commierdial intention of the:
parties.

Consolidation

The restriction or thie right of conselidation contained i section 93 of the EPA 1925 shall not-apply to this
deed..

NOTICES.
Service

Each niotice or otfier communication glven under or in connection with this deed shalf be in writing, defivered
persorially or sent by. pre=paid first-class letter, fax or e:mail,.and sent:

20,11 fothe Borfower att
20.1.1.1  the Property; andfor
30.1.1.2 103 Wilkinson Street, Sheffield S10 2G3; andfot
20.1.1.3 Emaik [ I
20.1.2  tothe Lender att
20.1.2.1 7 Air Street, London W1B SAD marked for-the attention of The Directors and/or
20.1.2.2 Fax:. 08445 670 056 marked for the attention of The Directors and/or
20.1.2.3 E mail: enauries@amicuspic,co. uk

or to such other address, fax number or e mail address as s notified In writing by one party to the dther from
Hme to times

‘Receipt:
Any notice or. other commuriication shall be deemed to have been received:
20.2.1 if sent by fax-or & mail,-when transmitted,
20.2.2 if given by hand, at the time of actual delivery, and
20,23 if posted, ori the second Business Day after the day it was sent by pre-paid first-class post,.

provided that-a notice.or other commurication given as described in clause 20,1.1 or ¢lause 20:1.2 on aday

‘which is not a Business Day, or after normal business. hours, in the place to which it is sent, shall be deemed

to. have been received on the next Business Day.
GOVERNING LAW AND JURISDICTION

Governing law
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21.1.1 This-deed and any dispute.or claim arising cut. of or in connection.with it or s stibject-matter or
formation {inchuding nar-contractuat disputes or claims) shall be governed by and construed in
accordance with the Jaweof England and Wales.

2117 Nothing in this clause shail fimit the right of the Lender to take proceedings against the Borrower
in‘any other court of compétent jurisdiction, norshall the taking of proceedings in any one or more.
jurisdictions prectude the taking of proceedifigs in-ariy other jurisdictions, whether concurrently or
not; to-the extant perriitted by the law of such other jurisdiction. '

Jurisdiction
The parties to this deed irrevocably agree that the courts of England and':W_ak_as_ shall have-exclusive jurisdicton
tg settle any dispute or claim that arisés out of of in connection with this deed or.its subject matter or formation
{including non-contractual disputes or claims)..

Other service
Thie Borrower irrevocably consents to any: process inany proceedings under clause 21.1 being. served on'itin
acecordance with:-the provisions of this deed relating to service of notices; Nothing. contaified ifl this deed ghall
affect the right 1o serve process in. any other manrier peritied by law,

COUNTERPARTS

This.deed may be executed and delivered in.any number of counterparts, cach of which.is an ofiginat and
which together have the same &fféct as if each party had signed the same document.

“Fhis:document has-been execiited as a deed.and'is deliverad and takes effect on the date stated 8t the beginning of it.

Janaply

23




SCHEDULE 1
PROPERTY

All that Frestiold property known as-Land to the rear of Halmilea, Mansfield Road, Clowne, Chesterfield 543 4BQ as the
same a5 Is registered at the Lang Registry with Title Number DY346006.

All that Freshold property knowr as Land-adjoining Tamarisk, Mansfiek] Road; Clowne; Chesterfield S43 4D as the same
as is registered at-the Land Registry with Title' Number DY508225.

2

Jan2017




382017

SCHEDULE 2
COVENANTS

Part:1 -~ General covenants

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

The Borrower shalt not at ary time; except with the: pricr writter consent of the Lender:

1.1t

1.1.2,

1.1.3.

Create, purport to createor permitto subsist:any. Encumbrance on, or in relation %o, any

“Chargeti Property other than-any Encumbrance éreated by of in ‘accordance this. deed

or-any Permitted Encurnbrance,

sell, assign, transfer, part with possession of or therwise dispose of in any mapner (or

purport fodoso)-all or dny part of, or any Inferest in, the Charged Property, or-

create of grant (or purport to create or grant) any interest.in the Charged Propérty in

‘favour-of a third paity.

PRESERVATION OF CHARGED PROPERTY

The Barrower shall not do, or permit to be done; any act or thing which would or might -depreciate; jeopardige
or otherwise prejudice the security held by the Lender or materially diminish the vailue of any of the Charged
Property of the effectiveness of the security created by this-deed.

COMPLIANCE WITH LAWS AND REGULATIONS

The Borrower:

3.1, shail riot use or petriit thé Charged Property to be used in any way contrary to law,
3.2 ghall:
32.1. comply with the ‘requiternerits of any law-and ragulation. relating to or affecting the

32.2

3:2.3.

Charged Property or the use of or any partof it,

obtain, and promptly renew  from time to time, and comply with- the terms of all
authorisations that are required in ¢onnection with the Charged Property or-its use or
that are necessary to: preserve, maintain or tenew any. Chiarged Property, -and

promigtly effectany mai'ntenance,-.-modiﬁcations, alterations gr repalts to be &ffected on
or inconnection with the Charged Property that are required to be made in-respectof it
under any law or regulation. '

ENFORCEMENT OF RIGHTS.

The Botrower shall use the Borrower’s best endeavours to:

4,1.1.

4.1.2

procure the prompt observance and performance by the relevant counterparty to.any-
agreemerit or arrangement with the Borrower and forming part of the Charged Property
of the covenants and other obligations imposed on such counterparty, and’ '

enforce any rights and institute, continue or defend any proceedirigs rélating to any of
the Charged Property that the Lender may require from timeto fime.

NOTICE OF MISREPRESENTATIONS AND BREACHES
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The Borrower shall, promptly on becoming aware of any of the same; give the Lender notice in wiiting of:

51:1. any. representation or warranty set-out in clause 6 which is incorrect or misleading in
any fmaterial respect when made or deemed to be _repeated, and

5:1.2 any breach of a.covenant set out in this deed:
TITLE DOCUMENTS.

The Borrower shall, on the execuition of this deed, deposit with the Lendér aind the Lander shall, for the duration.
af this deed, be entitied to held:

&.1.1. all deeds and documents of title relating to the Chargad Property which are in the
possession or contrel of the Borrower, and

613 -eschInsurance Policy.
NOTICES TO BE GIVEN BY THE BORROWER
The Borrower shiall immediately-on written request by the: Lender give netice to-the relevant Insurers of the
assignment of the Borrower’s rights and interest in and tinder each Insurance Policy (indliiding the proceeds of

any claims under that Insurance Policy) pursuant.to clause’ 3.2 and procure that each addressee of such notice
promptly provides an acknowledgement of that notice to'the Lender.

-Part 2 < Properiy covenants
REPAIR AND MAINTENANCE
“I'he Borrower shall keep -all premises, and fixtures and fittings on the Property in goothaind substantial repair
and-condition and shall keep all preniises: adequately and properly painted and decorated -and replace any
fixtures and fittings which have become worr. out or otherwise unfit-for user with others of  like nature’and
equal value,
NO ALTERATIONS

The Borrower shall not, witholit the pricr witten consent of the Lender:

211 pull down or ramove the whote-or-any. part of any building forming part-of the Property nar parmit
the'same to occur, of

212 make-or perrit to be-made-afly material alterations to the Property or SeVEr or FRmove of permit
to be severed or removed any of its fixtures or fittings (except to inake any necessary repairs of
renew or replace the same i accordance with paragraph-1 of thiy Part 2 of Schedule 2),

The Borrower shiall promptly give notice o the Lender If the premises or fixtures or-fittings forming part of thé
Property are destroyed ot damaged.

DEVELOPMENT RESTRICTIONS
The Borrower shall not, without the p_riar wiittery congent of the Lender:
310 make of, in ¢o-far it'is within his conirol, permit others to miake -any -application for planning

permission or development consent in respectof the Property, or
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312 carryout or permit or suffer to be caried out on the Property any development as defined in each
of the Town and Country Planning Act 1990 and the Planning Act 2008 or changé-or permit of siffer
to be changed the use of the Property,

INSURANCE

The Borrowet shall insure. and-keep insured (or where, in the case of ary leasehold property; insurance is the
responisibility of the Jandlord: under. the terms of the lease, -either procure that the landlord insures and keeps
insuredtor, if and to'the extent that the landlord does not o so,. himselfinsure and keep insured) the Property
‘agalnst:

4.1.1 loss.or damage by fire or terrorist acts;

4.1.2 other risks to include fire; lightning; aircraft; explosion; earthduake: storm; flood i -escape. of water
or-oil; riof; malicicus damage; theft or attempted theft; falling-trees and branches and aerfals;
subsidence; heave; landslip; collision;. accidental damage to uniderground services; professional
fees, dermolition and site clearance costs; and public liability to anyone else; perils and ‘contingencies
‘that would be insured against by reasonably prudent persans carrying on the same class of businiess
as the Borrower, and-

4,13 ‘any otiier fisk, perils.and contingendies as the Lender may ressonably require.

414 The: Borrower-shali,. i applisable_, iferm thelr insurer that the property i$ undecupied andfor
undargoing. contract works,

‘Any such instrance must be: with an insurance company or tnderwriters and o such terms as the Lender,
acting reasonably, -considers to be acceptable and must be for not less than the replacemert value. of the
Property (meaning in the case of any premises onthe Property, the total cost of entirely rebuildirig, reinstating
orreplacing the premises i the event of thelr being destrovad, together with architects’, surveyors!, engineers’
and other professional fees and charges for demolition and reinstatemerit)- and: whiere the Lender so refuires
inwriting and foss.of rents payable by the ténants or other occuplets of the Property for:a peridd of at least
three years.

The Borrower shall; if requested by the Leader, produce to the Lender the poligy, certificate or. cover note
refating to any such insurance required by paragraph 4.1 of this Part'2 of Schedule 2 {or where, inthe case of
any-feasehold property, such insurance is-effected by the Jandiord, such-evidence of insurarice as the Borrower
is entitted to obtainy from the landlord under the terms of the relevant lease).

The Borrawer shiall, Jf requested by the Lernider, pracure that a note of the Lender’s interest is endarsed upon
or the Lender is named as co-insured with the Borrower on.each Insurance Policy miaintained By the Borfower
orany person-tn the Borrawer's behalf in accordance with paragraph 4.1 of this Part 2 of Schedule 2 ang that
the terms of -each such Insurance Policy require the insurer not to invalidate the policy as against the Lender
by reason of the act or default of any other joint oF named insured and not to cancel it without giving at feast
30 days’ prior written notice to the-Lender,

INSURANCE PREMIUMS
The Borrower shall:

514 promptly pay all premiums in respect of each Insurance Policy-and do all other things fiecessary to
keep that policy in full force and effect, and:

5.1.2 {if the Lenider so requires) give to the Lender copies of the recelipts for all premiums and other
payments necessary for effecting and keeping up each Insurance Policy (or where, In the case of
leasehiold property; insurance is effected by the landiord, such evidence of the payment of premiums
as the Borrower is-entitled to obtain from the landlord under the terms of the relevant lease).
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6 NO INVALIDATION GF INSURANCE

The Borrower Sh_a'%l not-do. or ‘omit 1 do; ar permit to-be done or omitted, anything. that may invalidate or
:othérwise prejudite any Insurance Policy,

7 PROCEEDS FROM INSURANCE POLICIES.

All monies pavable urider any Insurance Policy at-any time. {whether or not the sectrity constituted by this
deed has become enforceable) shall (if paid to the Borrower) be held in trust for the Lender and applied in
making good oF recouping expenditure in respect of the loss.or damage fot which such. monies are received
provided that:
7.1 where the Property has been so serigusly damaged-as to be unfit for otciupation or use of the mearis of
access and egress to and from the Property rendered substantially unfit for use al such monies shall, if
the Lender 3o directs; be applied in-or towards discharge or reductionrof the Secured Liabilities.

7.2 after the security constituted by this deed has become enforceabls and if the Lender so directs, all such
mionies shall be-applied in-or towards discharge or reduction of the Secured Liabilities.

& LEASES ANDXLICENCES AFFECTING THE PROPERTY
The Borrower: shall nct, without the prior writtan consentof the Lender (which consent, it the case of paragraph
8.4 of this Part 2 of Schedule 2, is not to be unreasonably withheld or delayed in circumstances in which:the
Borrower may not tnreasonably withhold or delay the Borrower’s consent)

8.1 grant any licence . or lease affecting the whole or any part of the Property, or exercise the. statutory
pawers of feasing or of accepting surrenders under section 99 or section 100 of the 'LPA 1925 (or agree
to grant any such licerice or lease, or agree to exercise the statutory powers of leasing or of accepting
sutfenders under section 99 or section 100 of the LPA-1925), '

8.2 I any other way dispose of, actept the surrender of, Surrender or treate any legal or aquitable estate
or-irterest in the whisle or any part of the Property (or agree to dispose, of, accept the surrender of,
surrender or créate any legal-or equitable estate of Interest in the whole-or any part of the Property),

8.3 et any perscn into-occupation of of share occupation of the whole or any part of the Property, or

8.4 .grant any consent.ar licence under any lease or licence affecting the Property.

9 NORESTRICTIVE OBLIGATIONS
The Borrower shall not, without: the prior written consent of the Lender, enter it any onerfous:or restrictive
obligations affecting the whole or any part of the Property or create-or permit to-arise any oveiriding interest;
easement or right whatever i or ever the whole or any part of the Property.

10 PROPRIETARY RIGHTS:
The Borrower shall use his bast endeavours to ensure That no: person shall become entitled fo assert any
proprietary or-other like right or interest over the whidle-or any part-of the Praperty, without the prior written
consent of the Lender.

it 'COM‘PHA_NCE'WTFH AND ENFORCEMENT OF COVENANTS:
The Barrower shall:

1111 observe and perform alt covenants; stipulations and conditions to which the Property,
or the use of it, is of may be subject and (if the Lerider so-requires) produce to-the
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11.1.2

tender evidence sufficient to-satisfy the Lender that those covenants, stiputations and
conditions have been-observed and perfarmiad, and

diligently enforce all covenants, stipulations and conditions benefiting the Proparty and

shall not {(and shali not agree to} waive, reledse or vary any of the safme.

12 NOTICES OR CLAIMS RELATING TO THE PROPERTY

12:1The Borrower shialk;

12.1.1

12.1.2

give. full. particulars o the Lender of any notice, order, direction, designation,
resolution,.application, requirement o proposal given:of made by any public or local
body.or atithority (a Netice) that specifically applies to the Property; ar to the lotality
in.which it Is situated, within seven days after becoming aware of the relevant Notice,
arid

(if the:Lender, acting reasonably, so requires). immediately, and &t the cost of the
Borrower, take:ali reasanable and necessary steps to comply with-any Notice, .and:
make, or join with the Lender in making, such objections or represeritations in respect
ofany such Notice:@s:the Lender, acting reasonably, thinks fit.

12.2The Borrower shiall give full particulais to the Lender of any claim; notice or-other communication served
onit in respect of any modification, suspension or revocation of any Environmental Licence or any alleged
‘breach of any Environmental Law, in each case relating to the Property.

13 PAYMENT OF RENT-AND QUTGOINGS

The Borrower shali;

13.1.1

13.1.2

14 HENT REVIEWS
The Borrower:

1411

14.1.2

15 ENVIRONMENT

where the Property, or.part-of i, is held under a lease, duly and punctually pay alt
fents. due from thne to time, and

pay (or procure payment of the same) wiien due ail charges, rates, taxes, duties,

assessments and other outgoings relating to. or imposed upon the Property or on ite
oceupier.

shall, i the Property is subject to occupational leases: or licences, implement any

-upwards rent review provisions and shall fiot, without the prior written consent of the
‘Lender, agree-to-any change in rent to less than the open maket rantal value of the

relevant part of the Property, and

shiall not, without the prior writtén cansent of the Lender, if-the Property g teasehald,
agree to any-change in-the rent payable under the lease in excess of the apen market
rental value and-shall only agree to any upwards rent review in accordance with the

‘terms of the lease,

The Borrower shall in respect of the Property:

1511

15,12

JanZhi

comply in all material respects with all the requirements of Environmental Law; and

obtain and.comply in il material respects with alf Environmental Licerices.
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16 CONDUCT OF BUSINESS ON PROPERTY
Thie Borrower shall carry on the Borrower’s. trade and business on those parts {if any) of the Property as are
used for the plirposes of ade er business in accordance with the standards of good: riranagement fromi:time
to time current in such trade or business.

17 INSPECTION

The Borrower shall permit the Lender and any Receiver and any person appointsd by éither of them to enter
o and_%ns_pect_th'e Property on redsoniable priornotice,

18 VAT OPTION TO TAX
Thie Borrower shiall not, withaut the _pr'%ar written consent of the Lender:
18.1.1 exercise any VAT option to tax in relationto the Property, or

18.1.2  revoke any VAT 6ption to tax exercised priorto and disclosed te the kender in writing
‘prior to the date of this deed.
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Signed-as g deed by Abbeywood House
Developments Limited scting by

[ Formes mam 1,-a director

inthe presence of:

‘C:;/}fi%i f‘*fiaé:’:{f" ool
SIGNATURE OF SOLICTTOR WETNESS

NAME OF SOLICITOR WITNESS IN BLOCK CAl

ADDRESS OF SOLICITOR WITNESS

OCCUPATION OF WITNESS:

callidus

gy

Callidus Law Limited
12 Nightingale Court
Nightingale Close
Rotherham

1 60288

SOLICITOR.

Executed as a deed by AMICUS FINANCE plc acting

by

director, in the preserice of:
SIGNATURE OF WITNESS
Withess Name:

Witnéss Address:

Witness Occupation::

Or

Signed asa deed by [

;B

Signature of Director

a5 attorney for AMICUS FINANCE plc undera

power of attorney dated [

Janad(i7

¥

‘a5 attorney for AMICUS FINANCE pic
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oy by e

in the presence of)

S T L UL T T

SIGNATURE OF WITNESS
Witness Name /7 block capitals.

Witness Address:

Witness Occupation:

JER201F
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