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Registration of a Charge

Company name: JJA ESTATES LIMITED
Company number: 07460262

X78J5GRV

Received for Electronic Filing: 20/06/201

Details of Charge

Date of creation:  08/06/2018
Charge code: 0746 0262 0004

Persons entitled: PAUL BUCHANAN
BARNETT WADDINGHAM TRUSTEES LIMITED AS TRUSTEES OF THE
LEASEDIRECT FINANCE LIMITED SMALL SELF ADMINISTERED SCHEME

Brief description:  ALL THAT PROPERTY KNOWN ASTWO MILE HOUSE, ROGUH HILL
MARLSTON CUM LACHE CHESTER CH4 9LB REGISTERED UNDE TITLE
NUMBER CH514920

Contains fixed charge(s).
Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

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

Certified by: JESSICA BETH SALES
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7460262

Charge code: 0746 0262 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th June 2018 and created by JJA ESTATES LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

20th June 2018 .

Given at Companies House, Cardiff on 22nd June 2018

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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DATED

8 Jmﬂﬁ?zm Aol

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

between
JIA ESTATES LIMITED
And

PAUL BUCHANAN AND BARNETT WADBINGHAM TRUSTEES LIMITED AS. TRUSTEES OF THE
LEASEDIRECT FINANCE LIN ITED SMALL SELF ADMINISTERED SCHEME

Aaron & Partners

Grosvenor Court
Foregate Street
Chester CH1 1HG
DX 1999C Chester

Tel: 01244 405555
Fax: 01244 A05556
Eriails peth. soles@aaronendnartpers. GO

Referente; BS.BARDDE 4
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THIS DEEDis dated £ Juwe 2018
PARTIES

{1

JIA Estates Limited incorporated and registered in England and Wales with company
number 07460262 whose registered: office is at Unit 102 Bowen Court, St Asaph
Business Park, St. Asaph; LL17 OJE {(Borrower).

{2y Paul Buchanan and Barnett Waddinghaiti Trustees: Limited. as trustees of the
Leasedirect Finance Limited Small Self Administered Scheiie incorporated and
registered in England and Wales with company fimber 02005798 whose registered.
office is at Decimal Place, Chiltern Avenue, Amersham, Bucks, HP6 5FG {(Lender).

BACKGROUND

{A) The Lender has agreedunder the Facility Agreement, to provide the Borrower with
loan facilities on & secured basis,

(BY  The Borrower ovwng the Prisperty.

(€ Under this deed, the Borrower provides security to the Lender for the loan facilities
made or to be made available under the Facility Agreeméiit.

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

11 Definitions

Terms defined i the Facility Agreement shall. unless ofherwise defined in this deed,
have the same meaning in this deed. In addition, the fol lowing definitions apply in
this deed Business Day: & day other thap a Saturday, Sunday or public h@hé&y_ in
England when banks in London are opén for business.

Certifieate of Title: any report on or certificate. of “fitle relating to the Property
supplied to the Lender by the Borrower (or on its behalfy.

Charged Prﬁperty all the assets, property and undertaking for the. time being
subject to any- Secuﬁty created by this deed {and references to the Charged Property
shall include references to any part of i)

Delegate: any person appointed by the Lender or any Receiver under clause 15 and
any person appointed as attorney of the Lender, Reteiver or Delegate.

Environment: the matural and man-made environment including -all or any- of the
following media, namely air, water and land {maiutﬁmw air within buildings and other

natural or man-made structures above or below the ground) and any lividg organisms
{including man) or systerns supported by those media.

Environmental Law: all applicable laws, statutes, regulations, secondary legislation,

bye- faws, common law, directives, freaties and. other ‘measures, judgments and



decisions of any court or tribunal, codes of practice and guidanee notes in so far as
they relate to or apply to the Environment.

Environmental Licence: any authorisation, permit or licence necessary under
Enyironmental Law in respect of any of the Charged Property:

Event of Defanlt: has the Ineaning givén to that expression in the Facility
Agreement. Facility Agreement: the facility agreement dated 10 May 2018 between

the Borrower and the Lender for the. provision of the laan facilities secured by this
dead.

Insurance Policy: each contract or pﬂ?icy of insurance effected or maintained by the
Borrower from time to time in respect of the Property.

LPA 1925: the Law of Praperty Act 1925,

Property: the frechold or leaschold property {(whether régistered or unregistered)
owned by the Borrower deseribed in-Schedide 1.

Receiver: a receiver or a receiver and manager of any or-all ef the Charg&d-ljr@p'emy

conneciion wath z‘.m le;ttuw %:c&nc_ﬂ or: v{aﬁt .of” _athe: r%.gilts of use or mmpat.mﬁ- of all
or any part of the Property

Rent Account: the Borrowers dcoount details. of which shall be provided to the

Lender upon request

Secured Liabilities: all present and future montes, obiligations and liabilities of the

Barrower 1o the Lender, whether actial of coitingent and whether owed jointly or

severally, as principal of surety or ity any other capacity, under or in connection with:
the Facility Agreement or this deed (inél uding, without limitation, those arising under
claose 27 3(8)), together with all intsrest (including, without limitation, default
interesty accruing in. respect of those monies, obl igations or liabilities.

Security: any mortgage, charge (whethér fixed or floating, legal or eqiiitable),
pledge, lien, assignment by way-of security or other %uumi’y inferest securing any
obligation of any person, or ary otlier” dgreement or arrangement having a similar
eftect.

Security Period: the period starting on the date-of this deed and endifg on the date

on which the Lender is satisfied that all the Secured Liabilitiss fiave. been
-unconditionally and irrevocably paid and discharged in full and no further Sscured

Liabilities are capable of being outstanding.

Valuation: any val uation relating. to the Property supplied fo the Lender by the
Borrower {or on its behalf),

VAT: value added tax. orany equivalent tax chargeable i the IK or elsewhere.

Interpretation

Ty thiis desd:
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clause and Schedule headings shall not affect the interpretation of this deed;
a reference to a person shall include-a reference to an individual, firm,
company, <orporation, partmership, Unincorporated body of peisons,
government, state or agency of a state or any association, trust, joint Ventire
or consartium (whethigr or not having separate legal personality);

unless the context otherwise requires, words-in the singular shall include the
plaral and in the plural shall include the singular;

uriless the context- otherwise requires, a reference to one pender shall
include a reférence to the other genders;

a reference to a party shall include that party’s successors, permitted assigns

and permitted transferees and this deed shall be binding on, and enure to the

benefit of the parties fo this desd and theif respective personal
Tepresentatives, suceessors, pérmitted assipns dnd permitted transferees;.

‘areference o a statute or statutory provision is o reference to itas amended,

extended o1 re-enacted from time 10'time;

a reference to a statute or statutory pravision shall include 2l subordinate

legislation made from fime to time under that statute or statutory provision:

a reference to writing 6 written ticludes fax butnot email;

an obligation on a party not-fo do something includes an obligation not o

allow that thing to be dons;

areference to this deed {or any provision of it) or to any other agresment or

document reférred to in this deed is ‘a reference to this-déed, that provisicn

or such other agresment or document as amended (in each tase, other than
in breach of theprovisions-of this deed) from time to time;

uniess the context otherwise requires; a reference to a clause or Scheduleis
to a clause of, or Schedule to, this deed and a reference to a paragraph is foa

paragraph of the relevant Schedule;

any words. following the terms including, include, in particular, for

example orany similar sxpression shall be construed as illustrative and.

shall not limit the sense of the words, deseription; definition, phrase or term
preceding those ferms;

a reference fo an amendment includes a HovaLion, ré-enactment,
supplement or variation {(and amend and amended shall be construed.
accordingly);

a reference fo assets includes present and future properties, undertakings,

revenues, rights and benefits of every description;

referénce to an authorisation inchides an approvial, authorisation, consent,

exemption, filing, licence, notarigation, registration and resolution;

a reference to continuing in relation fo an Event'of Default nicans an Fvemt
of Default that has not been remedisd or waived:

Lk
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& reference o determines or determined means, unless the contrary is
indicated, a determination made at the absolute-discretion of the person
making it; and

a réference to a regulation includes any regulation, rule, official directive,
request -or guideline (whether or not having the force of law) of any
governmental, inter-governmental or supranational body, agéncy.

department or regulatory, self-regulatory or other authority or orzanisation.

The provisions of of the Facility Agresment apply to this deed ag if they
were et out i full in this déed, except that each referénce in that clause to
the Facility Agreement shall be read as 4 reference to:this deed.

Clawback

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

administration of the Borrower or gtherwise, then that amount shall not be considered.
to have been irrevocably paid-for the purposes of this deed:

Nature of security over real propeity

Areference in this.deed to a charge or mortgage of or over the Property includes:

(b}

(c)

(dy

all buildings and fixtures and fittings (including frade and tenant's fixtures
and fittingsy and fixed plant and machinery that are situated on or form part
of the Property 4t any time:

the proceeds of the sale of any part of the Property and any otlier moiies
paid or payable in respect of or in connection with the Property;

the benefit of any covénams Tor ttle giver, or eitered into, by any
predecessor intitle of the Borrower in respect of the Property and auny
monies paid or payable in respect of those covenants: and

all rights under any licence, agresment for sale or agreement for lease m
respect of the Property.

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes. of section. 2 of the Law of Property {Miscellaneaus Provisions) Act
1989; the terms of the Facility Agresment and of any side letters bétween any parties
in relation to the Facility Agreement are incorporated inte this deed.

Perpetuity period



1.7

3.1

If the rule against perpetuities applies to any trust created by this deed, the perpetuity
period shall be 125 vears {as specified by section S(1) of the Perpetuities and.
Accumulations Act 2009).

Schedules

The Schedules forin part of this deéed and shall have effect as if set out in full inthe
body of this deed. Any reference 1o this deed.includes the Schedules,

COVENANT TO PAY

The Borrower shall, on demand, pay to the Lender and discharge the Secured
Liabilities when they becorme due.

GRANT OF SECURITY

Asa continuing security for the paymeit and discharge of the Secured Liabilities, the

Borrower with full title guarantee charges (o the Lender:

(@) by way of first legal mortgage, the Property; and

(b) by way of first fixed charge:

Gy

{i)

(i)

all its rights in each Insurance Policy, 'i;mlu'd%ng all elaims, the
progecds of all claims and all returns: of premiums in connestion
with each Insurance Policy, the Rental Income and the. benefit of

any - guarantee or security in respect of “the Rental Income 16 the
extent nat effectively assigned undér clause 3.2;

the benefit of all other contracts, gliarantees, appointinents -and
warranties relating to the Eharg&d’?’rdperty and-other documents to
which the Borrower is a party or which are in its favour or of which
it has the benefit relating to -any leiting, development, sale,
purchase, use or the operation of the Charged Property or otherwise
i*ela’iing to the Charged Property (including; in each case, but

~without limitation, the right to démiand and receive all menies

whatever pavable to.or for its benefit under ‘or arising from any of
them, all remedies provided for inany of them or availableat law or
in equity in relation to any of them, te ri ght to'compel performanice.

of any of them and all other rights, interests and benefits whatever-

accruing 1o or for'its benefit-arising from.any of theim); and

all anthorisations: (statutory or otherwise) held or required in

connéction with the Borrowsr's business carried on at.the Property
or the use of any Charged Property, and all Tights in connection with

themiand
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4.2

(v)  all monies from time fo. time standing to the credit of the Rent
Account.

Assignment

As a continuing security forthe payment and discharge of the Secured Liabilities, the
Borrower with full title guaranteé assigns to the Lender absolutely. subject to a

proviso for reassigninent on irrévacable discharge i full of the Secured Lishilities:

(a)  all'its rights in-each Insurence Policy, including all ¢laims, the proceeds of
all elaims and all returns of premiums in connection with each Insurarice
Policy: and

(b)  the Rental Tncome and the benefit of any guarantee or security in respect of
tlie Rental Ingome.

pravided that nothing in this clause 3.2 shall constitute the Lendér as mortgages in

possession.

PERFECTION OF SECURITY

Registration of legal mortgage at the Land Registry

The Borrower consents to ar application being made by the Lender to the Land

Registrar for the following restriction in Form P to be registered against its title to-ihe
Pre‘:s_p_erty:

"No disposition of the registered estate by the proprietor of the registered estate], or
by the proprietor of any registered charge, not -_be?ng a charge repistered before the
entry of this restriction,] is to be registered without a written cansent signed by the
proprietor for the time being of the charge dated ¥ J weie 3618 in favour of Paul
Buchanan and Barnett Waddingham Trustées Limited as trustees of the Leasedirect
Finance Limited Small Self Administered Sehieme referred 0 in the charges register
or their convevaneer or.”

Further advances

The Lender covenants with. the Borrower that it shall perform: its obligations to make
advances under the Facility Agreement (including any obligation to make. availabls
forther advances).

Cautions against first registration and nofices

Whether or not title to the Property {s régistered at the Land Reégistry, if any caution
against first registration. or aiy- notice {whether agreed or unilateral) is registered

6



5.1

52

&.]

against the Borrower's title to the Property, the Borrower shall immediately provide
the Lender with full particulars of the circwnstances: relating to such caution or
notice. If such caution or notice was registered fo protect a purported interest the
creation of which is not permitted under this Geed, the Borrower shall immediately,
and-at its own expense, take such steps-as the Lender may require to. ensure-that the
caution of notice, as applicable, is withdrawn or cancelled,

LIABILITY OF THE BORROWER
Liability not discharged

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

(@  any security, guarantee, indemnity, remedy or other right held by, or
-available to, the Lender that is, ‘or becomes, wholly or partially illegal, void
or unienforeeable on any ground;

(b} the Lender reniewing, -determining, varving or increasing any facility. or
other transaction i any manner-or concurring in, accepting or varving any
compromise; arrangement of Settlement, or omitting to claim or enforce
payment from any other pérson: of

(e} anv other act or omission that, but for this clause 50, might have
discharged, or otherwise prejudiced or affected, the lability of the
Borrower.

JImmediate recourse

The Borrower waives. any. right it may have to require the Lender to ‘enforce any
security or othier right, or-claim any payment from, or otherwise proceed against, any
other person before enforcing this deed against the Borrower,

REPRESENTATIONS AND WAR RANTIES

Times for making representations and warranties

The Borrower makes the representations and warranties sét out in this glanse 0 to'the
Lender on the date of this deed are deemed to be repeated on each day of the Security
Period with reference to the facts and ircumstances existing at the titme of repetition.

‘Ownership of Charged Property

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

<




6.3

&.4

6.5

6.7

6.8

B4

6,10

No Secarity

The Charged Property is free from any Security other than the Security created by
this deed.. '

No adverse claims

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

No adverse covenants

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

No breach of laws

There is-ne breach of any law or regulation that materially and adversely affects the
Charged Property..

No interference in enjoyment-

No facility necessary for the enjovment and use of the Charged Property 15 subject 1o
terms entitling any person to terminate or curtail its use.

Nooverriding interests

Nothing has arisen, has been created. or is subsisting that would be an overriding
interest i the Property.

Ne prohibitions or breaches

There is no profiibition: on-the Borrower assigning its rights in any of the Charged
Property referred to in-clause 3.2 and the entry into of this deed by the Borrgwer does
not and will not constitute a breach of any policy; agreement, document, instrinment
or gbligation binding on the Borrower or its assets.

Environmental compliance

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



611

613

T

P

Information for Valuations and Certificates of Title

faj -All written information supplied by the Borrower or on its behalf for the
purpose of each Valuation and Certificate of Title was true and accusate in
all material respects-at its date or at the date (if any) on which it 'was stated
to be given.

{by  The information referred 10 in clause 6.17{a) was, at its date or at the date (f
any}.on which it was stated to be given, complete and the Borrower did not
omit to supply any. information that, if disclosed, would adversely affect the
Valvation or Certificate of Title.

(¢} Inthe case of the first Valuation and Certificate of Title only, nothing has
occurred since the date the information referred to in clause 6.11(a) was
supplied and the date of this deed which would adversely afféct such
Valuation or Certificate of Title:

Avoidance of security

No . Security- expressed to be created under this desd ig liable to be aveided, or

-otherwise set aside, on the liguidation or administraticii of the Borrower or otherwise.

Enforceable security

This deed constitutes and will constitute: the legal, valid, binding and snforceable

obligations of the Borrower and is and witl confinue to be af‘femve security tver all

and every part of the Charged Property in accordance with'its terme.

GENERAL COVENANTS

Negative pledge and disposal restrietions

The Borrower shall not at anv time, except with the prior writfen: consent of the

TLender:

fa)  create, purport to-create or permit to subsist any Security on, or in relation
to, any Charged Property other than any Seourity created by this deed;

by sell, assign, transfer, part with possession of or otherwise dispose of in any
manner (or purport to do 50} all or any part of, or any interest in, the
Charged Property; or

{e}  create or grant (or purpart o creafe or grant}) any interest in. the Charged
Property in favour of a third party,

Preservation of Charged Property



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

1.3 Compliance with laws and regulations
{ay  The Borrower shall niot, without the Lendér's prior written consent, use or
permit the Charged Property to be used in any way contrary to Jaw.
{b)  The Borrowershall:

(iy  comply with the reguirements of arly law or regulation relating toor
affecting the Charged Property or the use of it or any part of i;

{iy  obtain, and promptly renew from time to time, and comply with the
terms of all atthorisations that are reguired ‘in connection with the
Charged Properly or its use or that dre necessary ‘to preserve,
maintain or rénew any Chiarged Property; and

(i) promptly effect any mamntenance, modifications, alterations. or
repairs to-be effected on orin connection with the Charged Prapem
that are required to be tade by it under any law or regulafion.

74  Enforcémient of vights

The Borrower shall use iy best endeavours 1o

{a) procure the prompt observance and performance by the relevant

' Counterparty fo any agréemient or arrangsment with the Borrower and
forming part of the Charged Property of the covenants and other obl ligations
imposed on-such counterparty; and

(b) enforce any rights and institite, continue or defend amy- proceedings relating
to.any of the Charged Property that the Lender may require from time to
tirre:

Al

Notice of misrepresentations and breaches

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

() any representation or warranty set out in this deed that. is incortect or
misleading in any material Fespect when made or deemed 1o be repeated;
ang

{by  any breath of any covenant set out it this deed.

7.6 Title documents

10



The Borrower shall, on the execution of this deed, deposit with the Lender and the
Lender shall, for the duration of this deed, be entitled to hold all deeds-and documents
of title relating to the Charged Propeity that dré in the possession or control of the
Borrower {and if these are not within the possession and/or control of the Borrower,
the Borrower undertakes to obtain possession of all these deeds and documents of
title).

7.7 Notices to be given by the Borrower
{a)  The Borrower shall within five days of the execution of this deed:
{iy give notice to the relevant. insurers. of the assignment of the
Borrower's rights and interest in and under each Insurance Policy
(including the proceeds of any-claims under that Insurance Palicy)
under clavse 3.2(a).

by The Borrower shall abtain the Lender's prior approval of the form of any
notice or acknowledgement to-be used under this clause 7.7,

8 PROPERTY COVENANTS

1 Repair and maintenance
@ The Borrower shall keep all premises, and fixtures and fittings on the
Property, in::

) good and subsiantial repair and condition and shall keep all
premises adequately and properly painted and decorated and replacs
any fixtures and fittings which have become worn out or otherwise
unfit for use with others of a like nature and equal value; and

(i) such repai and condition as @ enable the Propéity to be fet-in
aceordance with all applicable laws and regutations,

32 No alterations
{ay  TheBorrower shall riot, without the prior. written consent.of the Lender:

i) pull down or remove the whole or any part of any building forming
part of the Property nor peimit the same te oceur; or
€1 make or permit t0 be made any material alterations to the Property
Orisever or remnove or permit-to be-sevéred or removed anv of fts
fixtures or fitfings (except to make ady necessary repairs or renew
or replace the same in avcordance with ¢lause 8:1).
(b} The Borrower shall promptly give notice o the Lender if the premises of
fixtures or fittings forming part of the Propeérty are destroyed or damaged.

1



£3 Development restrictions

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

(&)

(¥

make or, in so far as it is able, perniit-others to-make any application for
planning permission or development consent in respect of the Praperty; or

carry -out or permiit or suffer to be carried out on the Property any
deve!ﬁpment (as defined in each of the Town and Country Planning Act
1990 and the Planning Act 2008} or change or permit or suffer to be
changed the use of the- Property.

84 Insurance

(a)

(b

{c)

i

The Borrower shall insure and keep insured the Chiarged Property against:
0 loss or damage by fire or terrorist acts, including. any third party

liability arising from such acts;

i) other rigks, perils and mnt;naenmeg that wotuld be msured against
by reasonably prudent persons carrving on the same class of
business as the Borrgwer; and

(i) cany other rsisk, perils and -cmtiﬁgersc_ias as the Lender may
reasonably require,

Any such insurance mist be with an insurance company-or underwiiters and

on such ferms-as are reasonably acceptable to the Lender and must include
property owners' public liability and third party liability insurance and be
for not 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 rébuilding,  réinstating or. repiacmg the premises-in the svent of their
being destroyed, togethier with architects’, surveyors', engineers' and other
professional fees and chirges for shoring or propping up, demolition,. site
clearance and relnstatement with. adequate allowance for mﬁamnj ard Ioss
of rents payable by the tenants of. other -cecupiers of the Property for a
périod of at least three years, ineluding provision for increases in rent’ during
the period of insurance. |

The Borrower shall, if requested by #he Lender, produce 1o the Lender esch
policy, certificate or ¢over note relating o any insurance réquired by clause

Bdia).

The Borrower shall, if requested by the Lender, procure that each Insurance.

Policy (other ihan public Tiabil zty and third party lisbil ity insurances)
maintained by it or any.person on its behalf in accordance with clause &, 4{a)
but without-the Lerider having any liabil lity for any premium in relation o
those: Insurance Policies unless it has expressly and specifically requested to
be made liable i respect of any increase in.premium or unpaid premiuim in
respect of any Insurance Policy.

12
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Insurance premiums

The Barrowesshall:

(a)

_(g}

promptly pay all premiums in respect of each Insurance Policy -and do all

other things necessary to keep that policy in full force and efféct; and

(if the Lender so requires) give to the Lender copies of the receipts forall

premiums and other payments nécessary for effecting and keeping up each
Insurance Policy.

Neo invalidation of insurance

The Borrower shall not.do or omit-to do, or permit to be-dene or omitted, any adt or
thing that may invalidate or-otherwise prejidice any Insurance Palicy.

Proceeds from Insurance Policies

Al monies pavable under any Insurance Policy 4t any time (whether or not the
security constitited by this deed has become enforceable) shalk:

(aj
)

el

be paid immediately to the Lender;

if they are not paid directly to the Lender by the irisurérs be held, pending
such payment, by the Borrower as trustée of the saine for the benefit of the
Lender; and

at the option of the Lender, be applied in making good or recouping
expenditure. in respect of the loss or damage for which those monies are
received orin, or towards. discharge or reduction ¢f the Secured Liabilities

Leases and Jicences 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 unreasonably withheld or delayed:in
cifcumstances in which the Borrower may not unreasonably withhold or delay its
consent}.

{a)

{by

grant any licence or tenancy affecting the whole arany part of the Property,
or exercise:the statutory powers-of leasing or of accepting surrenders under
section 99 or section 100 of the-LPA 1925 {or agree to grant any -such
licence or fenancy, or agree 10 exercise th-s:-.statutmry'p@wms. of leasing or.of
accepting sufrenders under section 99 or section 100 of the LPA 1925):

in any other way dispose of, avespt the surrender of, surrender or create any
legal or equitable estate or interest in the whole or any part of the Property

{or agree te dispose of, accept the surrender of, surrender of Gréate any legal

orequitableestate or interest in the whole or any part of the Property};

13



(¢} letany person into occupation of or share occupation of the whele or any
part of the Property; or

{dy grant any comseént or licence under any lease or licence affecting theé
Property.

8.9 No restrictive oblizations.

The Borrower shall not, without the prior written consent of the Lender, enter into
any onerous-or restrictive obligations affecting the whole or any part of the Property
o create of permit 10 arise any overriding inferest, easement or right whatever in or
over the whoele or any part of the Property.

210 Proprietary rights

The Borrower shall procure that to person-shall become entitled 0 assert any

proprietary or other like right or fnterest over {he whole or any part of the Property,
without the prior written consent of the Lender.

811 Compliance with and enforcement of covenants

The Borrower shall:

(3}  ohserve and ‘perform all coverants, stipulations and conditions 16 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;
and

(b} diligently enforce all covenants, stipulations and conditions besefiting the
Property and shall-not (and shall it agree to) waive, release or vary any of
the same..

812  Notices or claims relating to the Property
{ay  The Borrower shall:

(h,  give full particulars to the Lender of any notice, order, diréction,

designation, resclution, application, requirement or proposal given

or made by any public or local body or awthority (a Notice) that.
specifically appliesto the Property, orto the locality in which it is.

sttuated, within séven: days afier. becoming aware of the relevant
Notice; and

{ity (if the Lender so requires) inunediately, and at the cost of the.

‘Borrower, take all ressonable-and necessary steps to-comply with
any Notice. and make, or join with the Lender in making, any

14
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(b}

objections or representations in respect of that Notice that the
Lender thinks fit.
The Borrower shall give full particulars to the Lender of any claim, notice
or -other communication served on it in respect of afy modification,

suspension or revocation of any Environmental Licence o any alleged

breach of any Environmental Law, in each case relating to the Property.

Payment of rent and outgoings

The-B;jfmw-er”sﬁiializ

(2}

)

where the Property, or part of it, is held under 2 lease, duly and punetually
pay all rents due from.time to time; and

pay (oF procure payment of the sdme) when due all.charges, rates, faxes,
duties, assessments and other outgoings relating fo- or imposed on the
Property or on its occupier,

Rent reviews

1a)

(b}

The Borrower shall, if the Property is sibject-to occcupational leases or
licences, -implement any upwards rent review provisions and shall ‘net,
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.

The Borrower shall not, without the prior written consent of the Lenider, if
the Property is leasehold, agree to any-change in the rent pavable under the

lease in excess of the open market rental value and shall only agree o any
upwards rentreview in accordance with the terms of the Jease.

Environm ent

The Borrower shall in respect of the Property:

)]

)

coinply in all material respects with all the requirements of Enviroomental
Laws; and

obtain:and comply inall material respectswith all Environmental Licences.

Conduct of business on Property

The Borrower shall carry on its trade and business on those parts (if any) of the

Property as are used for the purposes of trade or business in accordance-with the
standards of good management from time to time currentin sueh trade or business..

Inspection
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The Borrower shall permit the Lender, any Receiver and any person appointed by

either of theni toenter on and inspect the Property on reasonable prior notice,

VAT option totax

The Borrower shall not, without the pricr written consent of the Lender:
{a)  exercise any VAT option to tax in rélation o the Property; or.

(b}  reveke any VAT option 1o tax exercised, and disclosed to the Lender in
writing, before the date of this deed.

RENTALINCOME COVENANTS

Collection of and dealings with Rental Tneomeé

{a)  The Borrower shall not deal with the Rental Income: excepl by getting it in
and realising it i the ordinary and usual course of its business and shall,
immediately on receipt, pay all Rental Income into the Rent Accownt orinio.
such. other accounf as the Lender may direct from time to time. The
Barrower shall, pending that payment in to the Rent Agcount-or other
account; hold all Rental Income on trust for the Lender.

(b) The Borrower agrees with the Lender that any monies received by the
Lender under clause 9.1{a} shall not constitute the Lender as mortgagee in.
possession of the Property.

(6  The Borrower agrees with the Lender that it shall not be entitled 1o receive,

~ utilise; transfér or withdraw any credit balanse from time to tirhe-on -the
Rent Azcount except-with the prior written-consent of the Lender:

Notice of assignment of Rental Income

The Borrower shall, promptly following the occurrence of an Event of Default, give

notice fo the relevant tenant, guarantor or surety of the assignment under clause 3.2(b)

of the Borrgwer's rights and interest to the Renfal Income and each ‘guarantee or

security ‘in respect of the Rental Tncome and procure that sach addressee of such
notice promptly provides an acknowledgement of that notice to the Lender,

POWERS OF THE LENDER

Power to remiedy

time, a breach by the Borrower of any of its-obligations contained in this
deed.

{a)  The Lerider shall be entitled {but shall not be obliged) to remedy, at any



14

165

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

{€)  Any monies expended by the Lerider i retiiedying a. breach by the
Borrower of its obligations contained in this deed shall be réimbursed by the,
Bomrower to the Lender on a full indemnity basis and shall carry interest in
accordance with clapse 17.1.

{(dy  Inremedying any breach in accordance with this clause. 10.1, the Lender, its
agents and their respective officers, agents and emplovees shall be entitled
to enter onto the Property and 1o take any action .as the Lender may
reasonably consider necessiry or desirable imcluding, without limitation,
a:-ar.ryi.ng outany repaimﬂ- other works or.development.

Exercise of rights

The rights of the Lender under clause 10.1 are without prejudice to any other ri ghts of
the Lender under'this deed. The exercise of any rights of the Lender under this desd

shall not make the Lender liable to account as a mortgagee in possession.

Lender has Reciiver's powers

To thesextent permitted by law, dny right, power or diserstion conferred by this deed
on a Receiver may, afier the sectrity: constitited by this deed has become
enforceable; be exercised by the Lender in relation o any of the Charged Property
whether or not it has taken possession of any Charged Property and ‘without first
appointing-a Receiver or notwithstanding the appointment of a Receiver.

Conver§ion of currency

(@ For the purpose of, or pending. the discharge of any of the Secured
Liabilities, the Lender ‘may convért any moniés received, recoversd or
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 of denomination that the Lender
inay think i,

(b)  Any such conversion shall be effected at the Lender's then prevailing spot
selling rate of exchange for such other currency againgt the existing
CUTTENCY, '

ie) Each refererce in this clause 10.4 to a currency-extends to finds of that
currency and, for the avoidance of doubt, funds of ong currency - may be
converted into different funds of the same curren oy,

Mew accounts
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(a)  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 o the credit of the Borrower in any such new
account shall be dppropridted towards, orhave the effect of dzsahar‘ﬂm@ any

part of the Secured Liabilities:

() If the Lender does not open a new accownt immediately on receipt of the
notice, or deemed notice, referved to in clause 10.5(a), then, unless the
Lender gives express written notice to the contrary to the Borrower, all
payments 'made by the Borrower to the Lender shall be treated as having
been credited to-a péw account of the Borrower and not as-having been
applied in reduction of the Seciired Liabilities, as. from the time of receipt or
deemed receipt of the relevant notice by the Leénder.

Indulgence

The Lender may, at its discretion, grant time erother indulgence, or make any other
afrangement, variation or.release’ with any- person nol being a party to this deed

(whether or not any person is jointly Hable with thie Borrower)in respect of any of the
-Secured Liabilities o of any other security for them without prejudice either to this

deed or to.the liability of the Borrower for the Secured Liabilitias,
WHEN SECURITY BECOMES ENFORCEABLE
Security beconies-enforceable on Event of Default

The segurity constituted by this deéd shall become immediately enforceable if an
Event of Default ocours.

Discretion

After the security constituted by this deed has becorie enforesdble, the. Cender may,

in its absolute-discretion, enforce all or any. part of that security at the’ times, . in the
manner-and on the ternis if thinks fit, and take- possession of and held or dispose of all
or any part of the Charged Property.

ENFORCEMENT OF SECURITY:

Enforcernent powers

{a)  The power of sale and other powers conferred by section 101 of the LPA
1925 (as varied or extended by this deed) shall, as between the Lender and =
purchaser from the Lender, arise on and be exercisable atany time: after the

1%



123

12.4

execution of this deed, but'the Lender shall not exercise such power of sale
or other powers until the security constituted by this deed has beconie
enforceable undeér clapse 171,

(b)  SBection 103 of the LPA. 1925 dées not apply to the security constituted by
this-deed..

Extension of statutory powers of leasing

The statutory powers of leasing and accepting: surrenders conferred on mortgagess
under the LPA 1925 and by any other statute are extended so a%to atithorise the.
Lender and any Receiver, at any time-after the security constituted by this deed Tias
become enforceable, whether in its own name-or inthat of fhe Borrower, to:

{ay  grant a lease oragreement for leage:
by accept surrenders of leases; or

(¢)  grant any option in respect of the whole or any part of the Property with
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 money to a
lessee or tenant on a-sutrender) as the Lender or Receiver thinks fit, without the need
to comply with any of the restrictions imposed by sections. 99 and 100 of the LPA
1925,

Prior Security

(8) At any time after the security -constituted by this deed has bscome
enforcesble, or after iy powers conferred by any- Security having priority
‘to:this deed shall have become exercisable, the Lender may:

(i) redeem that or any 'oth-er;pr.ilar' Sﬂa:-uﬁt'}f;‘
(i) proctire the transfer of that Security 1o itself: and
(ii). settle-and pass any account of the holder of any prior Security.

(6)  The settlement-and passing of any-such account shall be; in the absence of
any-manifest error; coiclusive and binding on the Borrower. All monies
paid by the Lender to an encumibrancer in settlement of any of those
accounts. shall be, as from its payment by the Lender, due from the
Borrower to the Lender on current account and shall bear interest fat the
default rate of interest specified in. the Facility Agreement] and be secured
as-part of the Secured Liabilities.

Protection of third parties

19
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No purchaser, mortgagee or other person dealing with the Lender, any Receiver or
Delegate shall be concerned to.enquire:
(a)  whether any of the Secured Liabilities have become due or pavable, or
remam - unpaid or undischarged;
(b} whether any power the Lender, a Receiver or Delepate is purporting to
exercise has become exercisable or is properly exercisable; or
{c  howany money paid to the Lender, any Receiver or any Delegate is to be.
applied.

Privileges

Each Receiver and the Lender is-entitled to all the rights, powers, privileges and
immunities confeéfred by the LPA 1925 on mortzagees and receivers,

No liability as mortgagee in possession

Neither the Lender, any Receiver nor any Delégate shall be liable, by reason of
entering into pa&sessmn of the. Chamed Property or for any other reason, to account
as morigagee i possession in respect of all or any of the Charged Property, ror shall
ary of them be liable for any loss on realisation of, or for any act, neglect or default
of any nature in- connection with, all.or any of the Charged Praperty for which a
mortgagee in possession-might be liable as sush.

-Relinquishing possession

If the Lender, any Reéeiver ar Delegate enters int or takes possession of the Charged

Property, itoi he may 4t any time relinquish possession.

Conclusive discharge to piirchasers

‘The receipt of the Lender or any Receiver or Delégate shall be a conslusive dischargs
10 a purchaser and, in making any sale or other disposal of any of the' Charged

Property or in making any a¢quisition in the exercise of their mspec:twe powers, the

Lender; every Redeiver and Delegate may doso for any consideration; in any manner

and on any terms that it or lie thinks fit.
RECEIVERS:
Appointment

Al any time after the security constitited by this deed has become enforceable, or at
the request of the Borrower, the Lender may, without furthér notice, appoint by way

20
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of deed, or otherwise in writing, any one or more person or persons to be a Receiver
of all or any part of the Charged Property.

Removal

The Lender may, witliout further notice {subject to section 45 of the Insolvency Act
1986}, from time to time, by way. of deed, or ofherwise in writing, remove any

Receiver appointed by it and may, whenever it ‘thinks i, appoint a new Receiver in

the place of any Receiver whose appointment may for-any reasen have terminated.
Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the LPA 1925 and the remmneration of the
Receiver shall be a debt secured by this deed, to the extent not otherwise discharged.

Powerof appointment additional fo statutory powers

The powerto appoint & Receiver conferred by this deed shall be in sddition to-all

statatory and ofher 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 I{}’:‘? of the LPA 1925 or sthervwise,

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver {whether conferred: by this deed or by statute) shal

be, and remain, exercisable by the Lender despite any: prior appointment i respect of

all or any part of the Charged Property.
Agent-of the Borrower

Any Receiver appointed by thie Lender under this deed shall be the agent of the
Borrower and the Borrower shall be solely: responsible for the  contracts,
engagements, acts, omissions, defaults, losses and remuneration of that Receiver and
for liabilities incurred by that Receiver. The agency-of each Receiver-shall continue
until the Borrower goes ‘into liquidation and after that the Receiver shall act as

principal and shall not become the agent of the Lender.

POWERS OF RECEIVER

Powers additional to stéatutory powers
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(a}  Any Receiver appointed by the Lender under this deed shall, in addition to
the powers conferred on him by statute, have the powers set out in clause
142 to clause 14.20.

(by  If there is more tha one Recejver holding office at the same fime, 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 exelusion 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 himself.

Repair and develop the Property

A Receiver may undertake ‘or complete any works of repair, alteration, building or.
development on the Property and may epply for and ‘mafntain any: planning
permission, development consent, building regniation approval or any" other
permission, consént or licenge to carry out any of the same.

Grant or accept surrenders of leases

A Receiver may grant, or accept, surrenders of any leases or terancies affecting the.
Property on.any terms and subject to any conditions that he thinks fit.

Employ personnel and advisers

A Receiver may provide services and emiploy. or engage. any managers, officers,
sefvants, contractors, workmen, agents, other personnel and professional advisers on
any terins and subject 10 any conditions that he thinks fit. A Receiver may discharge
any such person oriany such person appointed by the Borrower,

Make and révoke VAT options to tax

A Recelver may make, exercise oF revoke any VAT option to tax that he thinks fit.

Charge for remuneration

A Receiver may charge and receive any sum by way. of refuneration (in addition'to

all costs; charges ‘and. expenses incurred by -h’i:m_} that the Lendér may preseribé o
~agree with him.

-Realise Charged Property
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14,16

14,11

1417

14.13

14.14

A Receiver may collect and get in the Charged Property or any part of it o respect of
which he is-appointed and make any demands and take. any proceedings as may seem
expedient for that purpose, -and take possesszon of the Charged Property with like
rights.

Manage or reconstruct the Borrower's business

A Receiver may carry o, manage, develop, reconstruct, amalgamate or diversify or
concur in carrying on, managing, developing, reconstructing, amalgamating. or

diversifying the business of the Borrower carried out at the Property.

Dispose of Charged Property

A Receiver may grant options and licences over all ‘er any part’ of the Charged
Property, grant any. other inferest or right over, sell, assign or lease (or concur in
gramting options and licences. over all or any part of the Charged Property, granting.
any other interest or right over, selling, asmgnmg or feasingyall or any of the Charged

Property in respect -of which he is appointed for such consideration- and in such

manner {including, without limitation, by public auction or private sale) and generaily
on-any terms and conditions that he thinks fit. A Receiver may promote. or concur in
promoting, & company to. purchase the Charged Property to be disposed of by him.

Sever fixtures and fittingy

A Receiver may sever and sell separately any fixtures or fittings from-the Property
without the consent of the Borrower.

Give valid receipls,

A Receiver may give valid- réceipts for all menies and-execute all assurances and
things that tay be proper. or désirabl le for realising any of the Charged Property.

‘Malke settlements

A Receiver may make any. arcangement, settlement of compromise betweesn the
Borrower and any other person that he may think expedient.

Bring proceedings

A Receiver may bring, ‘prosécuts, enforce, defend and dbandon il lactions, suits and
procesdings-in.relation to ainy of the Charged Property that ke thinks fit.

Insupe
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14:19

14.20

A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause
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
deed,

Powers under LPA 1925
A Receiver may exeicise all powers 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 o the Insolvency Act 1986.

Borrow

A Receiver may, for any of the purposes- authorised by this ¢lause 14, rajse wioiey by
barrowing from the Lender (or from any other person) either unsecured or on the

‘security.of all or any of the Charged Property in respect of which he is appointed on
any terms that he thinks it {including; if the Lender consents, terms under which that
Security ranks in priority. to this deed).

Redeem prior Security

A Receiver may redeem any prior Security and settle and pass the accomnts to which

the Security relates. Any accounts so settled and passed shall be, in the absence of

any manifest error, conclusive and binding on the Borower, and the monies so paid

shall be deemed to be an expense properly incurred by the Regeiver.
Delegation

A Receiver miay delegate his powers i accordance with this deed.

Absolute beneficial owner

A Receiver may; o relation o any of the Charged: Property, exercise all powers,

authorisations and rights he.would be capable of exercising, and do all thase adts and

things, as an-absolute beneficial owner could exercise or do in ‘the ownership and.

management.of all or any part of the Charsed Property.

Tucidental powers.

A Receiver niay do any other acts and thin gs thal he:

{a} may consider desirable or necessary for realising -any: of the Charged
Property;
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(b)  may consider incidental or conducive to any of the rights or powers
conferred on a Recelver under or by virtue of this deed or law; or

(€3 lawfully may or can do asagent for the Borrower.
DELEGATION
Delegation

The Lender or any Receiver may delegate (either generally or specifically) by power
of attorney or In-any other -manner to any person any Tight, power, atthority or

discretion conferred on it by this deed (including the power of attorney granted under

clatse 19.1).
Terms.

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

Linbility

Neither the Lender nor any Receiver shall be i any way liable or responsible o the
Borrower for any loss or lability arising fiom any act, default, omission or

raisconduct on the part of any Delegate:

APPLICATION OF PROCEEDS.

Ovrder of application of proceeds

All-monies received by the Lender; a Receiver or a Delegate under this deed afier the
security constituted by this deed has become enforceable (other than sums received
under any Insurance Policy), shall (subject to the ¢laims of any person having prior
rights-and by way of variation of the LPA 1923} be- applied in'the following drderof
priority:

@y oot wowards paymerit of or provision for all costs, charges and expenses
incurred by of o behatf of the Lender (and any Receiver, Delegate, attorney
or agent appainted by it) dnder or in connéction with this deed and of all
remuneration due to any Receiver tnder of in conmection with this deed;

b}  in or towdrds. payment of or provision for the Secured Liabilities in any
order and manner that the Lender determines; and

(e} in payment of the surplus (if any) to the Borrower or other person entitled o
it.

25
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Appropriztion

Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue
of section 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay
or appropriate gny receipt or payment first towards jnterest rather than pringipal or
otherwise in any particular order between any of the Seciired Tiabilities.

Suspénse sceount

All monies received by the Lender, a Receiver-or a Delegdte under this deed {other
than sums received under any Insurance Policy. that are not going to be applied inor
towards discharge of the Secured Liabilities);

(@  may;at the diseretion of the Lender, Recsiver or Delegate, be credited to
any suspense or sscuritigs realised account;

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

{2y, may be held in that account for so long ds the Lender, Receiver or Delevate
thinks fit.

COSTS AND INDEMNITY

Costs

The Borrower shall, promptly on demand, pay te, or reimburse, the Lender and any

Receiver, on a full indemnity basis, all costs, charges; expenses, taxes and linbilities
of any kind {including, without limitation, legal, pristing and out-of-pocket expenses)
incurred by thé Lender, any Receiver or any Delegate in connection with:
{a)  this deed or the Charged Property;
{(by taking, holding, protecting, perfecting, presérving or enforcing (of
attempting to.do 50} any of the Lender's, a Receiver's or a Delegate’s rights
under this deed: or

{€) - taking proceedings for, orrecovering, any of the Secured Liahilities,

together with interest, which shall acerue and be payable (without the need for any
demand for payment being made) from the date on which the relevant cost, chargs,

-expense, tax or liability arose uniil full: discharge ‘of that cost, charge, expense, tax or
liability (whether before or after judgment, liguidation, winding-up or administration
of the Borrower) at the rateand in the manner specified in the Facility Agreement:

TIndemnity
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(@  The Borrowershall indemnify the Lender, each Receiver and each Delegate,
and their respective employees and agents against all liabilities, costs,
expenses, damages and losses (including but. not limited to any direct,
indirect o consequential losses, loss-of profit, loss of reputation and all
':interfes't,.penaitiﬁﬂ"aﬁdi&gal costs (caleulatéd on a full indermnity basis) and
all other professional ¢osts and expenses) suffered or incurred by any of
them arising out of or in connection with:

(iy  the exercise or purported exercise of any of the rights, powers,
authorities or discretions vested il them under this déed or by law in
tespect of the Charged Property;

iy taking, holding, protecting, perfecting, preserving or enforcing {or
attempting to do wo) the security constituted by this deed; or

(iiiy awy default ar delay by the Borrower in performing any of ifs
obligations under this deed.

()  Any past or present employee or agent may enforce the terms of this clause
17:2 subject to and in accordance with the provisions of the Contracts
(Rights of Third Partiss) Act 1999

FURTHER ASSURANCE

Further dssurance

The Borrower shall, at it ovwn ‘expense, take whatever action the Lender or any
Receivermay reasonably require for:
{a)y  creating, perfecting or protecting the security intended to be created by this
deed;
{by  facilitating the realisation of any of: ;tha'i_‘i’harge_d Property; or
{¢y  facilitating the. sxércise of any right, power, authority or  discretion
exercisable by the Lender or any Receiver in reéspect.of any of the Charged
Property,
includiilg, without Hmitation (if the Lender or Recejver thinks: it expedient) the
exetution of any transfer, conveyiance, assignment.or assurance of all or any of the
assets forming part of (or intended ‘to form part of) the Charged Property (whether to

the Lender or to its nominee) and the giving of any riotice, order or divection and the
making of any registration.

POWER OF ATTORNEY

Appointorent of attorneys
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By way of security, the Borrower irrevocably appoints the Lender, every: Receiver
and every Delenate separately to be the attorney of the Borrower and, in its nanie, on
its behalf and ds its act and deed, to execute any documents. and do any acts-and
things that;

(&) the Borrower is required to execute and do under this deed; or

(b).  any attorney ‘decms proper or desirable in exércising any of the rights,
powers, authorities and discrétions conferréd by this deed or by law on the
Lender, any Receiver orany Del egate,

Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that
any of its attorneys may do in the proper and lawful exercise, or purported exercise,
of all or any of the rights, powers, authorities ‘and discretions referred 1o in clause
191,

RELEASE

Belease

Subject to clause 273, on the expiry of the Security Period (but not otherwise), the
Lender shall, at the request and cost of the Borrower, take whatever action is
necessary to:

(a}  release the Charged Property from the security constituted by this deed; and

by  reassigin the Charged Property tothe Borrower.

ASSIGNMENT AND TRANSFER

Assignment by Lender

(8} Atany time, without the consent of the Borrower, the Lender may dssign or
transfer any or all of its rights and obligations under this deed,

{b)  The Lender may disclose to any actual or proposed assignee or. transferee
any information in its. possession that relates to the Borrower, the Charged
Property and this deed that the Lender considers appropriate.

Asgignment by Borrower

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

Lender's right of set-off

The Lender may at any time set ofF any liability of the Borrower to the Lender against
any lability: of the Lender to the Borrower, whether either lability is present or
future, liquidated or unliquidated, and whether or not either Hability arises under this
deed. If the liabilities to be set off are-expressed in différent currencies, the Lender
may converteithier liability at'a market rate of exchange for the purpose of set-off.
Any exercise by the Lender of its rights under this clause 22:1 shall not Himit or affect
any other rights or remedies available to-it under this deed or otherwise.

No obligation to set off

The Lender is not obliged to exercise ftsri ghts under clause 22.1. If, however, it does
exercise those rights it must promptly nofify-the Borrower of the set-off that has been
made,

‘Exclusion of Borrower's right of sel-off

All payments made by the Borrovwer o the Lender under this deed shall be made in
full without any set-off, counterclainy, deduction or withholding (gther than any

deduction or withholding of tax s required by law).

AMENDMENTS, WAIVERS AND CONSENTS

Amendments

No amendment of this deed shal] be effective unless itis in writing and signed by, or

on behalf of, each party (or its authorised representative):

Waivers and consents

{a) A waiver of any right or remedy under this deed or by law, or any consent
given under this deed, is onlyeffective if given in writing by the waiving or
consenting party and shall nof-be deemed & waiver of ‘any cther breach or
default, It only applies in the circumstances for which it is given and shall
not prevent the party giving it from subsequently relying on the relevant
provision, - ' |

{6y A failure or delay by & party to exercise any right or remedy provided under
this deed or by law shall wot constitute & waiver-of that or any other righit or
remedy, prevent or resifictany further exercise of that or any-otheér right or
remedy or constitute an election to affirm this deed. No single ‘or partial
exercise of any right or remedy provided under this. deed or by law shall
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prevent or restrict the further exercise of that or any other rght or remedy.
No-glection to affirin this deed by the Lender shall be effective unless itis in
Writiﬂ_g.;

Riglits and remedies:

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

SEVERANCE

If any provision {or part of a provision) -of this deed is-or becomes invalid, illegal or
unenforceable, it shall bie deemed modified to the minimum extent necessary fo make
it valid, legal and enforeedble, 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 & provision) under-this clause shall not affect the
legality, validity and enforceability of the rest of this deed.

COUNTERPARTS

Counterparts
tay  This deed may be executed in any number of counterparts, each of which
when executed and delivered shall constitute a duplicate original, but all the
counterparts shall together constitute one deed.

THIRD PARTY RIGHTS

Third party rights

{a)  Exceptas expressly provided elsewhere in this deed, 2 percon who is ot a
party 1o this deed shall not have any rights under the 'Cs:}ntrac_-ts-(-ﬁigﬁts. of
Third Parties) Act 1999 (o enforce, or enjoy the benefitof, 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.

(&) The rights of the parties to rescind oragree any amendment or waiver under
this deed are not-subject to the-consent of any other person.

FURTHER PROVISIONS

Independent security

The seeurity constituted by this deed shall be in addition to, and independent of, any
other security or guaraitee that the Lender miay hold for dny of the Secured Liabilities
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at any time: No prior security held by the Lender over the whole or any part of the
Charged Property shall merge in the security created by this deed.

Continning security

The security constitufed by this deed shall remain in full force and effect as a
continging security for the Sedured Liabilities, despite any settlement of account, or
intermediate payment, or other matter or thing, usiless and until the Lender discharges
this deed in writing.

Discharge conditional

Any release, discharge or seftlement between the Borfower and the Lender shall be
deemed conditional on no payment or security received by the Lender in-régpect of
the: Secured Liabilities being avoided. reduced or ordered to be refunded under any
law relating 10 insolvency, bankruptey, winding-up, administration, receivership or
otherwise. Diespite any such release, discharge or settlement:

{a)  the Lender or its nominee miay retain this deed and the security created by or
under it, including all certificates and documents relating 1o the whels of
-any part of the Charged Property, for any period that the Lender deems
necessary 1o provide the Lender with ;sac&ritjz.agaiﬁst any such avoidance,
‘reduction-or order for refund; and:

(by the Lender may recover the value or amount of such security or payment
from the Borrower subsequently as if the release, discharge or gettlement
had net occurred.

Certificates

Accertificate or detérminatian by the Lender as-to-any amount for the time being due

to it from the Borrower under this deed and the Facility Agreement shall be, in the
absence of any. manifest error, conehusive evidence of the amount due.

Consolidation.

The restriction on the right of consolidation contained in section 93 of the LPA 1925

shall not apply to-this deed.

LIABILITY

Notwithstanding any other provision in this Legal Morigage, Barmnett Waddingham:
Trustees ‘Limited shall have no personal liability whatsoever ardsing out of or in’
connection with the Legal Mortgage and, except to the extent of those assets only of
the Leasedirect Finance Limited Small SelfAdministered Scheme which, for the fime.
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being, are in the form of cash or can at the relevant time be converted into cash by
and are available to Barnett Waddingham Trustees Limited, Barnett Waddingham
Trustees Limited shall have no lability whatsoéver as.a trustee of the Leasedirect
Finance: Limited Small Self-Administered Scheme. arising out of or in connection
with this Legal Mortgage Blticess of

Delivery

Any notice or-other communication giver to a party undér or in connection with this
deed shall be:

@y inowriting;

(b} delivered by hand, by pre-paid first-class post or other next working day
delivery service or sent by fax: and

e} sentior
{iy  the Borrower at:

Unit 102 Bowen Court, St. Asaph Business Park, St Asaph, LL17
0IE

Attention: Paul Buchanan

(iy  the Lenderat:
Decimal Place, Chiltern-Avenue, Amersham, Bucks, HP6 5FG
Attention: Roy Barlow

or o any othier address or fax number as is notified in writing by ons party 1o the
other from time 1o thime..

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 time it is leff at the relovant address;

thy  if posted by pre-paid first-class post or other next working day delivery.
service, on the second Business Day after posting; and

te) if sent by fax, when received in‘legible form.
A motice or other communication given as described in clause 28:3(3) or clause

28:3(¢) on 4 day that is not 2 Business Day. or after normal business hours, in the
place it is réceivied, shall be deemed 1o have been received on the next Business Diav,
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Receipt by Lender

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

Bervies of proceedings

This clause 28 does not-apply to the service of dny proceedings or other documents in
any legal action or, where applicable, any arbittation or other method of dispute

resolution.

Ne notice by email

A no‘s%:icle or other -c@:ﬁr’nunéaﬁti@ﬂ given under or in connection with this deed is not

GOVERNING LAW AND JURISDICTION

Governing law

This deed and any. dispute or-clainy (including non-contractual disputes or ¢laims)

arising out of or in connection with it-or its subject matter or formation shall be
governed by and construed in accordance-with the law of England and Wales,

Jurisdiction

Each party Trrevacably agress that, subject as provided below. the courts of Engiamcf

and Wales shall have exclusive jurisdiction over any dispure or claim {inc] uding non-

confractual disputes or claims) arising cut of or'in connection with this deed or its
subject matter or formation. Nothing in-this clause shall limit the right of the Lender
‘to-take proceedings against the Borrower in-any other court of competent jurisdiction,

nor shail the taking of proceedings in any one or more jurisdictions preclude ihe
taking of '-pme&adiﬂgs i any other jurisdictions, whether concurrently or not, 40 the

extent permitted by the law of such other jurisdiction.

“Other service.

The Barrower imevocably consents te any process in any legal-action or prﬂcae{imws
under clauss 29.2 being served on it in accordance with the provisions of this desd
relating 1o service of notites, Nothing contained in this deed shall affect the right to
seTve process inany other manner permitied by law.



This document has been executed as 3 deed and is delivered and takes effect on the date siated
at the beginning of it.
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Schedule 1 Property

Two Mile House, Rough Hill Marlston Cum Lache Chester CH4 9LE and registered under
title number CH5 14920
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Execuied as a deed by JJA Estates Ditestor... 1.0 e

Limited acting by Paul Buchanan, 2 Direitor.
-_d_irac:tor,_ in the preseace of Paal Furtzan gy
sid A..”URE OF WITNESS

.ﬁ'é,ﬁs:wé{ sﬁesm Jadér
rgmg OF WITNESS

-7 C} DEenas (’&L«fﬁ%’fﬂﬁf’f@‘j@ f?’

..................

C&’xé‘.ﬁ‘?f LeHLIH G
ADDRESS C}F WITNESS

Executed s a deed by Bamett Waddingham
Trustees Timited .as Trustee for the
Leasedirect Finance

Tamited: Small Se%f Administrated: Scheme Director
Acting by inthe presefice of

T RN R A b e S p AR S h b s AR e

........................................

SiGNATURE QF WHNESS

NAME OF WITNESS

ADDRESS OF WITNESS
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Signed as a deed by Paul Buchanan as
Trustee for the Leasedirect Finance

Limited Small Self Administrated Scheme

ti in the presence of:

UATURE OF WITNESS
NAME OF WITNESS o
Gessica.. B, Salel

_ o o cpte f G
Bolbrosmnoe (ownt Ef@%ﬁ e St Chastes -
ADDRESS OF WITNESS |
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