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Registration of a Charge

Company name: ANTHONY RICHARDS LIMITED
Company number: 06084070

X96820QR

Received for Electronic Filing: 31/05/2020

Details of Charge

Date of creation:  20/056/2020
Charge code: 0608 4070 0002
Persons entitled: CUMBERLAND BUILDING SOCIETY
Brief description:  NONE
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 06084070 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BURNETTS

Electronically filed document for Company Number: 06084070 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6084070

Charge code: 0608 4070 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th May 2020 and created by ANTHONY RICHARDS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 31st May 2020 .

Given at Companies House, Cardiff on 1st June 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



The Cumberland

For Business

DEBENTURE
Date
2o Mo Dssle
Tha Society Cumberland Buildikg Society of Cumbertand House, Caopar Way, Parkhouse,
Carlisle. CA3 QJF (and its successors, transferees and assigns)
Chargor Anthony Richards Limited
Chargor Registered | 06084070
Number
Chargor Address The MHllennium Ceéntre, Corporation Street, St Helens, Merseyside

This Debenture, which incorporates the terms and condiiions attached, is executed and delivered
as a Deed ¢n the date set out above.

SIGNED as a deed by a director of EXECUTED as a dead by

The CHARGOR in the presence of: CUMBERLAND BUILDING SOCIETY by
affixing its common seal inthe
presence of:

“Authorised Signatory

Nate of

Sheven, Soves

Address of Withess




TERMS AND CONDITIONS

UNDERSTANDING THIS DEED

The following expressions have the special meanings

given to them below wherever they are used in this

Dead;

“Associated Benefits” means, in respect of any asset:

a} all monles paid or payable relating to that

asset including (where relevant) all rent,
dividends, distributions, profits,

compensation, damages, income or interest;

and
b} all Autharisations, rights, benefits, claims or
property at any time relating to that asset;

“Authorisation” means any authorisation, consent
approval, licence, flling, or other reglstration;
*Bank Account” means all current, depasit or other
accounts malntained by the Chargor with any bank,
bullding sotlety or other person;
“Book Debls” means all book and other debts,
revenues and monetary claims of ar owing to, of other
amounts recoverable or recelvable by, the Chargor
and any rights or clalms of the Chargor in respect of
such debts, revenuas and monetaty clalms;
“Borrewings” means any {1} berrowings or other credit
facllities, i) liabllities under hira purchase, condltional
sale, deferred payment or lease terms the primary
purpose of which is to ralse finance or to finance the
acquisition of an asset, (lil) recelvables sold or
discounted including debts factored {other than on a
non-recourse basis), (iv) any amount raised under any
other transaction having the commarcial effect of o
borrowlng or taising of monay, and (v} any guarantees
given for any of {i} ta (iv);
“Business Day” means a. day (other than a Saturday or
sunday} oh which banks are open for general business
in the Clty of London;
“Charged Property” means all the assets, property and
upderiakjng for the time being subject to the Security

 greated by this Deed (and references to the Charged

Fropetty Include references to any part of ith;

. “Costs” means all costs, charges, expenses, taxes and
{llabllities of anykind which the Sosiety or any Recelver
may charge or incur;

“Delogate” means any person appolnted by the
Saclaty or any Recelver under clause B and any person
appointed as atterney of the Society, 8 Receiver or a
Delegata;

“Enforcement Event” means elther (I} an Event of
Default or {il} where the Soclety has otherwise made
demand for repayment of any of the Secured
Liabllities in accordance with their terms and such
repayment has not been made;

“Event of Default” has the meaning given to that term
in the Loan Documentation;

“Eloating Charge Asset” means any Charged Property
which Is the subject of the floating charge created by
this Deed;

“nsolvency Act” means the Insolvency Act 1986;
Mnsolvency Event” means any corporate action, legal
proceedings or other proceduro or step Is taken In
relatlon to! ‘

a) the suspension of payments, a moratorlum
of any Indebtedness,  winding-up,
dissolutlon, administration or reorganlsation
{by way of voluntary arrangement, scheme
of arrangement or otherwise) of the
Chargor;

b) a composition, compromise, assignment of
atrangement with any creditor of the
Chargor;

c) the appointment of o liquidator, recelver,
administratlve  receiver,  administrater,
compulsory managar or cther simllar officer

. In tespect of the Chargor or any of its assets;

or
d) . the enforcement of any Securlty over any
assets of the Chargor,
ej ar any analogous procedurs or step Is taken

in any jurlsdiction;

“Insurances” means all contracts or policles of
insurance of whatever nature;

“Intellectual Property” wmeans () all rights in
confidentia! informatlon, copyright and like rights,
database tights, deslgn rights, rights In design,
knowhow, rights in inventions, patents, service marks,
trademarks and all other Intellectual property rights
and Interests, whether reglstared (or the subject of an
application for reglstration) or un-registered and {ii}
the benefit of any applications and rights to usc such

-assets, In each case throughout the world now and In

the future;

“Investments” means all stocks, shares, bonds,
securlties or Investments owned by the Chargor;

“Loan Documentation” means gach and every current
and future written offer {however described) between
the Soclety and the Chargor for the provision of loan,
ovardraft or other credit facliitios and any agreement
or letter amending, supplementing, varying or
replacing the same. The expression "Loan
Documentation” shall include all or any ohe or more
of thern;

“LPA” meansthe Law of Property Act 1925;

“Party” means a party to this Deed;

“parmitted Security” means:

a) any Security granted in favour of the Society;

k) any lien arising by operation of law and in
the ordinary course of trading and not as a

result of any default or omisslon by the
Chargor;

c) any netting or set-off arrangement entered
into by the Chargot In the ordinary course of
its banking arrangemants for the purpose of
netting deblt and credit balances;

d) any Security aristng under any retention of
title, hire purchase or condltional sale
arrangement or arrangements having stmilar
effect In respect of goods supplled to the
Chargor In the ordinary course of trading and
on the supplier's standard or usual terms
and not arising as o result of any default or
omlssion by the Chargor; or

e any Security permitted by the Sm:lety In
writing;

“Quasi-Sectrlty” moans an  arrangemant  of
transaction under which the Chargor:

a} sells, transfers or otherwise disposes of any
of its assets on terms that they are or may be
leased to or re-acquired by the Chargor;

b) sells, transfers or otherwise disposes of any
of Its receivables on recourse terms;
c) enters into any arrangement under which

monoy of the benefit of a Bank Account or
other account may be applied, set-off er
made subject to a combination of accounts;
of

d} enters  Into  sny  other  preferentlal
arrangemant having a simiiar effect,




1.2

in  clreumstances  where the arrahgesment  or
transaction s entered Into primarlly as a method of
raising Borrowings or of financing the acquisition of an

asset;
“Real Property” means:
a) all cstatas or interests Ih any froehold or

. leasshold property;.

b} any bulldlngs, fixtures, fittings, flxed plant or
machinary at any tme shtuated on or
forming part of that property;

c) all @asements, rights, agreements and other
beneflts In respect of that property; and

d) the benefit of any covenants for title given or
entered into by any predecessor in title of
'the Charger tn respect of that property;

“Recelver” means a raceiver or recelver and manager

or adminlstrative receiver of the whole or any part of
the Charged Property;

“Seeured Liabllltles” means all present and future
manles, cbligations and liabilities of the Chargor to the
Saclety, on any account, whether actual or contingent
and whather owad Jointly or severally, as prlnclpal or
surety or ln any ether capaclty; and

“Saeurity” means a mortgage, charge, pledge, llen,
asslgﬂment right of set-off, right to retention of tltle
or ather encumbrance, whethar fixed or floating over
any preseni or future property, assets or undartaking.
I this Deeds

a) 4 “reference to a person shall include a

reference to an individual, corporate body,
partnership, unincorporated bady,
government  body or agengy, or any
ussoclation or  trust and to that person's
parsonal reprosentatives, successors,
permitted assipny and parmitted translerees;

b} unless the context otharwise reyuires, words
I the singular shall include the plural and in
the plurat shall Include the singular;

¢) unless the context otherwlse roqulres, a
raference to one gender shall include a
reference to the other genders; 7

d) a reference to a statutory provislon Is a
reference to It as amended, extended or re-
enacted from time to time and includes all
legislotion  made under that statutory
arbvision;

&) a feference to any dosument {Including this
eed) 1s a reference to that document as
amended from time to thne;

f) “any words followlng the terms Including,
include, In particufar, for example or any
simiar uxpression shall be construed as

Mustrative and shall not limlt the sensa of

the words preceding those terms;
) an obllgation on a party not o do something
shall Include an obligation not te allow that
- thing to be done;

h} reforences to the “Charged Property” mean
all or any part of the Charged Property;
i) referances to the “Secured Llabillties”

Include obligations and Habilities  which
would be treated as such but for the
lguldation, administration, dissolution or
bankruptey of or similar event affacting the
Chargor;

I if the Society reasonably conslders that an
amount paid by the Chargor in respect of thg
Secured Liabllities s capable of belng
avolded or otherwlse set aslde on the
liguidation, adminlstration or bankruptey of

2.2

4.2

3.3

the Chargor or othierwise, then that amount
shall not be considered to have been
irrevocably pald for the purposes of this
Deed: and

k) a person who is not a party to this Deed shall
have no right under the Contracts {Rights of
Third Partles) Act 1999 to enforce or enjoy
the benefit of any term of this Deed.

PAYIMENT AND INTEREST

The Chargor shall, on demand, pay to the Soclety and
discharge the Secured Liabllities when they fali due for
payment or discharga.

Any ameunt which Is not pald under this Deed when
dug, or which becomes due for payment following the
cceurrence of an Enforcement Event, shall bear
Interest (both before and after [udgment and payable
on demand) from the due date untll the date an which
such amount Is unconditionally and irrevocably paid
and dlschargad In full on a daily basis at the Interest
rate from time to time applicable under the Lean

Documentation or (as appiicable) the relevant other

agreement for the relevant part of the Secured
Liabllittes, Interest shail be compounded in accordance
with the Lean Documentation er otherwise at such
Intervals as the Soclety reasonably considers
appropriate.

SECURITY

The Chargor charges by way of first legal mortgage all
its Real Property (If any) at the date of this Deed not
charged by way of first legal mortgage to the Society
under any other deed {or equivalent I any other
jurisdiction).

Tha Chargor chargos by way of first flued ehargg

a) all its Real Property s at the date of this
Deed to the extent hot effectively mortgaged
to the Soclety under clause 3,1 or any cther
deed  (or equivalent th  any other
jurisdiction);

b} all Its Real Property acquired after the date
of this Deed to the extent not effectivaly
mortgaged to the Soclety by way of lagal
mortgage by deed [or eguivalent in any
other Jurisdiction};

c) all its  plant and  machinéry, vehicles,
computers and other equipment, {excluding
stuck In trade) to the extent not forming part
of any Real Property and mortgaged under
this Deed or any other daed;

d) all its Invastiments;

g all lts Insurances, to the extent not
affectlvely assigned under clause 3.3;

f) ‘all its Book Debts to the extent not
effectively assigned under clause 3.3;

g} all its goodwlil and uncalied caplital;

h) all its inteflectual Property, to the extent not
effectively assigned under clause 3,3;

i) all and any agreements to which It may ba
patty, 1o the extont not offectively assigned
under clause 3.3; and

I all Associsted DBenefits rolating to the
Charged Property to tha extent not
affectively assipned under clause 3.3,

The Chargor assigns by way of security;

a) all its Insurances;

b} any agraument for the sale of, leasing or
dealing with any of Its Charged Property;

v




3.4
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3.7

4.2

c) "any other agfreement to which It is a party or
under or to which It has any right, benefit ok
interest [n; and

d) all its Bank Accounts maintalned with any
bank, bullding society, financlal Institution or
other person and all monles (Including
interest) at any time standing to the credit of
such account,

in each case, together with 2!l Assoclated Beneflts
relating to such Charged Property.

The Chatgor charges by way of floating charge all its
assets and .undertaking not at any time effectlvely
mortgaged under clause 3.1, charged under clause 3.2
or asslgned under clause 3.3, Paragraph 14 of
Schedule B1 of the Insolvency Act applies to any
Securlty created by this Deed.

All Sccurl'ty created by thls Deed:

a} Is craated in favour of the Society ;

b} unless spectfically stated otherwise, s
created over the present and future assets of
the Chargot to the extent of Its rights, title
and Interest in, under and to such ussets at
any time; and .

¢l 15 created with full title guarantee In
accordance with the law of Property
{Mlscallaneous Provisions) Act 1594,

The Securlty created by this Deed Is continuing
sacurity for the payment and discharge of the Secured
Liabllitlos. The provisions of this Deed will apply at all
times:

a) regardless of the date on which any of the
Secured Liabilities were incurred;

k) notwlthstandlng any intermediate payment
or discharge; and

¢} in respect of the full amount of the Secured
Lisbllities at the relevant time oven if the
amount of the Secured Liabilities had
previously been less than that amount or
had been nil at any time.

Tho Securfty created by this Deed is in addition to and
Is not In any way prejudiced by any other guarantee or
security now or subsequently held by tho Soclety, No
priot Security held by the Society over the whole or
ahy of the Charged Property will merge with the
Securlty created by this Deed,

CONVERSION OF FLOATING CHARGE

The Soctety may, by notice to the Chargor, crystallise
and convert the floating charge created by the Chargor
under this Deed Into & fixed charge over any or all of
the Chargor's Floating Charge Assets if:

a) an Enforcemant FEvent occurs which s
continuing;
b} the Sociéty becomes aware of any intentlon

or proposa) to appeint a liquidetor, recelver,
administrative  recelver,  adminlstrator,
compulisory manager or other similar officer
In respect of the Chargor or any of its assets;
or
c) the Soclety considers that any Floating
Charge Asset is in danger of being selzed or
sold under any legal process, ar such assots
are otherwise In jeopardy,
A fioating charge croated by the Chargor under this
Deed wlill automatlcally crystaliise and convert into
fixed chargas over the relevant Floating Charge Assets
ifs
a} “any Insolvency Event occurs; or
b) the Chargor creates or purports to create
any Securlty or Quasi-Securlty over any

4.3

5.1

5.2

5.3

5.4

5.5

5.6

* Flosting Charge Assot In breach of this Deed
or the Loan Documantation,

No floating charge created by this Deed wil
automatically crystallise and convert into a fixed
charse solaly by reasen of a moratorium belng
obtained under sectlen 1A or Scthedule Al of the
insclvency Act {or ahything being done with & view to
obtaining a moratorium).

UNDERTAKINGS

Tha undertakings in this clause 5 remaln In foree from

the date of this Deed for so long as any Secured

Liabilities are outstandlng to the Sclaty.

The Chargor may not crente ar parmit to subsist any

Security over any of the Charged Property, othet than

Permitted Securlty.

The Chargor may not:

a) sell, transfer or otherwise disposs of any of

the Charged Proparty on terms under which
It is or may be feased to or re-acquired by

the Chargor;

b} sel!, transfar or otherwise dlspose of any of
Its racelvables on rocourse terms;

c} onter Into any arrangement under whlch

money or the benefit of a Bank Account or
uther account may bho applled, set-off or
made subject to a comblnation of accounts
{other than by the Parmitted Security); or
d) enter Into  any other  praferantlal

arrangement having 2 similar effact,

in circumstances  where the arrangement or

transaction 1s entered into primarlly as a method of

ralsing Borrowings or of financing the acquisition of an

asset.

The Chargor shall not enter into a single transaction or

a setles of transactions (whether reiated or not and

whether voluntary or Involuntary} to sell, transfer,

grant, lease, acospt a stirender or otherwlse dispose

of all or arty part of any Charged Property, other than

as exprossly permitted under the terms of the Loan

Documentation or this Deed,

The Chargor wilk

a) keep any bulldings and fixed plant,

machinery and fixtures forming part of the
Charged Property In a geod state of repalr
and condition and Insured in accordance
with any requirements of the Society; and

b} relnstate, renew and replace all fixad plant,
machinery and flxtures forming part of the
Charged Froperty which boeceme Incapable
of repalr or caase fo operate correctly with
items of equlvalent modern spscification,
quality and value,

The Chargor Is not without the prior written consent
of the Soclety:

a) to clemonsh or permit any buildings or other
structures on any Real Property forming part
of the Charged Property to ba demolished;

b} to carry out any development on sich Real
Property within tho meaning of any
applicable planning legisiatlon; or

c) to carry out or permlt any other alterations
1o be carrled out to such Real Property.

The Chargor will permlt the Soclety and any Recelver
to enter and remaln on the any Real Preperty forming
part of the Charged Property with or without
workmet, plant and materials o carry out any
Inspection, survey or valuation of that Real Property,
to ascertain whether any breach of the undertakings In




57

5.8

5.9

5.10

515

5.12

this clause '5 has occurred and to remedy, at the
Chargor’s cost, any breach of these undertakings
which has occurred.
The Chargor will comply with the folloewlng In respect
of any Real Properiy forming part of the Charged
Property:
a) all - applicable  statutory and  other
ragulrements,
b) all applleable covenants, encumbrances and
conditions.
The Chargor will punctually pay snd Indemnify the
Soclety and any Recelver agalnst all existing and future
rents, taxes, rates, dutles, fees, renewal foes, charges,
assessiments, Impositions and outgoings whatever
which are properly payable in respect of the Charged
Property or by the owner or occupier of the Charged
Property,
The Chargor shall:
i) promptly upon request by the Soclety,
deposlt with the Soclety:

1} all documents of title or other evidence
of ownership relating to Its Charged
Propurty; :

I} transfers of its Investments, each

;- executad In blank; and

i) “: such deads, cortlficates and documants
= relating to s Charged Property as the
“' Soclety may reasonably request;

) proniptly upon request by the Society affix
to and malntain on such of lts plant,
machinery, tixtures, fittings, vehicles or other
pguipment as the Sadety may reasonably
require, a clearly leglble identification plate
stating that the asset has boen charged to
the Soctety, in a form acceptable to the
Soclety; and

c)“"_ promptly supply to the Society such further

information regarding 1ts Charged Property
us the Soclaty may reasonably raquest,

The Chargor may nat;

a} take or permit any action which may
adversaly affect the value of any of Its
Investments, prejudice the Interests of the
Sdalety In respect of the investments ar
rdsult in the rights attaching to any of its
Irli_/estments being altered or diluted; or

b} gxcept where the Saclety so reguires or
parmits, neminate another person to enjoy
or exercise any of jts rights in relatlon to any
of [ts Investments,

Subject to clause 5.10.[a) and any restriction or
prohibltlon in any loan Documentation or other
document entared Into in connection with the same,
and provided that no Enforcement Event Is continding,
the Chargor may:

a) - receive and retain all dividends or other
income pald or payable in respect of its
investmants; and

b) axarcise all voting ahd other rights attaching
to its Investments,

While any Enfercement . Event s continuing the
Chargor shali: )

a} held any dividends or other income recelvad
In respeet of the investments on trust for the
Sosiety and pay such amaunts Into a
spparate account of otherwise as the Seclely
may dlrect; and

b} axarcise all voting and other rights attaching
1o the Investments as the Soclety may dlrect.
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5,14

5.15

6.2

6.3

The Charger shall:

a) nromptly collect each Book Debt when due
for payment;

b) promptly take and pursue all action
necessary to recover any Book Debts which
are not pald when due In accordance, if
applicable, with any Instructions from the
Soclety;

c} not agree to walve, postpone, set-off ot
settie any Book Debt for less than par value,
other than with the prior written consent of
the Soclety; and

d) immediately upan receipt, pay ail amounts
recelved In respect of any Book Debts in
accordance with the terms of the loan
Dacumeniation and, pending such payment,
hold such amounts on trust for the Society .

The Chargor shall, at Its own expense and cost,
promptly take all such actions, Including executing all
such documents, notlces and Instructions in such form
as the Soclety may require:

a) to create, perfect, protect and (If necessary)
maintaln the Securlty created by this Deed or
for the exercise of any rights, powers and
rermedies of the Society provided by or under
this Deed or by law or reguiatlon;

] to confer on the Soclety Securlty Interests in
or over any of its assets located In any
jurisdiction other than England and Wales
equivalent or similar to the Security created
by this Deed; and/or

c) to assist the reatisation of the assets which
are, or are Intended to be, the subject of the
Security created by this Deed,

if the Chargor falls to comply with apy of itg
obllgations under this Deed, the Soclety {or its
nominee) may {at the Chargor's expense) take such
action as Is necessary to protect any assets agalnst the
consequences of the Charger’s non-compllanca and/or
to ensure compliance with such obligations. Tha
Soclety Is not obliged to perform any obligation of the
Chargot nor to take any actlon which it may be
entitled to take under this beed.

ENFORCEMENT

For the purposes of all rights and powers implied by
statute, the Secured Liablities are deemed to be due
and payable on the date of this Deed.

The Sacurlty creatad by this Deed Is anforcaable at any
time while an Enforcement Event Is continulng.

At any thme {a) when the Security created by this Decd
ls enforceabla or (b} followlng a request by the
Chargor, the Soclety may, without further notice:

a) appropriate, realise of transfer, Including to
itself or to any other perscn, all or any part
of the Charged Property; :

b) appaint one or more persons to he a

Recelver of all or any part of the Charged
Property;

¢ appoint an administrator of the Chargor;

d) exercise any of the powers, authorities and

discretions  conferred  on mortgagees,
adminlsirators or recalvers, under the LPA,
the Insolvency Act, any cther leglslation or
regulatlon or under this Doed; and/or

ej take such further actlon as it sees fit fo
enforce all or any part of the Securlty
created by this Deed.




6.4

6.5

6.6

6.7

The Soclety may remove any Recelver appointed .

under this Deed, appolnt another person as Receiver
or appolnt additional Receivers, If mote than one
Recoiver Is appointed, the Recelvars may act jointly ar
severally or Individually, Each Recelvar will be deemad
to be the sgent of the Chargor who alone will be
responslible for the acts and defaults of the Recelver
and for any liabilities incurred by the Receiver. The

. Society will not be responsible fer zny misconduct,

negligence or default of any Recelver, The Society may
fix the remunsration of a Recelver which will be
payabla by the Chargor and form part of the Securad
Liabiittles.

Where there s any Securlty created over any of the

Charged ‘Property which ranks in priotlty to the
Security created by this Deed and:

a) the Securlty created by this Deed becomes

enforceable; and/or
b} the halder of such other Security takes any
steps to enforee that Security,

the Soclety or any Recelver may, at lts sole discretton
and at the cost and expense of the Chargor, redeem,
take o transfer of and/or repay the indebtedness
secured by such other Security. All amounts pald by
the Socisty of a Recelver under this clause will form
part of the Secured Liabilitles,
Any appropration by the Society or a Receiver undor
this Deed wlill override any appropriation by the
Chargor.
To the extent that any of the assets mortgaged,
assigned ot charged under this Deed constituie
“financial collateral” and this Deed constitutes a
"financial coltateral arrangement” {In each case, for
the purpose of and as defined in the Financlal
Collatoral Atrangernents (No. 2} Regulatlons 2003 (the
"BC Regulations®)), the Soclety will have the right at
any time when such Security s enforceable to
appropriate all or any part of that financial collateral In
such manner as it sees fit In or towards the satlsfaction
of tha Secured Liabllities, Where any financial
collateral is appropriated, Its value shall ba:

a) in tha case of cash, lts face value at the time
of the appropriation;
b) If the flnanclal collateral Is listed or traded an

a recognised exchange, the value at which it
could have been sold on that exchange at
the time of appropriation; and
c) in any other case, the amount reasonably
determined by the Society by such process
as It may select, including independent
valuatlon,
and the Chargor agrees that the method of valuetlon

provided for in this clause 6.7 is commercially
" reasonable for the purposes of tha FC Regulations. '

POWERS OF A-RECEIVER
Any Recelver will have:

a) the rights, powers, privileges and Immunities
conferred on recelvers, recelvers and
manhagers and mortgageas In possession
undar the LPA;

b} the rights, powers, privileges and immunitles
conferred  on  administrative  reselvers
{whather or not that Recelver Is an
administratlve  recelver)  under  the
Insolvency Act; and

c) all other rights, powers, privileges and
immunities conferred by law or regulation
on recelvers, recalvers and managers,
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mortgagaes in possession and administrative
receivers. .
The Hehts, powers and romeadles pravided In this Dead
are In addition to any rights, powers and remedles
under law or rogulation, Any Recelver will have the
following additiohal powers:

8) the power to do or omlt to do anything
which the Chargor eould do or omit to do in
redation to the Sacured Property which 1s tha
subject of the appointment;

k) the power to do all other acts and things
which the Receiver may consider desirable
or necessary for reallsing any of the Secured
Property of incidantal or conducive to any of
the rights, powars and discretions confarrad
on a Receiver under thls Deed ot by law or
regulstion; and

¢} the power to use the Chargor's name for all
the zhove purposeas.

The followlng statutory provislons do not apply to this
Ibead or any Securkty created by this Daed:

a) the restrictlon on the consolldation of
mortgages In sectlon 93 of the LPA;
b} the restrictlons an the power to grant or

accept the surrender of leases in sections 99
and 100 of the LPA;

c) the conditions te the exerdse of a power of
sale In section 103 of the LPA;
d) the restrictlons on the opplication of

proceeds by o mortgagee or recelvar In
sections 105, 107(2) and 109{8] of the LPA;
and

e} the restrictions on the appeinttment of a
raceiver in section 109{1) of the LPA and the
provislons roegarding a racatvar’s
remunatation in section 1G9(6) of the LPA.

DELEGATION

The Sotiety or any Recelver may delegate {either generally or
specifically} by pewer of attorney or In any other manher to any
person any right, power, authorlty or dlscretion conferred on it by
this Deed (including the, power of attorney granted under clause
12) upon any terms and conditlons (Including the power to sub-
dalegute) that It thinks fit. Nelther the Soclety nor any Retelver
shal be in any way llable or responsible to the Chargor for any loss
or liabllity arising from anhy act, default, omisslon or misconduct
on the part of any Delegate,
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APPLICATION OF PROCEEDS

All menles recalved by the Soclety, a Recelver or a
Delegute under this Deed after the Security
constituted by It has become enforceable, shall
{subject to the claims of any person having prior rights
at law) be applled In the following ordér of priority:

a) In or towards payment of or provislon for all
costs, charges and expenses incurred by or
onh behalf of the Soclety {and any Recelver,
Delegate, attorney or agent appointed by it)
under or In connection with this Deed and of
all remuneration due to any Recelver undar
or in connectlon with this Deed;

b in or towards payment of or provision for the

Sacured Llablitles in ary crder and manner
that the Society daterminas; and
¢) In payrnent of the surplus {If any} to the
Chargor or other persoh entitled to it.
Nelther the Soclety, any Recelver nor any Delegate
shall be bound [whether by virtue of section 109{8} of
tha LPA, which is varied accordingly, or otherwlse) to
pay of appropriate any recelpt or payment first
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towards Interest rather than principal or otherwise In
any partleular ordar between any .of the Sscured
Ligbilltles,

All maonles recelved by the Soctety, a Receiver or a
Delegate under this Deed may {where permitted by
law}), at the discretion of the Society, Recelver or
Pelegate, be credited to any Interest bearing suspense
or securitles realised account maintained with a
financlal Institution {including Itself) for so long as it
may think fit.

If at any time;

a) any of the Chargor's obligations cease to be
continung abligations for any reason; or
bl the Soclety recelves or Is deemed to huve

recelved notlee of subsequent Securlty over

any of the Secured Property,
the Soclaty may open 2 new account with the Charger,
If the Soclety does not open a new account, it will be
treated as having done so at the time when the
Chargor's  obligations cease to  be continulng
obilgations or, as the case may be, the ralevant nofice
of subsequant security was recelved and, as from that
time, ull payments made by or on behalf of the
Chargor to the Soclely wili be credlted or be treatad as
having baenredited to the relevant new account and
not as having been appiled In discharge of the Secured
llablities, -
If the Society is satisfied that all the Secured Liabiities
hava, subject to clause 15, baen uncondltionally and
Irrevacably peld and discharged in full and all facllltias
which might glve rise to Secured Liabilties teriminated,
the Soclety wlll, at the request and cost of the
Chargor, execute stich documents and take such steps
nocessary to release the Secured Property from the
Seourlty created by this Deed,

PROTECTION OF THIRD PARTIES

Ne- buyer from, or other person dealing with the
Soclety or a Recolver, will be concerned to enqulre
whethor!

a) any maoney remalns dug under the Finance
. Documents;
b) any pawar which tha Sociely or a Recelver 1s

purparting to exerclse has arlsen or becoine
ei(ércisable; or
c) the Soclety ar any Recelver ls valldly
appointed and acting within Its powers in
accordance with this Deed.
The recelpt of the Soclety or any Recelvar will be an
absolute and conclusive discharge to a purchaser of
any of the Charged Property who will have no
obligation to engulre how any monles are applied.

PROTECTION OF THE SOCIETY

Nelther the Soclety nor any Receiver will be llable to
aceount to the Chargor as mortgagee In possassion by
reason of entering Into possession of any of the
Charged Propetty, nor for any cost, loss or llabllity on
realisatlon, nor for any default or amission for which g
mortgagep in possession might be llable.

The Soclety Is entitled to exerclse its rights, powers
and discretions under this Peed in accordance with
the terms of the Finance Documents, The Chargor has
no rlght to contral or restrict the Soclety’s exerclse of
any of lts rights, powers or discretlons under thls
Deed,

Neithar the Soclety nor any Recelver will be Nable to
the Chargor for any loss or demuge Incurred by the
Chargor arlsing out of the exarcise of their respactive
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powers or mny attempt ar fallure to exerclse those
pawers, ! - .
POWER OF ATTORNEY

By way of security, the Chargor Irrevocably and
severally appoints the Society, every Receiver and
every Delegate separately to be the attorney of the
Chargor and, in Jts name, on its behalf and as its act
and deed, to execute any documents and do any acts
and things that the Chargor ts required to execute and
do under this Deed and that any attorney deems
proper or dosirable in exercising any of the rights,
powers, authorities and discretions conferred by this
Deed. The Chargor ratifies and confirms whatever any
attorney does or purports to do pursuant to lts
appointmant under this clause. '

FURTHER ASSURANCE

The Chargor shall, at its own expense, promptly take
whatever action the Soclety or any Recelver .may
require for creating, perfecting or protecting tha
security Intended to be created by this Dead or for
facllitating {I) the realisation of any of tha Charged
Property ar [il} the exerclse of any right, power,
authorlty or discration exarclsable by the Society or
any Recelver In respect of any of the Charged
Property.

Without prejudice to clause 13.1, the Chargor shall
take all such action avaliable te It Including, if the
Soclety or Recelver reguires, the execution of any
transfer, conveyance, assighiment or assurance of all or
any of the assets forming {or Intended to form) part of
the Charged Proporty {whother to the Soclety or to its
nominee) and the glving of any notice, order or
direction and the making of any registration,

COSTS AND INDEMNITY

The Chargor shall, promptly on demand, pay to, or
reimburse, the Soclety and any Recelver, ali of the
Costs incurred In connection with;

a) this Deed or the Charged Property;

b) taking, holding, protecting,  perfecting,
preserving or enforcing (or attempting to do
su) any rights of the Soclety, a Recelver or a
lDelegate under this Deed; or

¢} taking proceedings for, or recovering, any of
the Secured Llabilltles,

together with interest as sot out [n clause 2.2,

The Chargor shall Indemnify the Society, any Recelver,
any Delegate and any attorney, agent or other narsan
appolnted by the Soclety under this Deed end the
Soclety's  officers  and  employees  (each an
"indemnlfied Party") on demand agalnst ahy cost,
loss, llabillty or expense {however arlsing) incurred by
any Indemnified Party as a result of, or in connection
with:

a) anything done or omltted In the exercise or
purported exerglse of the powers contalned
in this Deed;

b) the Charged FPraperty or the use or
occupatlon of It by any person; or

c) any breach by the Chargor of any of lts
obligations under this Deed,

SAVING PROVISIONS
If, at any titme, there has been a release, settlement or
dischurge of the Chargor's obligatlons under this Deed
andl:
a) any payment made to any parson In respect
of any of the Secured Liabllites is requirad to
be repald; and/er
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s} any Securlty {or other right) held by the
Sosiaty In raspect. of any of the Secured
Liabllities Is declared veld, s sct aside or Is
otherwise affected,

then the Chargor's ohligations under this Beed wil
continue in effect as If there had been no such release,
sattlernent or discharge and as If the relevant payment
had not been made and/or {as applicable) the relavant
obligation or Securlty (or other right) hac not been so
affected, As a result (but without limiting the Soclety’s
other rights under this Deed) the Soclety will be
entitled to recover from the Chargor the value which
the Society has placed upon such Security (or ether
right} or the amount, of any such payment as if such
release, settlement or discharge had not occurrad,

If the Soclety, acting reasohably, conslders that any
amount pald by or on behalf of the Chargor In raspect
of the Secured Liabilities Is capable of belny avoidad,
set aside or orderad to be refunded or reduced for any
reasoh then, for the purposes of this Deed, stich
amount will not be considered 1o have been
Irrevocably paid.

Unzil all amounts which may be or become payable by
the Chargor under or In connection with the Securad
Liabilitles have been lrrevocably pald in full, the
Society may:

a} refrain from applying or enforcing any other
moneys, security or rights held or recelvad
by the Soclety in respect of those amounts,
or apply and enforce the same In stich
manner and order as It sees fit {whethar
agalnst those amounts o atherwise) and the
Chargor shall not be entitied to the benefit
of the same; and

bj held in an interest-heating suspense account
any moneys recelved from the Chargor oron
account of the Chargor's liabllity under this
Deed,

AMENDMENTS WAIVERS AND CONSENTS

Except for ahy changes made under express power for
the Society to make an amendment providad undet
any provision of this Deed, any provision of this Deed
may be amended only if the Society and the Chargar
50 agree In writing.

Any braach of this Daad may be waived before or after
It occurs only if the Soclety agrees In writing, A walver
gven of consent granted by the Soclety will be
effective only i glven in writing and then only in the
instance and for the purpose for which it is given.

No failure to exerclse, nor any delay in exerclsing, on

-the part of the Society, any right or remedy under this

Decd shall operate as a walver, nor shalf any single or
partlal exercise of any right or remedy prevent any
further ar other exercise ot the exercise of any other
sight or remedy. The rights and remedles provided are
cumulative and not exclusive of any rights or remadles
provided by law.

PARTIAL INVALIDITY

All of the provisions of thls Deed are severable and
distinct from one another and if at any time any
provision (or part of a provision) of this Deed is or
becomes Invalld, lllegal or unenforceable, it shall be
deemed modifled or deleted to the minimum extent
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necessaty to make It valid, legal and enforceable. Any
medification to or deletion of a provisisn {or part of a
provislon) under this clause shall not affect the
legnbity, validity and enforazabllity of the rest of this
Deed.

CHANGES TO PARTIES

At any time, without the consent of the Charger, the
Soclety may assign, transfer, tharge or otharwlse
dispose of any or all of Its rights and/or ebllgations
1undet this Deed.

The Chargor may not asslgn, transfer, charge or
otherwlse dispose of any of lts rights, andfer
obllgations, under this Deead.

CALCULATIONS

‘A statement by the Society as to any amount for the

time being due to |t from the Chargor in respect of the
sacurad Llabllitles shall be conclusive evidence of the
amount due unless there 1s a manifest error in lt.

© NOTICES

Any notlce or other communication glven to a party:
under or in connectlon with this Decd shall be in
writing dellverad by hand or by pre-paid first class
nost, _

Any hotlze to ba glven to the Society must be given to
at its registered office address or such ather addross
as the Soclety notifles the Charger of from time to
time,

Any notice to be glven by the Soclaty to the Chargot
will be ghven at such address of the Chargior as s
provided for noticas to be glven to the Chargor under
the Loan Documentation or at the Chargor's reglstered
office address {or any later change of address in either
case notified to the Soclety inwriting).

Every notice or demand shafl be deemed to have been
received when delivered by hand cr at mid-day on the
day after pasting when sent by pre-paid flirst class
post. .

GOVERNING LAW AND JURISDICTION

Tha Deed and any dispute or elalm arlsing out of or in
connection with it or its subject matter or formatlion
{Including non-contractual disputes or claims) shall be
governed by and construed in accordance with the
laws of England and Wales, The Chargor irrevocably
agrees that the courts of England and Wales shall have
exclusive jurisdiction over any dispute or clait that
arlses out of or In connectlon with the same or [ts
subject matter or formation, Nothing in this clause
shall timit.the right of the Sociaty to take proceedings
In any other court of competent Jurisdiction nor shall
the taklng of proceedings In' the one or more
jurisdlction preclude the taking of procerdings in any
other Jurisdictions whether concurrantly or not-to the
extent parmlittad by the law of such other jurlsdlction,

COUNTERPARTS

This Deed may be executed In any number of
counterparts, cach of which when executed and
deliverad shall constitute a duplicate original, but ail
the counterparts shall together constitute one deed,




