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Registration of a Charge

Company name: BRISTOL ROVERS (1883) LIMITED
Company number: 04501223

X3EMMJBN

Received for Electronic Filing: 19/08/2014

Details of Charge

Date of creation: 18/08/2014
Charge code: 0450 1223 0014
Persons entitled: DELTAVON DEVELOPMENTS LIMITED

Brief description:. THE MEMORIAL STADIUM, FILTON AVENUE, HORFIELD, BRISTOL, BS7
0BF, REGISTERED AT THE LAND REGISTRY UNDER TITLE NUMBER
BL58342

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

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: ANTONI WATOLA

Electronically filed document for Company Number: 04501223 Page 1



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4501223

Charge code: 0450 1223 0014

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th August 2014 and created by BRISTOL ROVERS (1883)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th August 2014 .

Given at Companies House, Cardiff on 19th August 2014

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

between
BRRISTOL ROVERS (1823 LIMITED
and

DELTAVON DEVELOPMENTS LIMITED
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THIS DEED is dated 204
PARTEES

(1) . BRISTOL ROVERS (1883) LIMITED incorporated ad segistered fn England and
- Wales with company number 04501223 whose registered office is at The Memorial
 Stadium Horfield Bristol BS7 0BF (Borrower). :

. (2) 'DELTAVON DEVELOPMENTS LIMITED ircorporatéd and repistered in =
. England and Wales with company number 06406666 whose registered office is at B o
- The Beeches Broomhill Road Brislington Bristol BS4 SRG {Lender). '

~ BACKGROUND

= (A)  The Lende:r has amed a,mdﬁr the Fa&:ﬂﬁy Ageement m pmv;de the Bamwer wz&h s
“ loan facilities on a secured basis. .

B %eﬁoﬂéwgrewm&e?mgéﬁy@

(C)' - This deed provides security which the Borrower has agreed to give the Lender for the
-~ loan facilities made or to be made available under the Facility Agreement., :

. AGREED TERMS
1, DEFINITIONS AND INTERPRETATION
L1 Definitions

. Terms defined in the Facility Agreement shall, unless othérwise defined in this deed,
" have the same meaning in this deed. Tn addition, the fﬁiiewmg definitions apply in
_this deed L L N B
- Charged ?mpeﬁy: ai!_'the 'assetsﬂ.pmperty and Mdemking for the ﬁme}_béiéng o
- subject to any Security created by this deed (and references to the Charged Property
- shall include references to any part of it). - : .

. Delegate: any person appointed by the Lender or any Receiver under clause 15 and .
any person appoinied a3 stiomey of the Lender, Receiver or Delegate. - '
' '_'Emimnmmt; the natural and man-made environment including all or any of the
following media, namely alr, water and land (ncluding air within hué!ééﬁgs and other
- patural or man-made structures above or below the ground) and any living organisms
o {including man) or systems supported by those media, _ )
-Environmental Law: all applicable laws, statutes, regulations, secondary legislation, . B
_ ' :bya-iawsg common law, directives, tresties and other measures, judgments and. '
* decisions of any court or tribunal, codes of practice and guidance nolss in so far as
- they relate to or apply to the Environment. -



______________________________________ Environmental Licemce: any authorisation, permit or licence necessary under
- Environmentsl Law in vespect of any of the Charged Praperty.

L e ‘Event of Defaull: ‘bas the maanmg givm to that expmsswn in- Ehe Facai&ty o
S  Agreement. ' ' SR ' .
o Facility Agmmmt ‘the famhty iettcr of even ciaie between the B@mwar and the T
‘Lender for the provision of the loan facilities secured by this dead. L o
Insursnce Poliey: each contract or policy of instrance effocted or mainﬁined by the
‘Borrower from time to time in respect of the Property. '
- LPA 1925: the Law of Property Act 1925, '

- Property: the frechold or leasehold pmperty (whather m@stmd or 'smregstemd} B
- owned by the Borrower described in Scheduls 1. '

‘Receiver: a receiver or a raceiver and manager of any or all of ﬂﬁs Chm’g@d mm’. :
Rent: all amounts payable to or for the benefit of the Borrower by way of rent, _
. licence fee, service charge, dilapidations, ground rent and rent charge in respect of
. sny part of the Property and other monies payable to or for the benefit of the

= Borrower in respect of occupation or usage of any part of the Property, including
. {without limitation) for display of advertisements on licence or otherwise. S

| Secured Lisbilities: all present and future monies, obligations and liabilities of the
 Borrower (0 the Lender, whether actual or contingent and whether owed jointly or '
severally, as principal or surety or in any other capacity, under or in connection with
‘the Facility Agreement or this deed (including, without limitation, those arising under '_ _
~clause 27.3(b)) together with all interest (including, without Kritstion, default
" interest) accruing in respect of thesa monies, obligations or liabilities. '

- Security: any morigage, charge (whether fixed or fioating, legai or @qmtabis} S
" pledge, lien, assignment by way of security or other security interest securing any
" obligation of eny persom, or any other agreement or arrangement having a similar .
- effect. . _ B S P PO UL LR PP
- Becurity Period: the period sta‘rting on the date of this deed and ending on the date
-on which the Lender is satisfied. that all the Secured Liabilities have beem
- unconditionally and irrevocably paid and discharged in full and no Rurther Secured
~ . Liabilities are capable of being outstanding. '

_ '.'Vaiuaﬁon" any valuation relating to the Pmpmw 5&p§}h@d to the Lemief by ﬁ‘m .
- Borrower {or on its behalf). ' -

 VAT:valveaddedtax. .
12 Interpretaiion
Tn this deed;

' MRS ciame Sshaduﬁe and parmh hca.dmgs shall nat aﬁact tbe snzarpmmﬂﬁn of |
- this deed;



(b} a rcférence to a person shall include a reférence to an individusl, firm,
" company, corporation, parinership, unincorporated” body of persons; .
_ : government, state ar agency of a stafe or any association, trusy, joint venture
S . or consortium (whether or not having separate legal personality) and that
""" . person’s personal representatives, suecessnrs, pennﬁted assagns and
. permitted transferees;

o (¢} unless the context otherwise r'e:c;ui.r?csf, wards in Ehe'si‘n.gu!air shali inciude the .
. plural and in the plural shall include the singular;
{(d) -~ unless the context otherwise requires, a mfsrensa o one gender shali .
include a reference to the other genders; o _
(&) areference to a party shall include that party's successors, gseﬁniﬁéd'm'sigm: -
- and permitted transferees; _ '
"(fy - areference to a statite or Statutory provision is a reference to it as amended,
. .. extended or re-enacted from time to time; _ _ _ '
(@) . areference to a statute or Statutory provision shall include all subordinate ~
' - legislation made from time to time under that statuie or statutory provision;
-(hy  areference to writing or written includes fax but not e-mail;

(7Y ':_ “an obligation on a party not to do something includes an obligation notto.
- allow that thing to be dome; ) _ _
() areference to this deed {or any provision of it}'és‘ to any other agrgémenét or
- -document referred to in this deed is a reference to this deed, that provision .
or such other agreement or document as amended (in each case, other than S
- - in breach of the provisions of this deed) from time to time; L
' '_ - {k}' | “unless the context otherwise requires, a reference to a clause or Schedule is o o
.. to aclause of, or Schedule to, this deed and a reference to a paragraph istoa -
. paragraph of the relevant Schedule; ST
S (B any words following the  terms infia&&%ag, include, in particutar, for
- exsmple or any similar expression shall be construed as illustrative and
shall not limit the sense of the words, description, definition, phrase or term -
- preceding those ferms; _ _
- @3 a reference to an amendment - includes  a - novation, r&mﬁmem,f -
. supplement or variation {and amended shall be construed accordingly);
. {n) . a reference to assets includes present and future properties, undertakings,
' - rgvenues, rights and benefits of every description; '
| A {o} '@ reference o an authoerisstion includes an appmvai,”amhoﬁsaﬁan@ 'ﬁzaﬁs'mt,._ '
' .. exemption, filing, licence, notarisation, registration and resolition; '
ol -(;ﬁ) {a reference to continuing in relation to an Event of Defauit fmeans gﬁﬁ#ﬁeﬂi L
~ of Defauit that has not been [remedied or] waived;] e



(@) 4 reference to determines or dstermined means, unless the conirary is
indicated, a détermination made at the absaium discretion uf the person
- making it; and '

S ey areference to & regﬁ!stian includes any regulation, rule, official directive, -
o o request or guideline (whether or not having the force of law) of any =
: governmental, inter-governmental or  supranational - _' body, agency,
- department or regulatory, self-regulatory or other authority or organisation. - -

.. 13 CClawback

. If the Lender considers that an amount paid by the Borrower in respect of the Secured
~Liabilities is capable of being avoided or otherwise set aside on the liquidation or
SN administration of the Borrower or otherwise, then that amount shall not be considersd ™
" to have been irrevocably paid for the purposes of this deed,

© 14" Nature of security over real property

- A réference in this deed to charge a?.résr&gaga of or over the ?m%&er&f includes: _
" {a)  -all buildings and fixtures and fittings (including trade and tenants fixtures

- and fittings) and fixed plant and machinery that are situated on or form part S
- of the Property at any time; -

L _"(b} the proceeds of the sale of : &ny paxs; of the men‘y ami any oﬁmg mﬁnm'f
R ‘peid or payable in respect of or in connection with the Property;
" {e) the benefit of any covenants for title given, or entered into, by any
.- predecessor in title of the Borrower in respect of the Property and say o
monies paid or payable in respect of those covenants; and - _ -
- (&) all rights under any licence, agreement for sale or a?gfe?emsnt for lease in
- -respect of the Property. : '

15 Law of Property (Miscefianeous Provisions) Aet 1989

" For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act -
. 1989, the terms of the Facility Agreement and of any side letters between any parties ST
©U in relation to the Facility Agreement are incorporated into this deed. _ '
.. lé . .i?;éi'petuity peéﬁa&i _. o
If the rule against 'petpiﬁmiﬁes applies to any trust eredted Sy this deed, the perpetuity - - : -
: period shall be 125 vems (as specified by section 5(1) of the Perpetuities and
- Accumulations Act 2009), . :

T Se:heduiieis-; o



“The Schedules form part of this deed and shall have effect as if set out in fsll in the
~ body of this deed. Any reference to this deed includes the Schedules. '

""" 2. COVENANTYOPRAY = _ S o _
" The Borrower shall, on demiand, pé.}r.te the Lender and discharge the Secured L
* . Liabilities when they become due]. :

RN Legai mggftgagesﬁd fized ehaéga&é_“.'

*As a continuing security for the payment and discharge of the Secured Lisbilities, the =
- Borrower with full title guarantee charges to the Lender: |
C(ay; ;'3}-, way of first legal morigage, the Property; and
' (b } hyway of first fixed charge: - :

iy all its rights in each Insiirance Pahcy, mcludzng aii gﬁmmsg the
. proceeds of all claims and all retumns of premiums in connection
~with each Insurance Policy, the Rent and the benefit of any
. guarantes or security in respect of the Rent], the benefit of each
' Assigned Agreement and the benefit of any guarantee or security for -
- the performance of an Assigned Agreement] to the exient not .

_ - effectively assigned vnder clause 3.2; ) o B
(i) the benefit of all other contracts, guarantees, sppointments 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 benefit relsting 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 limitation, the right to demand and receive all monies
: whatever payable to or for its benefit under or arising from any of =
- them, ali remedies provided for in any of them or availableat lswor =~
‘in equity in relation to any of them, the right to compel performance -
by ~of any of them and 2l other rights, interests and benefits whatever
_ accruing to or for its benefit arising from any of them); and =~
gy all -authorisations' (statutory or otherwise) held or required in
' " connection with the Borrower's business carried on at the Property
- or the use of any Charged Property, and all rights in connection with -
. them;

32 ‘Assignment



As g continting security for the payvment and discharge of the Secored Liabilities, the
- Borrower with full title guarantes assigns fo the Lender sbsoluiely, subject to 2
S © provise for reussignment on lrevocable discharge in full of the Secured Linbilities:

(z) “all jts rights in each Insurance Policy, including all claims, the proceeds of ' _
- all claims and all retumns of premiums in connection with each Insurance -
" Policy; and o

L {&j' . the Rent arid fhe benefit s}fasy guamtm or Sﬂfﬁﬂi}’ n mpect Qfﬂw Rent

_ prowﬁed thai: no@hmg in this c!ause 3 2 shall constitute ﬁse Lemiar as mortg.agee i - f =
O possession. : : . R

04 PERFECTION OF SECURITY
Al "Régisamﬁna of ﬁéga! mbﬁgag’e at the Land Registry

The Borower consents o an application being made by the Lender to the Land L
- Registrar for the following restriction in Form P to be registered against its title to the
- Property: '

- *No disp@Siﬁa‘n'af the registered estate by the proprietor of the registered estate [, or
“by the proprietor of any registered charge, not being a charge registered before the
- entry of this restriction,] is to be registered without a wriiten consent signed by the .
- proprietor for the time being of the charge dated - dayof 2044 in favour
~of Deltavon Developments Limited referred to in the @haz‘ges tegsster or their
o *conveysncer." . :

432" Further advances

S Thie Lender covenants with the Borrower that it shall perform its 'c:bﬁgaﬁﬁiﬁs'm make SRS
o advances under the Famhty Agreement (including any obligation to make svailable -
further &dvances}

43 . Cautions against first registration and notices

. Whether or niot 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 to the Property, the Borrower shall immediately provide
the Lender with full particulars of the circumstances relating to such caution or
- notice. 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 aotice, s applicable, is withdrawn or cancelled.



_____ st _'._Léabiiity ot désgkarga&i}_-"

| ’E‘ha Bermwcr‘s habﬂﬂy undar this deed in respect of any of the Secured Liabilities
~shall not be discharged, prejudiced or affected by: :

(=) any security, guaraniee, indemnity, mmedy or otlier ﬁght"héid'..by,' @%-_ ’
o available o, the Lender that is, or becomes, wholly or pamslly ;.E}egsl void
- or unenforceable on any ground; n

(b - the Lender renewing, determining, varying or iﬁmijﬁg aﬁyﬁf&cﬂitﬁ or -
. ather transaction in any manner or concwrring in, accepting or varying any
~compromise, arrangement or settlement, or amming to claim or enf‘erce B
. payment from any other person; or :

A any other act or omission that, but for 'this@:l;»iu'se' 5.1, 'r.nighﬁ have
. discharged,. or  otherwise prejad;ced or - affﬁctad ﬁ'&a §;abzhty ef the .
Borrower, : IR

52 Tmmediate recourse
The Borrower waives aly r‘igﬁt it may have to require the Lender to enforce any |

o “security or other right, or claim any payment from, or otherwise procesd against, any o
- other person before enforcing this deed against the Borrower,

6 REPRESENTATIONS AND WARRANTIES
e 61 ’E‘émes f@r'm’aking ﬁep'm.eéitﬂfﬁem and @ammﬁw L

. 'The Borrower makes the representations and warrantics set out in this cliuse 6 to the
. Lender on the date of this deed . :

S g2 memhsp .éfﬁéa?ged Pia;mrty o

. _The Eemwer is the Eegal and benaf c;a& owner of the ()hargad ngm‘iy and h@ gaod e e
. and marketable title o the Fmpemy

63 Mo Security

_ The'Chai‘g@d' Pmpeﬂy is free from sny.Secunﬁ‘ty other than a Debenture té”Biamisys o
* Bank plc dated 26 May 1998 and a Chaerge to Barclays Bank plc dated 22 April 2003, -

4 o Ne 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 interest in it.

U fS Ne sdvefsé covensnts o

- There are 1o covenants, agreements, Teservations, conditions, interests, rights or other o
- matters whatever that materially and sdversely affect the Charged Property.

66 Nobreschoflaws

| f’i’hém i no breach af'aﬁy law or regulation Eﬁaﬁ 'méieﬁﬁléy and Sﬁymiy affacts thé o
Charged Proparty,

67 - Ne interference i epjovment S

“No facility necessary for the enjoyment and use of the Charged Property is subject to
- terrs entitling any person to terminate or curtail its use. .

63 Nooverriding interests’

" ‘Nothing has arisen, has been created or is subsisting that would be an overriding
" interest in the Property. -~ e L T
69 Noprohibitions or bresches
There is no prohibition o 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 does

“not and will not constitute a breach of any policy, agreement, document, instrument -
- or obligation binding on the Borrower or its assets, .

610 Environmenisi mmg%mnm - |

“The Borrower has, at all times, complied in all [material] respects with all applicable
~ Environmental Law and Environmental Licences.

6,11 :'.3:A§efidaéii¢e'@§se§ﬁﬁﬁy' B

Mo Security expressed o be created under this deed is liable to be avoided, or
- otherwise set aside, an the liquidation or administration of the Borrower or otherwise, =

612 Enﬁréé&ﬁie.éeﬁﬁﬁ@' i o



________________________________________ This deed constitutes and will constitute the legal, valid, binding and eaforceable
- obligations of the Borrower and is and will continue to be effective security over all -
- and every part of the Charged Property in accordance with its terms,

7. GENERALCOVENANTS
Cgg Kagaﬁ%é'plé@géand disposal restrictions _' S

The Borrower shall not at any time, exc&z;ﬁ wnh the pner written consent cf ‘ihe. 3 :
" Lender: - : -

Cofay crmte pumn to create or penmt to subs;si my Secam&y on, or in miatmn '_ :
. to, any Charged Property other than any Security created by this deed ;
S (b} . sell, assign, transfer, part with possession of or ctherwise dispose of in aﬁy | o
o . manner (or purport to do so) all or any mrs of, or any interest in, the - .
- Charged Property; or - e
o {e) - create or grant {or purpert to cm.te or grant} any mﬁem& in ths Chargad : B
~ . Propetty in favour of a third party. '

7a Proservation of Charged Pmigseny. S

. The Borrower shall riot do, oF permit 16 be done, any act or thing that would or might
*depreciate, joopardise or otherwise prejudice the security held by the Lender or
. materially diminish the value of any of the Charged Pmperty or the effectiveness of -~
- the security created by this deed. -

RS 74 S Com@mnce with iaws aad wga%aﬁens _ : _ _
e 3  {a).  The Borrower shall not, without tha Lendeﬁs pﬁm vmttm c@xasemﬁ use or
| pamﬁﬂm(ﬁhargeé?mpmymbeusedmanywaywxlmméaw SR
(5} 'The Borrower shalls 8

L .- comply with Ehe xﬁqmwmems of any Taw or mguiaﬁaon mianng to or -
' ~affecting the Charged Property or the use of it or any part of it; L
g - (i) obtain, and promptly renew from time o time, and comply with the o
- terms of all authorisations that are required in connection with the -
. Charged Property or iis use or that are necessary to pmewe Sl
e - maintain or renew any Charged Pmpeﬁy,, and _
' _'(i'ii)' - promptly “effect any . maintenance, mediﬁcaﬁcns; alterations or
' - repairs 10 be effected on or in connection with the Charged Property -~ |
~ that are required to be made by it under any law or regulation. '

74 N Enforcement of rigiiﬁs.". B



_ ey ~procure  the - prompt . observance _' and performance by the = relevant
'''''''''''''''''''''''''''' U counterpirty to any agreement 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 ?r@@s@dén’gﬁ relating R
. to any of the Charged Property that the Lender may requlre from fime to
-~ time, SR

L 7E :_Kéeﬁm e?'m%sm@msaﬁé&tiﬁnﬁéﬁd breaches L

 The Borrower shall, promptly o becoming aware of any of the same, give the Lender

-notice in writing of: _ o _

(e} any representation or warranty sef out in this deed that is incomect or

' misleading in any material respect when made or deemed to be repeated;
Coend L |
() any breach of any covenant set out in this deed. .
76 - Title documents - -

5 “The Borrawer shall; on the execution of &ﬁsf'dééed deposit with the 'Léndér and the o
- Lender shali, for the duration of this deed, be entitled 1o hold: '

{ay all deeds and documents of title relating to the Gharged Pmp&r&y that arein .
- the possession or control of the Borrower (and if these are not within the
- possession and/or conirol of the Borrower, the Borrower underiakes to
.obtain possession of all these deeds and documents of title); and o

o .'(igg, '. each insurance Policy - =

_’}'.':?I - Nﬂtxs;m to E:m given by the Bemwer - _
R (=) The Borrower shall within five days of the execntion ef this deed: _
- (i)~ give motice to the relevant insurers of the assignment ef tha N : '
- Borrower's rsghts and interest in and under each Insurance Policy -
© - (including the proceeds of any claims under that Insurance Policy)
under clause 3.2{a) and procure that each sddressee of such notice

. promptly provides an acknowledgement of that notice to the = - .
Lender; and ' ' :

' {b} _ 'ﬂ‘m Borrower shall ﬁb‘i&il’% the L@nders g:’mr ag;;;rovai of the farm ef any
" nofice or acknowledgement to be used under this clause 7.7,

78 - :_.-.Bém‘wgr’s waiver of set-off



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

8. PROPERTY COVENANTS ..
g1 Régzsﬁé" and maintenance o : RO
BN £ } "~ The Borrower 55‘3&11 Eceep aEE prsmzses “and f‘ xtures zmd ﬁt@mgs on the._' :
Pmperty in: : '

(D) good and substantlal repair and cendmen and shaié keep all
. premises adequately and properly painted and decorated and replace
- any fixtures and fitings which have become womn out or otherwise
- unfit for use with others of a ke nature and squal value; and

"(ii} “such repair and ¢ondition as to enable the Property to ba iet in . "
o - aceordance with all applicable laws and regulations. ; o
(b} - For the purpose of clause 8.1(a)(ii); a law or regulation is applicable if it is -
. either in force or it is expected to come into force and a prudent property . . _
pwner in the same business as the Bormower would ensure that the premises, o
- and fixtures and fittings on the Property, were in such repair and condition
- in anticipation of that law or regulation coming into force.

B2 No sltsmtmﬁs e | NI . _
g {2} The Bamwezr shall not, th!mut the pner written consent of the Lender:

(i) - pull down or remove the whle or any part of any building f‘@mﬁmg : L
.- part of the Property nor permit the same to ocour; or N
' '.(i.i}'. make of permit to be made any material alterations to thﬁ Prog}eﬁy R
' -~ or sever or remove or permit to be severed or removed any of s

- fixtures or fittings (except to make any necessary repairs or renew .
- or replace the same in accordance with clause 8.1). o

~ (b} The Borrower shall promptly give notice to the Lender zf the pz’emmss or S
.. fixtures or fittings forming part of the Property are destroyed or damaged.

83 N ﬁave?@pmaht résﬁisﬁimié]

'I‘he Bomwer shall nﬁg mﬁmuﬂs !hc prmr writlen agnx«ent of the Lender

: '_ (8} - miake or, in =0 faras it is able, permit others to make any apphmnen fer._
- planning permission or development consent in respect of the Property; or _
G carry out or permit or suffer to be cartied out on the Property any'_
: development {as defined in each of the Town and Country Planning Act

1990 and the Planning Act 2008) or change or pamm or sa;i‘"fer to be.
~changed the use of the ?mpeﬁy ' o



B4 Ipsurance

{a) .- 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
e " terms of the lease, either procure that the landlord insures and keeps insured _
o, if and to the extent that the landlord does not do so, itself insure and keep o
. insured}] the Charged Properiy against: '

R k:ss or damage by firs or ie,rrerist ac%s

S mher risks, perils and confingencies thaﬁ weuld be msured agamsi '_
. by reasonably prudent persons carrying on the same class of .
~ business as the Borrower; and :

UGy any ather  risk, - perals and csntmgencms as tha Lendar may
: reasonably require, g
() 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
' - ot less than the replacement value of the relevant Charged Property -
" {meaning in the case of any premises on the Property, the total cost of
; entirely rebuilding, reinstating or replacing the premises in'the event of their
‘being destroyed, together with architects’, surveyors', engineers’ and other -
 professional fees and charges for demolition and reinstatement) and loss of =
- rents payable by the tenants or other acgupmrs of the Pm;:eﬂy for a period
- of at least three years, : : :

- '{g)| The Borrower shall, ;f mquested by tha Lmder, ;mxﬁum o the Lender mch
[T policy, ceriificate or cover note relating to sny insurance required by clause
-B.4(a} [{or where, in the case of any leasehold property, that insurance is
effected by the landlord, such evidence of insurance as the Bomower is
- entitled to obtain from the landlord under the terms of the relevant lease)].

C(d)  The Borrower shall, if requested by the Lender, procure that a note of the
- Lender’s interest is endorsed upon each Insurance Policy mainteined by itor -
- any person on its behalf in accordance with clause 8.4(a) and the Lender is
' .':'n&;‘ned a5 first loss payee and that the terms of each such Insurance Policy o
- require the insurer nof fo invalidate the policy as against the Lender by L
- reason of the act or default of any other jolnt or named insured and not ta
' 3_ -cancel it without giving at least 30 days' prior written notice to the Lender.

© B3 Insurenee pi’emmms

o The: Bamwgr shall

(@) - promptly pay all @mmaums in respect of each Imurance ?ehcy aﬁd do aji '
. other things necessary to keep that policy in full force and effect;and
R () - {if the Lender so requires) give to the Lender copies of the receipts for all - _
.. premiums and other payments necessary for effecting and keeping up each- N
o Insurance Policy [{or where, in the case of leasshold property, insurance is -

T



effected by the landlord, such evidence of the payiment of premiums as the
Borrower is entitled to obiain from ths landlord under the terms of the.
relevant %msa} :

86 No invalidation of insurance -

~ The Borrower shall not do or omit 1o do, or permit to be done or omitted, any act or _'
. thing that may invalidate or otherwise prejudice any Insurance Policy.

. '8,?_.__ B Proceeds from Insorance Policies :

Al monies payable under any Insurance Policy at any time (whether or not the
- security constituted by this deed has become enforceable) shall: .~ '
S {a) - be paid immediatély to the Lender; - | o -
by if they are not paid directly to the Lender by the insurers , be held, pending
_ such payment, by the Borrower as trustes of the same Bor the benefit of the
- Lender; and e R SRR TRR T o
(¢) at the option of the Lender, be applisd in making good ar’ 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 Liabilities .

88 . 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(d), is not to be imressonably withheld or delayed in =~
circumsiances in which the Borowsr may not vnreasonably withhold or deﬁay its =
consent)]: :

S\ IO gz’ant aﬂ;f Eﬁcerzce or tenmay aﬁeactmg the wh@ie ar any part of the Pmperty
: or exercise the statufory powers of leasing or of accepting surrenders under” -
‘section 99 or section 100 of the LPA 1923 (or agree to grant any such
- licence or tenancy, or agree to exercise the statutory powers of leasing or of
- apcepling surrenders under section 99 or section 100 of the LPA 1925); '
() inany other way dispose of, accepl the surrender of, surrender or create any -
- legal or equitable estate or interest in the whole or any part of the Property
~{or agree to dispose of, accept the surrender of, surrender or create any legal
- - or equitable estate or interest in the whole or any pert of the Property); -

“{c}  let any person into cccupation of or share occupdtion of the whcxla or any. B
- part of the Property; ar -

: {d)- “grant any consent or hs&nse under any !s&se or Samnce aﬁ“eczmg the o

- Property.

g -



8.9 Mo restrictive obligations

_ The Borrower shall not, without the prior written consent of the Lender, enter into S
- any onerous or restrictive obligations affecting the whole or any part of the Property
- or create or permit to arise any overriding interest, easement or right whatever in or
-aver the whole or any part of the Property. o -

. 810 Proprietary rights

" The Botrower shall procure that no person shall become entitled fo assert any S
. proprietary or other like right or inferest over the whole or any part of the me&y el
- without the prior written consent of the Lender..

'.S.l.i'_ 5 ﬂam?iﬁame with and enforcement of covenants
: i The Borrower shall: _ MR o R _
: - (s) " observe and perform all covenants, stipulations and conditions to which the -
- Property, or the use of it, is or may be subject and (if the Lender so requires)
produce to the Lender evidence sufficient to satisfy the Lender that those.

- covenants, stipulations and conditions have been observed and performed; o

By - diligently enforce all covenants, stipulations and conditions benefiting the
- Propertly and shall not (and shall not agree 10) waive, release or vary my of

- the same. . _ .

g2 Nﬂﬁm BE eimms m&atmg to the ?mmrﬁy L
- {a)- - The Borrower shalls '

@)y - give fall wﬂxmim‘s o the Lender of dny ‘notice, order, dmam
- - designation, resolution, application, requirement or proposal given S
. or made by any public or local body or authority (a Netice) that S
- specifically applies to the Property, or to the locality in whichitis .
" sitnated, within seven days after bmmzng aware of the relevant .
- Motice; and '

LY (if the Lmder 80 mqmras) 1mmedlate§y, and at the mst c;f the._
- -Borrower, take all reasonable and necessary steéps 1o comply with
- any Notice, and make, or join with the Lender in making, any -
-~ objections or representations in raspec% of that ‘Motics that ‘zhe .
i  Lender thinks fit. | | R
) The Rorrawer shall give full Mmim 1o the Lenﬁsr of any claim, notice
' ~or other communication served on i in. respect of any modification, _
_suspension or revocation of any Environmental Licence or any alleged
‘breach of any Environmental Law, in each case reluting to the Property. S

T



813 Pavment of rent and ouigoings

Theﬂomwershaii S '_ ......................................... )

{a) - where the Pmpmy or paﬁ ef it, is held vnder 2 lease, duEy and punctually
pay all rents due from time to time; and _ _
o (%) 'pay (ot procure payment of the same) whén :’iue all éhmges- rates, taxes, - _
- - duties, assessments and other ouzgmngs s‘elatmg {0 or mpased upon the
- Property or on its eccz,ap;er '

"._3'.1'4'_' _ Rent reviews _ : e o
(a)  The Borrower shall, if the Property is subject éé'mupatiénéﬁ leases or
- Heences, ioplement any upwards rént review provisions and shall not,
- without the prior written consent of the Lender, agree to any change inrent
to less than the open market rental value of the relevant part of the Property, .

~{b)  The Borrower shall not, without the prior written consént of the Lender, if S
" the Property is leasehold, agree 10 any change in the rent payable under the -~
lease in excess of the open market rental value and shall only agree to any
- -upwards rent review in accordance with the terms of the lease. .

815 '_1 ‘Eavironment

The Borrower shall in respect of the Property: o ORI
" (a) comply with all the requirements of Environmental Law; and

= (B} - obtain and comply with all Environmental Licences. -
o816 Conduit of business on Property S
The Beﬁﬁwgﬂ shall cany on its trade and business 0?5 those parts (if any) of iha"' .

'_ Property as are used for the purposes of trade or business in accordance with the
" standards of good management from time to time curent in such trade or business. .

SRy Easpe‘eﬁan o
The Bormmower shall permit the Lender and any Receiver and any person appointed ﬁy e

- either of them fo enter on and inspect the Property on reasonable prior notice.

818 VAT option fotax

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

~{ay - exercise sny VAT opiion fo tax in relation 1o the Property; or

15



{by  revoke any VAT option to t2x exercisad, ané disclozsed to the Lender in
writing, before the date of this éﬂﬁ : ' .

P RENT COVENANTS -~ -
91 Collection of aﬁ&&é&%ﬁhgs with Rent S e ol
" (@  The Borrower shall siot deal with the Rent except by gefting it in and
~ realising it in the ordinary and wsual course of its business and shall,
- immediately on receipt, pay all Rent into the Rent Account o into such
- other account as the Lender may direct from time to time. The Borrower "
- shall, pending that payment in to the Rent Account or other account, hold it
‘Rent upon trust for the Lender. . - TR
() . The Borrower agrees with the Lender that any monies received by the
' Lender under clause 9.1(s) shall not constimute the Lender as mortgages im
- possession of the Property. B . e
)~ The Borrower agress with the Lender that it shall mot Ee entited 1o receive, R
- utilise, transfer or withdraw any credit balance from time fo time on the
- Rent Account except with the prior written consent of the Lender]

92 WNotice of assignment of Rent

- The Borrower shall, promptly following the occurrence of an Event of Default, give -~
' notice to the relevant tenant, guarantor or surety of the assignment under clause 3.2(b) .~
~ of the Borrower's rights and interest to the Rent and each guarantee or security in
- respect of the Rent and procure that each addressee of such notice promptly provides - '
- an scknowledgement of that notice to the Lender. '

10, POWERS OF THE LENDER -
o100 Powertoremedy o e T
(& The Lender shall be entitied (but shall not be cbligad) to remedy, at any
o time, 3 breach by the Bomrower of any of its obligations contained in this
C(b) . The Bumwsr 1mvm:ahiy anth@nsas the Emﬁer and its agems tﬂ do aii - :
- things that are necessary or desirable for that purpose. SRR
) Any monies expended by the Lender in mmedyiﬁg a breach by the
- Borrower of its obligations contained in this deed shail be reimbursed by the .
- Borrower to the Lender on a full indemnity basis and shall carry interest in
_ . accordance with clause 17.1. R o .
(@ I remedying any breach in accordance with this ¢'§'aﬁse 10.1, the Lender, it o
. ogents and their respective officers, agents and employees shall be entitled
o enter onto the Property and to tske any action as the Lender may

B



reasonably consider necessary or desirable including, without hmlzatacm
carr}’mg out any repairs, other works or daveiapmem

) RS ZExem;se of rights B

" The rights of the Lender under clause 10.1 are without prejudice to any other rights of -~
- the Lender under this deed. The exercise of any righis of the Lender under this deed . e
- shall not make the Lender liable to account as a mortgagee in possession.

103 ‘Lender has Receiver's WWE:S- -

- To the extent permitted by law, any right, power or discretion confeired by this deed
S on oa Receiver may, afier the security constitited by this deed has bebome
- enforceable, 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
- appointing a Receiver or nm#uithssaﬁdéﬂg the appointment of a Recelver. .

0.4 Cmv&man e}f mirmne:y

" (s) For the purpose of, or p@x}émg, the d;sshaxga of’ any of the Secm-ed
' .-"Laabsimm the Lender may converl any monies recelved, recovered o
realised by it under this deed (including the proceeds of any previous -
: conversion under this clause 10.4) from their existing currencies of :
- denomination into any other currencies af denomination that the Lender-
may think fit. - :

(- Any such conversion shall be eﬁ‘@cted at ﬂw Landm’s then pmvaﬂmg spat - I .
.- selling mate of exchmgs for such other currency agamst ihe emstmg RIS
L currency. : : : : -

o * Each reference in ﬁzm cl&usa 10410 4 gumcy extends 0 ﬁmds of that L
' - currency and, for the avoidance of doubt, finds of one currency may be
eonverted into different finds of the same cumency.

10.5  New aceounts | S
@y - If the Lender receives, or is deemed to have received, notice of any .
' subsequent Security or other interest, affecting all or part of the Charged -
-+ Property, the Lender may open a new account for the Borrower in the
- Lender's books. Without prejudice to the Lenders right to combine
- -accounts,. no money paid to the credit of the Borrower in any such pew -
- account shall be appropriated towards, or have the effect of discharging, any g A
' pari of the Secured Liabilities. _ _ _
: _.{b)"' If the Lender does not open a néw secount immediately on receipt ofthe -~
: “notice, or deemed notice, referred to in clause 10.5(z), then, unless the
" Lender gives express wrilten notice to the contrary to the Borrower, all

RS



payments made by the Borrower to the Lender shall be treated as having
" been credited o 2 new account of the Borrower and not as having been
: '~ applied in reduction of the Secured Liabilities, as from the time of receiptor
L . deemed receipt of the relevant notice by the Lender. : -

106 _"Lendeg‘.s'sét«eﬁ“régﬁiis L
_ I the Lender has more than one acmmt f@r the E@mwer in ﬁs bmks, the Lend@r .
- may af any time after: S L
{a} - the security mmtm;ted h}r t‘ms dmd has bac@me mfammhle, or -

: _- (t) the Lender has received, or is deemed to have received, notice ef aﬁy e
" subsequent Security or other interest affecting all or any part of the Charged .
_ Property, - o

: transfer, without prior notice, all or any part of ih‘a'ba};ance's&éndihg'id the credit of - - S
. ‘any account to any other acoount that may be in debit. Afler making any such
" transfer, the Lender shall notify the Borrower of that sransfer.

BT i Iﬁﬁsﬁigencﬁ R
"The Lender may, at its discretion, grant time or othér indulgence, or make any other
- arrangement, variation or release with any person not being 2 party to this deed
" {whether or not any person is jointly lable with the Bormower) in respect of any of the

" Secured Liabilities or of any other security for them without prejudice sither to this ~
- deed or 1o the liability of the Borrower for the Secured Liabilities. . - o

1L WHEN SECURITY BECOMES ENFORCEABLE -
S _ 11 Séénﬁty’ becomes enforcesble on Event of Defanit
* The security constituted by this deod shall be immediately enforoeable if an Event of
Default ocours. : : e
117 Discretion
- ‘After the security constituted by this deed has become enforceable, the Lender may;_ N
‘in its absolute discretion, enforce all or any part of that security af 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, . :

B LI



. {a) The power of sale and aahef powers conferred by section 101 of the LPA .~ -
1925 (as varied or extended by this deed) shall, as between the Lenderanda .
.. purchaser from the Lender, arise on and be exercisable at any time aflerthe -
execution of this deed, but the Lender shall not exercise such power of sale
' or other powers until the security consiitped hy this. deed has become
 enforceable under clause 11.1. : :

) Nt _.'_.S%tlﬁﬁ 103 of the LPA 1923 dm ncei agmiy m ths mnﬁy @ﬂnsmutad by. R
S this deed. : '

122 - Extension of statutory powers of lessing

- The statutory powers of leasing and accepting surenders conferted on morigagees
- under the LPA 1925 and by any other statute are extended so as to authorise the -

- Lender and any Receiver, al any time after the security constituted by this deed has-

. become enforceable, whether in its own name or in that of the Borrower, 1o: - '

U {s) - prant a leass or agreement for lease;
(e} . ‘accept surrenders of leases; or

ey - 'gmm: any option in respect af ﬂza whels or ‘any pan ef %hs Pmy&r&y wr{h |
- whatever rights relating to other parts of it -

" 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 mopey toa’ -
‘lessee or tenant on a surrender) as the Lender or Receiver thinks fit, without the need -
o to comply with any of the restrictions zmp@sed by sections 99 and 100 of the LPA. =

123 _--?nnr&ﬂsmy _
' - Codey o AL :my tims after the seeumy constituted by this deed has Mme
© 7 enforceable, or after any powers conferred by any Secumy having priority

. to this deed shall have become exercizsable, the Lender may:

U - redeem that of any other prior Security; -
| (i e procure the transfer of that Security to itself &nd R
. (i) 'sett!@ any account of the holder of any prior Security.
.' '- {b) : The settlement of any such account shall be, in the absence of any mamfmt L

- efror, conclusive and binding on the Borrower. All monies paid by the -

- Lender to an encumbrancer in setilement of such an account shall be, as'

-~ from its payment by the Lender, due from the Borrower to the Lender on
- current account and shall bear interest {at the default rate of interest

LI



spesified in the Facility Agreement} and be secured as part of the Sﬁcumd _____ L
- Lishilities. . : .

s _'Né pﬂr@h&%f, mortgagee ﬁr‘ other person dealing with 'the.'i.eﬁndsif,-any Reeeiver or -
- Delegate shall be concemed to enquire: _ o '
{a) . whether any of the Secured Liabilities have become due or payable, or
. remain unpaid or undischarged; : _ e
(b)Y whether any power the Lender, a ‘Recéiver or Daﬁegate is gurpemng to o
- exercise has become exercisable or is properly exercisable; or _ e
— _{{:'}. how any moeney paid to the Lender, any Receiver or any Delegate is to be_ U
' applied. o : L

125 _.'-'mﬂg{g@' 3

e " Bach Recswer and the Lsnder is enml@d o al! Ehs nghts p@wmg pnm@ges and ”
" immunities conferred by the LPA 1925 on mortgagees and receivers,

" 126" No liability as mortgagee in possession
U :Neiﬂmr the-iande?; MY Receiver nor éﬂyﬁé%iegafé shall be fiable to account és e
- mortgagee i possession in respect of all or any of the Charged Property, nor shall -
cany of them be liable for any loss on realisation of, or for any neglect or default of

" any natwre in connection with, all or sny of the Charged Property for which a*
© - mortgagee in possession might be liable as such. S

127 Raﬁﬁ;@&iﬁhing'm{bn S

© 0 Ifthe Lender, any Receiver or Eﬁeie’gaié'mtm into or takes possession of the Charged
- Property, it or he may at any time relinquish possession. :

128 Conclusive discharge fo 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 Charped
- Property or in making anv 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 ferms that it or he thinks fit.



S 13 RECEIVERS

Ci3a Appﬁsatmem ''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''

'At any time aﬁx:r the security constituted by this deed has become enforceable, or rat
the request of the Borrower, the Lender may, without further notice, appoint by way - .
- of deed, or otherwise in writing, any one or more persen or persons to be a Receiver
. ofall or any part of the Charged Property. . . '

132 Removal

'The Lender may, without further notice (subject to seotion 45 of the Thsolvency Act -
1986), from fime to 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.

__13.3.. Remunerntion

* The Lender may fix the remuneration of any Receiver appointed by it without the  ~
~o - restrictions oontained in section 109 of the LPA 1925 and the retnuneration of the
- Beceiver shall be a debt secured by this deed, 1o the extent not otherwise discharged.

- 134 Power of a@p@iﬂtﬁém additional to ststutory powers
" The power to gppoint a Receiver conferred by this deed shall be in addifion to all -
- statutory and other powers of the Lender under the Insolvency Act 1986, the LPA -
1925 or otherwise, and shall be exercisable without the restrictions contained in -
sections 103 and 109 of the LPA 1925 or otherwise. '
. i'§5 . Psmféf i;f ap@éintmﬁnﬁ'ﬁeﬂiﬁéﬁé despite ?r&afépﬁeimﬁﬁgéﬁm ce
" The power to appoirit a Reccivér (whether conferred by this deed or by statute) shall -
. be, and remain, exercisable by the Lender despite any prior appointment in respm’t of -
- all or any part of the Charged Property.

- '__:13,6 Ag!em'ﬂftheﬁom?wr“ o

" 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, defaulis, losses and remuneration of that Receiver and
for liabilities incurred by that Receiver. The agency of each Receiver shall continue _
- until the Borrower goes imto lquidation and after thai the Receiver shaEE act a8 -
- principal and shall not become the agent of the Lender. '



L 14 i . FOWQ!'S ﬂﬁﬁlh@ﬂa! to Emtutmy pawers ....................................... .

“{a) - Any Receiver appointed by the Lender under this deed shall, in addition o o
" the powers conferred on him by ststute, have the powers set out in clause _ L
- 14.2 to clause 14.20. _ L : .
(b} If there is more than one Receiver holding office at the same time, each
" Receiver may (unless the document appointing him states otherwise)
- -exercise all of the powers conferred on a Receiver under this deed
individually and to the exclusion of any other Receiver. '

@) - Anyexercise by a Receiver of any of the powers given by clause 14 may be
" on behalf of the Borrower, the directors of the Borrower or himsslf.

- '__14,2 ' __Regasir'aﬂ'dw.elagétﬁeﬁ ?.mpier'ty o
A Receiver ﬁgy vndertake or complete any works of mpair, alieration, buiidiﬁg or
- development on the Property and way apply for and maintsin sy planning '

‘permission, development consent, - building reguiation .approval or any other
- permission, consent or licence to carry out any of the same. -

TR Grant or accggit surrenders of leases

A Receiver may srant, or accept, surrenders of any leases or tenancies affecting the
" Property on any terms and subject to any conditions that he thinks fit.
14:4 ' Empﬁéy persosnel and advisers : SR
o A Receiver may préﬁx:ie services and emplay, 'ar'enga‘gfeﬂ any managers, officers,
- servants, contractors, workmen, agents, other personnel and professional advisers on-

- any terms, and subject to any conditions, that he thinks fit. A Receiver may discharge = -
- any such person or any such person appointed by the Borrower, _ '

| M»S _"-ﬁ;ake and 'fe%’éke VAT bpﬁééis to fﬁx _ '_ -
Amezr mafy é%&éfcisébr' r@;olké any VAT upﬁaﬁ'tﬂ iax.'ﬂlat E’;é Khmks fit. o s
R _14,5 _._:(fhmgé for m@:&néﬁﬁ@ﬂ
".A R&c’eﬁfefﬁ%ay"@haige.ahd'recéiivé ény suimt by. wa,y of rétﬂﬁﬁéﬁﬁan (iﬁ s&&&&e& t%‘)z

._ - all costs, charges and expenses incwrred by ham) ﬁhsi the Lender may prescribe or -
‘agree with hzm _
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L 147  Reslise Charged Property

A Receiver may ééliﬂct anﬂ get 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 . -
- expedient for that purpose, and take possession of the Charged Property with like

148 'Manﬁge'a? reconstruct the Borrower's business o :

. A Receiver miay carcy on, mianage, develop, reconstruct, amalgamate or diversify 'a'x._'- :
. concur in carrving on, mansging, developing, reconstucting, amalgamating or
- diversifying the business of the Borrower carried out ai the Property. :

149 Dispose of Chisrged Property -

. A-Regeiver may grant options and licences over all or any pari of the Charged
- Property, grant any other inderest or right over, sell, assign or lease {or concwr in . =
granting ontions and licences 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
o Property in respect of which he is appointed for such considerstion and in such
menner (in&:luéing‘ without limitation, by public suction or private sale) and generally
on any terms and conditions that he thinks fit. A Receiver may promote, or concurin -
- promoting, a company to purchase the Charged Property to be disposed of by him.

- !a%i() Sé?erﬁxﬁx%éndﬁ%ﬁags'_ o

. . A Recewer may sever and seii sspmte!y axly fmtur% or § m;xg,s fmm the Pmm:_ -
- without the consent of the Borrawar

1401 '_'_Give'wf'liéi receipts S

A Receiver may give ‘valid receipts for all monies and exesite al) asswrances and
things that may be proper or desirable for realising any of the Charged Property. -

- i’4..}2'_- : Make %ﬁiﬁmenm

A Receiver. may ‘make any srrangement, settlement or cémpzﬁnﬁse between ‘the
Borrower and any other person that he may think expedient. '

1413 . Bring proceedings -

A Receiver may bring, ?ms’écuts’,'é#fam, defand and abandon all actions, suits and R
proceedings in relation to any of the Charged Property that he thinks fif. '

S 23



A Receiver may, if be thinks fit, but withowt prejodice to the indemnity in clauss -
- 17.2, effect with any insurer any policy of insurance either in lieu or satisfaction of, -
~or in addition to, the insurance required to be maintained by the Borrower under this.

Cdesd. .

1415 Powersunder LPAT925 .
A Receiver may exercise all powess provided for in the LPA- 1925 in the same way as

' if he had been duly appointed under the LPA 1925 and exercise all powers provided
for an administrative receiver in Schedule 1 to the Insolvency Act 1986, -

14,16 _.Qomw o
" A Receiver may, for any of the purposes authorised by this clause 14, raise money by
" borrowing from the Lender (or from any other person) either unsecured or on the RO
- security of all or any of the Charged Property in respect of which he is appointed on .
- any terms that he thinks it {including, if the Lender consents, terms under which that
© - Security ranks in priority to this deed). .
1417 Redeem prior Security
A Receiver zgﬁay"mdéeﬁi any pﬁbﬁ Security and setfle the accounts to which fhe -
Security relates. Any accounts so settled shall be, in the absence of any manifest

*error, conclusive and binding on the Bomower, and the monies so paid shall be _'
- deemed to be an expense properly incurred by the Receiver. - ' : R

ié.zé @iégssien;_'
..."A. Réceiver ma;y de‘imms 'pn#reﬁ ma,cmrd.;ancc wéﬁi'tgﬁg dem . e
a9 A.iﬁéés#tié E;;é.eﬁééiéi'.éﬁ?ﬂeg Lo
_' ARMW&? maym relation Yé:a_éln% of the Cﬁﬂ@é& é@m,;. exercise a}gmwm e
- guthorisations and rights he would be capable of exercising, and do all those acts and

o things, as an shsolute beneficial owner could exercise or do in the ownership and
. management of the Charged Property or any part of the Charged Property.

1420 Tncidentsl powers
A 'Receiver may do any other acts and things: -
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{a) . that he may consider desirable or necessary for realising any of the Charg@d
o Property; - _
S R (5}' . that he ma;y caﬁéidér incidental brco‘nduciﬁe to aﬁy of théﬁghts '.og‘ pé'ﬁyers. '
""""" : ~conferred on a Receiver under or by virtue of this deed or law; or - .

(&) that he lawfully may or can do as agent for the Borrower.
Tis Daimeknion
151 Delegation

_ " The Lender or any Receiver may delegate (either generally or specifically) by power

- of attomey or in any other manner to any person any right, power, authority or .
- diseretion conferred on it by this deed (including the power of attorney granted under
o clause 19010 PO . _ o

152 Terms.

_ The Lender arid sach Receiver may make 4 delegation on the terms and conditions
- (including the power {0 sub-delegaie) that it thinks fit,

153 Liability

| Neither the Lender nior any Receiver shall be in any way liable or responisible to the L
. Borrower for any loss or liability . arising from zmy act, default, pission or. |
o misconduct on ﬁlepm@f any Delegate. ' T

16, APPLICATION OF PROCEEDS
161 " Order of application of proceeds

‘All mionies received by the Lender, a Receiver or a Delegate under this deed after the
security constituted by this deed has become enforceable (other than sums received
" under any Insurance Policy), shall (subject to the claims of any person having prior =
' . rights and by way of variation of the LPA 1925) be apphed in the following order of
o priority: - . . . e
U {a)imor mwmﬁs paymmt Qf or pwwsmn far all m sharges snd EXpPEnses
" - incurred by or on behalf of the Lender (and any Receiver, Delegate, attorney ' _
" or agent appointed by it) under or in connection with this deed and of all
" remuneration due fo any Receiver under or in connection with this deed;

(b) in or towards payment of or provision for the Secured Lisbilities in any - .
Co o order and manner that the Lender determines; and
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""" 162 Appropriation
- Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue -~
of section 109(%) of the LPA 1923, which is varied accordingly, or otherwise) to pay -

e or sppropriate any receipt or payment first towards interest rather than pﬁﬁcyp&i or . :
" ptherwise in any particular order between any of the Secured Liabilities.

163 .Sﬁswmﬁtéﬁzmif

Al monies received by the Lender, a Receiver or 4 Delegate under this deed (other ha
- than sums received under any Insurance PoEiey that are not going to be applied inor
- towards discharge of the Secured Liabilities): :

- {sy . may, at the discretion of the Lendcr meer of @elegate, be- m’ediied % .
- any suspense or securities realised account; .

&) - shall bear interest, if any, at the rate agreed in wrifing botween the Lender
E '._'andﬂieﬁamwer; and _ _ _ ) o
" (¢} may be held in that account for 5o long 45 the Lender, Receiver or Delegaie
o thinks fit,

17, COSTS AND INDEMNITY .

o 1?1 Costs

" The Bomrower shall, [promptly on OR within {ﬁvej Business Days of] defmand, g&a}f -
“tp, or reimburse, the Lender and any Receiver, on a full indemnity basis, all costs,
" charges, expenses, taxes and liabilities of any kind (including, without limitation,
legal, printing and cut-of-pocket expenses) incurred by the Lender, any Receiver or
- any Delegate in conmection with : .

- {a)y ' this deed or the Chazged Propeny

= (b} taking, ~ holding, - protecting, peff@ctm& prﬁservmg or enfcrcmg {m" .'
' . attempting to do so) any of the Lender's, 2 Receiver's or a Delegaie’s rights
under this deed; or : :

(e _ x taking proceedings fm‘ or r@c&fg;rermgE &Y af’ the Secumd Llabﬁmﬁﬁ,

. mge&her'x#ith'imm:*;t, 'Whéch"shaiﬁ accme and be g'ays,bée {wi&haﬂf the ﬁeed' for any
o -demand for payment being made) from the date on which the relevant cost or expense
. arose uniil full discharge of that cost or expense (whether before or after judgment,
- liquidation, winding-up or administration of the Bom)wgr} at the rate and in the
_ manner specified in the Facility Agreem&ni
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........................ 17.2 . Indemnity

“{a) - The Borrower shall Indemnify the Lender, each Receiver and cach Delegate,
' and their respeciive employees and agents against all lisbilities, costs, -
- expénses, damages and losses {including but not limited to any direct,
- indirect or consequential losses, loss of profit, loss of reputation and all
- interest, penalties and legal costs (calculated on 2 full indemnity basis) and
all other professional costs and expenses) suffered or incurred by any of .
‘thern arising out of or In connection with: _ _ _
L {1y the exercise or purported exercise of any of thé: ﬁghts,"p@@amf, L
.. authorities or discretions vested in them under this deed or by lawin -
- respect of the Charged Property; : _ '
(i) taking, hoiding, protecting, perfecting, preserving or enforcing {or o
' atternpting to do so) the security constituted by this deed; or
:_' (iify - any - default of delay by the Borrower in perfommg my of its
- oblipations under this deed ' .
“(b) Any past or presefit employee or agent may eﬁfﬂrcﬁ the terms of this ciaﬁsé
o0 17.2 subject to and in accordance with the provisions of the Contracts
. {Rights of Third Parties) Act 1999.

18  FURTHER ASSURANCE E _ _ o
- The Bomower shall, at its own expense \?ake whate%s* actmn ﬁia Lcﬁder or any -

meer may reasonably requires for:

' o LI R creating, perfecting or pmtactmg the smﬂty mtcnded to be a:reaied by this :
() facilitating the realisation of any of the Ch@rg@d pmm; o
) - facilitating ‘the exercise of any rtight, power, -authority or discretion b
.- exercisable by the Lender or any Receiver in mspeci of any of the Charged
P | .
' including, "witﬁéut sﬁsﬁimﬁcﬁm (if the Lender or Recciver thinks it ‘expedient) the
execution of any transfer, conveyance, assigoment 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 to its nominee) and the giving of any notice, order or direction and the
- making of any resistration.

1%, POWEROFATTORNEY
191 - Appointment of atiorneys

- By way of mumyg the Borrower m&mﬁiy appoints the Lender, every Receiver '_ o
. and every Delegate separately to be the attorney of the Borrower and, in its name, on .

ar



e its behalf and as its act and desd, to execute any documents and do any acts and
" things that: :

o ey the Beﬁ@wéf is required to eiécute and &é imdm' this deed; or
. {b) 'any'aﬁamey deems proper or desirable in exercising any of the.rfghgé, S
_' - powers, authorities and discretions conferred by this deed or by law on the - Lo
- Lender, any Receiver or any Delegate. '

182 - Ratifieation of acts of atormeys
. The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that L
o any of its attorneys may do in the proper and lawful exercise, or purported exercise, -

: of &l or any of the ﬂghts powers, authorities and discretions referred m in clause
181, '

o Rmes o S
" Subject to clanse 27.3, on the expiry of ihe'Secﬁﬁty Period (but not otherwise), the
Lender shell, at the request and cost of the Bowower, take whatever aclion is
- necessary to:
o (a)  release the Qharged Pmpmy from thesecunty constitisted byﬁus decd; and R o
o {bY - reassign the Charged Property to the Borrower,
S 1 . ASSIGNMENT AND TRANSFER -
el Asségﬁmeﬁt by Lender _ _ |
: (s} At any time, without the consent of the Béﬁﬁwﬁ,'ﬂm Lender may iasSigﬁ'ér s
- ... wansfer any or all of its rights and obligations under this deed.
{b} The Lender may disclose to any actual or proposed assignee or ansferes

- any information in its possession that relates to the Borrower, the Charged
. Property snd this deed that the Lender considers appropriate.

212 A@igénémnt bf Borrower

- '_.'_Tha Bi}mwer may mt assign %m}' af ;ts mgj}ts, or msfgg" any Gf 1‘{5 nghts m". IE
‘obligations, under this deed. : . .

22 'SET-OFF
221 Lender's right of set-off

 The Lender may.m any time set off any liahility of the Borrower to the Lender apainst L
-any lability of the Lender to the Borower, whether either liability is present or -
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e fusture, Houidated or unliguidated, and whether or not either Habilily arises under this
deed. If the liabilitles to be set off are expressed in different currencies, the Lender
" may convert either lisbility at a market rate of exchange for the purpose of set-off.

T . Any exercise by the Lender of its rights under this clause 22.1 shall not limit or affect
"""" - any other rights or remedies available to it under this deed or otherwise. '

. 222 Mo cbligation to setoff

. 'The Lender is not obliged to exércise its rights under clause 22.1. If, however, it does -
" exercise those rights it must promptly notify the Borrower of the set-off that has been L
made,

23 AMENDMENTS, WAIVERS AND CONSENTS
-.'23,.1.' Amendments 2 ..

* . No ameridment of this deed shall be effective unless it is in writing and signed by, or
-~ on behalf of, each party {or iis authorised representative), S .

232 - _Waivéxs and consenis _ _
(@) - A waiver of any right or remedy under this deed or by law, or any consent.
1 given under this deed, is only effective if given in writing by the waiving or
consenting party and shall not be deemed a waiver of any other byeach or
. default. It only applies in the circumstances for which it is given and shail
- 'not prevent the party giving it from subsequently relyving on the relevant
- provision, : _ _ . : :
() A failure to exercise or 4 delay in exercising any right or remedy provided
" under this deed or by law shall not constitute a waiver of that or any other
- right or remedy, prevent or restrict any further exercise of that or any other o
" 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 5
- shall prevent or restrict the further exercise of that or any other right or.
_ . ‘remedy. No election to affirm this deed by the Lender shall be effective R
' unless itis in writing. L : :

- 233 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, . . .

. ::._;%_._ :



24, SEVERANCE

. 1f any provision {or part of a provision) of this deed is or becomes invalid, illegal or
.. unenforceable, it shall be deemed modified to the minimum exient necessary to make
- it valid, legsl and enforceable. If such modification is 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 s clavse shall not affect the
-~ legality, validity and enforceability of the rest of this deed.

s CGEN‘I‘ER?ARW _ L L L
- {a)  This deed may he exacuted in any mamber of’ caumerpaﬁs each efwhgch Sl
- when executed and delivered shall constitute a duplicate ongmaﬁ but all the .
aoun%srpaﬁs shall together constituie one deed, -

26 _Tﬁmnrmwmam _ R o : R
“oo {a) . Exceptas expmssly pmwded e!sewhm i ﬁiiﬁ de a pemn wha is m;t a o
.- party to this deed shall not have any rights under the Contracts (Rights of .~
Third Pariies) Act 1999 to enforce, or enjoy the benefit of, any term of this.
- deed. This does not affect any right or remedy of a third party which exists, '
- or is available, apart from that Act.

. .- (b)?-. The righis of the parties to rescind or agree any smendment or waiver méﬂ - -
- this deed are not subject to the consent of any other person. L

27, FURTHER PROVISIONS
2?1 Eﬂ&é@@ﬂdeng mmﬁt}’
. The security constifuted by this deed shali be in addition to, and independent of, any
" other security or guarantee that the Lender may hold for any of the Secured Linbilitles
- st 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. . 3
272 C@ﬁtéz&izéng msmiy :
- 'The security constituied by this’ deed shall remain in full force and effect as a.
- . continuing security for the Secured Liabilities, despite any settlement of account, or
- intermediate payment, or other matter or thing, unless and until the Lender discharges -
- this deed in writing,
273 Discharge conditional -
S Any félme;ééschéa*gé or settlement between the Borrower and the Lender shall be B
- deemed conditional on no payment or security received by the Lender in respect of
. the Secured Liabilities being avoided, reduced or ordered to be refunded under any
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law relating to insolvency, benkrupicy, winding-up, administration, recawersth or
{}%hemse {iespite any such release, discharge or settlement: :

''''''''''''''' RO ) - the Lender or is pominee may retain this deed snd t%ie seeunty cm&tad hy or
""" Rt ‘under it, including all certificates and documents relating fo the whole or
~any part of the Charged Properiy, for any period that the Lender deems N
" necessary to provide the Lender with security against any such avoidance, -
- reduction or order for refund; and : '

(b} the Lender may recover the valise o - aimount af mch m:ﬁty or peaymmt '
" from the Borrower subsequently as if the release, discharge or setilement
" had not occurred,

274 Certificates .

o A certificate or determination by the Lender as to .alxly amount for the time being dus S o
- to it from the Borrower under this deed [and the Facility Agreement] shall be, in the B
L absence of any manifest error, conclusive evidence of the amount due. | .

275 Consolidation

- The restriction on the right of consolidation coniained in section 93 of the LPA 1925
" shall not apply to this deed, : . N

.-'235._--_  NOTICES _ |
LagL - Delivery :
o Anmy notice or other commithication gwm to a party under or in commection wzth this '
deed shalf be: :
Ay .mwnnﬁg, . . : _ . _
' : : (B)  delivered by hand i}y pm»paxd ﬁrs%-»c%ass pest or cﬁ;ﬁr next wcrkmg day
. delivery service or sent by fax; and
B .- sent o _
":'_(i} : theﬁomwmaz _ R
o _' The Memorial S‘mémm F ﬂton Avenue Hezﬁelﬁ Ensml BS7 OBF
{;;} “the Lender ats e . e .
| The Beeches Broomhill Road Brislington Bristo} BS4 SRG
orto any ‘other address as is notified in Wntmg by one pm}z to the
- other from time to time.

282 Receipt by Borrower



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

(@) ifdelivered by hand, at the fime it is left at the relevant sddress;
e () if posted by pre-paid first-class post or other next working day delivery =
. service, on the second Business Day after posting; and
() if sent by fax, when received in legible form.
A notice of other commmumication given as described in clase 28.2(a) or clamse
- '28.2(c) on a day that is not a Business Day, or afler normal business hours, in the
- place it is received, shall be deemed to have been received on the next Business Day. -

S 283 ‘Receipt ﬁy'l}enﬁér S
- Any notice or other communication given to the Lender shall be deemed to have been
. received only on actual receipt.
284 Service of proceedings
. This clause 28 does not apply o the service of any proceedings or other docaments in
any legal action or, where applicable, any arbitration or other method of dispute
-ooresolution.. -
285 No notice by e-mail -
" A notice or other communication given indsr or in connection with ihis deed is not
S valid i sent by e-mail, ' ' '
28 GOVERNING LAW AND JURISDICTION
291 '"G@%‘emimg aw.
©This deed and any dispute or claim arising out of or in commection with it or its

- subject matter or formation (Including non-contractual disputes or claims) shall be -
. governed by and construed in accordance with the law of Bngland and Wales.

292 - Juvisdietion

. Each party irrevocably agrees that, subject as provided below, the courts of England
-and Wales shall have exclusive jurisdiction over any dispute or claim arising out of or .~
~in connection with this deed or its subject matter or formation {including non-
~ contractual disputes or claims). Nothing in this clause shall limit the right of the
- Lender to take proceedings apainst the Borrower in any other court of competent ' .
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Regxszgz under Title Mumber BLS8342 -



 Executedasadecd by DELTAVON .~ ¢ @;
' DEVELOPMENTS LIMITED acting ~ DL
by a director in the presence of:

" Direttor -

' SIGNATURE OF WITNESS R '
NAME: Teerie @@a\_{ e

-ABERESS Q- - Q_} % o o . |
. Ly TM%, e _ M&T@ﬂgﬁ.

- _@CCUPA’E‘}@N,, -




