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Registration of a Charge

Company name: BEATUS PROPERTY LIMITED
Company number: 08158682

XA44DKLOW

Received for Electronic Filing: 01/04/2015

Details of Charge

Date of creation:  27/03/2015
Charge code: 0815 8682 0004
Persons entitled: GEMINI FINANCE LIMITED

Brief description:.  THE FREEHOLD LAND BEING TY BRIAN, SALOP ROAD, WREXHAM
BEING THAT PART OF THE LAND SHOWN EDGED RED ON THE PLAN
ATTACHED TO THE LEGAL MORTGAGE AND REGISTERED AT LAND
REGISTRY UNDER TITLE NUMBER WA937097

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 08158682 Page 1




Certified by: JANET HENDERSON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8158682

Charge code: 0815 8682 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th March 2015 and created by BEATUS PROPERTY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 1st April 2015 .

Given at Companies House, Cardiff on 2nd April 2015

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



" GEMINI FINANCE LIMITED
. and '

' BEATUS PROPERTY LIMITED

' LEGALMORTGAGE =



BETWEEN:

| o BEATUS.PRZOPERTY'L.IMITED"mcor;.)ofated and registered in Eﬁgland and

- Wales with company number 08158682 whose registered office is at 40 Rodney

Street Liverpool L1 9AA (Borrower); and

o (2)' ' GEMINI FINANCE LIMITED mcorporated and regtstered in England and Wales o -

- with company number 07637674 whose registered office is at Oriel House 2-8 Oriel
- Road, Bootle, Merseyside 120 7EP (Lender) _ :

_' -RECITALS

(A) - The Lender has agreed pursuant to the Faclhty Agrcement to pmvxde the Borrower' =

~ 'with loan facilities on a secured basis.

®) ‘The Bortower is the owner of the Property.

ey This deed provides security which the Borrower has agr'eéd'to giVe the Lender for the

| - loan facilities made or to be made available under the Facility Agreement,
IT 1S AGREED THAT:
‘1. Definitions and Iﬁ‘.tlerpre.t;ition.- |
o 1.1 : Definitions

" The definitions and rules of interpretation in this clause apply in this deed.

"Bus'iness'Day:": Coa day_'(()ther'th'an a 'Satﬁrday or Sunday) on which
. commercial banks are open for -general business n

o London and deposits are dealt w1th in the London

R _ _ " Interbank Market; _ o |
Charged Propeftyﬁ'._ " all the assets, property and undertakmg for the tlmc bcmg' :

* subject to any Encumbrance created by this deed (and '

7 references  to the Charged Property - shal] include

- references to any part of it);

Costsr " all costs, charges, expenses, taxes and 1iabilities-'0f"any S

- kind, including (without limitation) costs and damages in '
. connection  with  litigation,  professional fees, . .
~disbursements and any VAT charged on Costs which the -

- Lender or any Receiver or Delegate may charge or incur;

| "Deiegaté: '-'._'any person appointed . by the Lender or any Recewcr_'__ .
: S Upursuant fo clause 13 and any person  appointed as

. attorney of the Lender, Receiver or Delegate;

" Encumbrance: = - any mortgage, charge (whether fixed or floating, legal or e
- equitable), pledge, lien, assignment by way of security or .

ofher security interest securing any obligation of any.

“person, or any other agreement or arrangement havinga

" similar effect;

Eovironment: - the natural and man-made environment including all or .

any of the following media, namely air, water and land



made structures above or below the ground) and any_"" |

N Enwmnmcntal >

- all applicable laws,
- legislation, bye-laws, common law, directives, treaties

. and other measures, judgments and decisions of any court

~or tribunal, codes of practice and guidance notes insofar

- as they relate to or apply to the Environment; R

- living organisms (including man) or systems supported by R
- those media; '

‘statutes, - regulations, secondary

- any authorisation, permit or licence necessary under

- Licence: - Environmental Law in respect of any of the Charged L
o ... [Property; _ R
- _ Event of Default: -~ has the meanmg glven to that expressmn in the Fac111ty o

~Insurance Policy:

;Facility'Agré'emé'nt.':'. _ 
' - deed between the Borrower and the Lender for the -
. provision of the loan facilities secured by this deed;

o - the Law of Property Act 1925; _ G
- the frechold or leasehold property (whether registered or
_ unregistered) owned by the Borrower descnbed in
- Schedule1; . o _ :
‘a receiver and/of'fnanage'r of an'y-of- aiH of 'th'e Charged e

‘Property; S : -

 LPA1925:

S - Property:

- Receiver:

Rent: L

. Agreement; _ B | |
each contract or - policy bf ‘insurance effected or
- maintained from time to time in respect of the Property;

the Facility Agreement dated on or around the date of this

all amounts payable to or for the benefit of the Borrower
~ by way of rent, licence fee, service charge, dilapidations,

ground rent and rent charge in respect of any part of the

. Property and other monies payable to or for the benefit of =
" the Borrower in respect of occupation or usage of any - .
- part of the Property, including (without limitation) for =~ =
e - display of advertisements on licence or otherwise; ;
. Secured Liabilities: = all present and future monies, obligations and liabilities
-~ owed by the Borrower to the Lender, whether actual or- _
~contingent and whether owed jointly or severally, as

s ~ principal or surety and/or in any other capacity, including

o - without prejudice to the generality of the foregoing under S |
~-or in connection with the Facility Agreement or this deed
. {including, without limitation, those arising under clause

. 203.2) together with all interest (including, without
-+ limitation, defanlt interest) accruing in respect:of such’

o I_ I_ Se.curityl Period: -

 Valuation:

" monies or liabilities;

- the period starting on the date of th1s deed and ending on_ S
~the date on which the Lender is satisfied that all the B

Secured - Liabilities have been unconditionally and.

o irrevocably paid and discharged in full and no further
- Secured Liabilities are capable of being outstanding;

" any - valuation relating to the Property supplied to the
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VAT: value added tax
lnterpretatmn L
In this deed:
.reference tc a- statute statutory prowsmn or subordmate leglslatmn isa
~ reference to it as it is in force for the time being, taking account of any .
~-amendment or re-enactment or extension and includes any former statute,
statutory provision or subordinate legislation which it amends or re-enacts;
122 : unless the context otherwise requﬁres a reference to one gender shall mc!ude o
- areference to the other genders; '
123 unless the context otherwise requires, words in the singular include the plural -~
- and in the plural include the singular; - '
a reference fo a clause or Schedulé is to a clause of, or Schedule to, this deed
- -and references to paragraphs are to paragraphs of the Ielevant Schedule R
‘vnless the context otherwise requires; -
12.5 * a reference to continuing in relation to an Event of Default means an Event .~
 of Default which has not been remedied or waived; L
a reference to this deed _{Q'i*"aﬁy' provision of it) or any other document shall =~ -
. be construed as a reference to this deed, that provision or that document as it =
" is in force for the time being and as amended in accordance with its terms or
- with the agreement of the relevant parties;
127 . a reference to a person shall include a reference to aﬂ'.'indilvidual,':ﬁm;' _
~company, partnership, corporation, unincorporated body of persons, or any
- state or any agency of any person; . : : :
" a reference to an amendment inchides a novation, re-enactment, supplemerit
. or vanation (and amended shall be construed accordingly);
a2 reference to assets includes present and future pmpemes, undertakmgs S
- revenues, rights and benefits of every description; '
1210 a reference to an authorisation includes an approval, authorisation, consent, . -~
- - exemption, filing, licence, notarisation, registration and resolution;
a reference 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, agency, department
- orregulatory, self-regulatory or other authority or organisation;
1212 ~a reference to determines or determined means, unless the contrary is.
- indicated, a determination made at the discretion of the person making it; and = S
‘clause, Schedule and paragtaph headmgs shall not affect the interpretation of .
this deed. o
| 'Cla?vbatk

13



..... 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 bankruptey or
Jiquidation of the Borrower or otherwise, then that amount shall not be considered to

- have been irrevocably paid for the purposes of this deed.

14 ‘Nature of security over real property Lo
- A reference in this deed to a charge or morigage of or over the Ffoﬁei‘tyl inctudes:

o 141 all buildings and fixtures and "ﬁttings (including trade and tenant’s fixtures =
_ - and fittings) which are situated on or form part of the Property at any time;

142 'the proceeds of sale of any part of the Propérty and any other monies paid or.
“payable in respect of or in connection with the Property; - e ;

143  the benefit of any covenants for title “given, or entered into, by any
- paid or payable in respect of those covenants; and

144 all rights under any licence, agresment for sale or agreement for lease in
respect of the Property. o '

15 " Law of Property (Miscellaneous Provisions) Act 1989 S |

Tt the purposes of section 2 of the Law of Property (Miscellaneous P'r'ovi.s'ions)' Act

- inrelation to the Facility Agreement are incorporated into this deed.

16 Thirdpartyrights

' A third party (being any person other than the Borrower, the Lender and jts permitted |
- successors and assigns, any Receiver and any Delegate) has no right under the -

predecessor in title of the Borrower in respect of the Property and any monies. ..~

. 1989, the terms of the Facility Agreement and of any side letters between any parties e

- Contracts (Rights of Third Parties) Act 1999 to enforce, or to enjoy the benefit of, any- B

" term of this deed.
17 Perpetuity Peried"'.'.';.'.

e If the rule against perpetuities applies to any trust ciééted'b?'mis-deed‘, the perpetuify S

~period shall be 125 years (as specified by section 5(1) of the Perpetuities and =

: Accumulations Act 2009). -~
_j' .'1.:.'8.. .':'Schedules' S | R e |
The Schedules form part of fhis deed and shall have effect as if st out in full in the
- body of this deed. Any reference to this deed inclndes the Schedules. i
i 2 o Covenant to Pay_'-- N : -

" The Borrower shall, on demand, pay to the Lender and discharge the Secured o
- Liabilities when they become due, B )

3. GrantofSecurity .

31 Legal mortgage and fixed charges



' Borrower with full title guarantee charges to the Lender:.
SRS 'by way of first legal mmtgage the Property, and
- 312 by way of fixed charge |

| 3 1.2. 1 ~all'its nghts in ea.ch Insurance Pohcy, mcludmg the pmceeds af
- any claims under each Insurance Policy, the Rent and the benefit

- of any guarantee or security in respect of the Rent to the extent . . -

. not effectively assigned under clause 3.2;

13122 the benefit of all other contracts, guarantees, appointments and
_ - warranties relating to the Charged Property 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 letting, development, sale, -~
- purchase, use or the operation of the Charged Property or. '
. otherwise relating to the Charged Property (including, in each -
" case, but without limitation, the right to demand and receive all -

B " monies whatever payable to or for its benefit under or arising - R
from any of them, all remedies provided for in any of them or

- available at law or in equity in relation to any of them, the right fo

. compel performance of any of them and all other rights, interests g

- -and benefits whatever accruing to or for its benefit arising from
- any of them); and -

3123 all authorisations (statutory or othermse) held or requlred noo

" connection with the Borrower’s business carmied on at the

R ‘Property or the use of any Charged E’ropcx’cy, and all rights in | L

- connection with them. .~
32 “Assignment  ' '
o Asa cOntihuing Seéﬁﬁt'y for the payment and discharge of the Secured Liabilities, the -
Borrower with full title guarantee assigns to the Lender, subject to a proviso for-

- '_ reassignment on irrevocable discharge in full of the Secured Liabilities: -

‘321 allits rights in each Insurance Policy, mcludmg the proceeds of any dmms |
undcr each Insurance Policy; and : '

3220 the Rent and the benefit of any guarénteé or security in respect of the Rent, .' '

"_.'prowded that nothing in , this clausc 3.2 shall constituie the Lender as mertgagee in : o

 possession.
4, Perfection of Secumty

" 41 Registration of legal martgage at the Land Reglstx'y

" The Borfower consents to aii application being ma'de'b'y. the Lender to the Land R '
" Registrar for the following restriction in Form P to be registered against its title to the

- Property: .. .

- “No disposition of the registered estate by the proprietor of the registered estate or by
- the proprietor of any registered charge, not being a charge registered before the entry =



7 of this restriction is to be registered without a written consent signed by the proprietor _
" for the time being of the charge dated %7 ] in favour of Gemini Finance Limited .-~ -
- referred to in the charges reglster. ,2:{ lorzl T

Can ‘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 available =
.- further advances). . : B
. 43 Cautions against first registration and notices
-Whether or niot title to the Property is registered at the Land Registry, if any caution
against first registration or any notice (whether agreed or unilateral) is registered
- against the Borrower’s title to the Property, the Borrower shall immediately provide
" the Lender with full particulars of the circumstances relating to such caution or notice.
- If such caution or notice was registered to protect a purported interest the creation of
‘. which is not permitted under this deed, the Borrower shall immediately, and at its own

- expense, take such steps as the Lender may require, to ensure that the caution or - [ |
“ notice, as applicable, is withdrawn or cancelled. '

5. Liability of the Borrower
T S..l._ _ : .Llabllliy not dnscharged

 The Bon’ower s liability under thas deed in respect of any of the Secured Liabﬂitzes -_ L
- shall not be discharged, prejudiced or affected by:

SEREN B B any.sea:ui‘ity, guarantee, indemnity, remedy or other ﬁght héld'by; or available -~
' ~'to, the Lender that is or becomes wholly or pamally 1llegal void or .
N unenforceable on any gmund
512 : the Lender renewing, determining, varying or iﬁcfe&éing'any'faciiitiy-or other =
- transaction in any manner or concurring in, accepting or varying any
- gompromise, arrangement or settlement, or omlttmg to claim or enforce T
- payment from any other person; or
513 ‘any other act or omission, _'whi’éh but for this clause 5.1 might have -
- discharged, or otherwise prejudiced or affected, the liability of the Borrower. -
52 Immediate recourse =
" The Borrower waives any Tight it may have to require the Lender to enforce any . L
© security or other right, or claim any payment from, or otherwise proceed against, any -
-+ -other person before enforcing this deed against the Borrower. : -
6. . Representations and Warranties =

6.1 Times for making representations and warranties =~ =

- The Borrower makes the representations and warranties set out in this clause 6 to the
. Lender on the date of this deed and the representations and warranties contained in -
. this clause 6 are deemed to be repeated on each day of the Security Period with- -
. reference to the facts and circumstances existing at the time of repetition. . '



o " The Borrower is the legal and beneficial owner of the Charged Property and has good :_ ' _. :

= - and marketable title to the Pmperty

64

66

' No overriding interests

69

610
a1

A

- . _The Borrower has not recewed or acknowledged notice of any advcrse claim by any-- L
- -person in respect of the Charged Property or any interest in it. L

6.5

b No Encumbrances

- The Charged 'Propéﬁy is free from fiﬁy Encumbrance other than the Encumbrances

- created by this deed and any Encumbrances created or cutstanding with the Lender’s
_prior written consent. -

- No adverse claxms

- No adverse covenants

_“There are no covenants; agreements, resérvations, conditions, interests, rights or other

- matters whatever, which materially and adversely affect the Charged Property..

‘. There is no breach of any law or regulatmn whlch matenaﬁly and adversely affects

“No breach of laws

 the Charged Property.

Ne interference in enjayment

= No fac1hty necessary for the cnjoyment and use of the Charged Property is subject to e
- terms entitling any person to terminate or curtail its use.

- ‘Nothing has arisen, has been created or is subsisting which would be an overriding
~interest in the Property. - ' '

‘No prohibitions or breaches

- There is no pr@hibiﬁon on the Borrower asSigﬁing its rights in any of the Ch'arged o
. Property referred to in clause 3.2 and the entry into of this deed by the Borrower does

: . not and will not constitute a breach of any policy, agreement, document, instrument or _ S -
. obligation binding on the Borrower or ifs assets.

~ Environmental compliance

The Borrower has, at all tlmes comphed n all material respects ‘with all apphcable S

<. Environmental Law and Environmental Licences.

‘Avoidance of security

Enforceable seeurity . -

" No Encumbrance expressed to be created under this deed is liable to be avoided, or o i
‘otherwise set aside, on the bankruptey or liquidation of the Bomrower or otherwise. -



o This deed constitutes and will constitute the legal, valid, binding and enforceable -

L Obhga.tmns of the Borrower and is and will continue to be effective security over all -
- and every part of the Charged Property in accordance with its terms.

7. Covenants
. The Bor’m@ér covenants with ﬂie Lender in the terms set out in Schedﬁlé 1.
R R _-Pawers of the Lender
8.1 Power to remedy _ | _ | 1
811  The Lender shall be erititled (but shall not be obliged) o remedy, at any time, .
" abreach by the Borrower of any of its obligations contained in this deed. '
gt . _T.he Borrower inevocably anthorises the Lender and its agents to do allsuch "
.- things as are necessary or desirable for that purpose. . o

- 8.1.3 Any monies expended by the Lender in remcdylng a breach by the Berrower L
. of its obligations contained in this deed, shall be reimbursed by the Borrower -
' to the Lender on a full indemnity basis and shall carry interest in accordance -
- with clause 15.1, '

" 8.1.4 - In remedying any breach in accordance with this clause 8.1, the Lender, its~
' " agents and their respective officers, agents and employees shall be entitled to
- enter onto the Property and to take any action as the Lender may reasonably -
. consider necessary or desirable including, without limitation, carrying out any -
- repairs, other works or development.

| 8.2 Exercise of 'rigliis

R | . The rights of the Lender under clause 8.1 are without pr.ejtidice.to any other ﬁghts of g o
- the Lender under this deed. The exercise of any rights of the Lender under this deed =
. shall not make the Lender liable to account as a mortgagee in possession.

83 Lender has Receiver’s powers

To the extent permitted by law, any right, power or discretion conferred by this deed
-on a Receiver may, after the security constituted by this deed has become enforceable, ~ . =~
- be exercised by the Lender in relation to any of the Charged Property whether ornotit
" has taken possession of any Charged Property and without first appointing a Receiver
" or notwithstanding the appointment of a Receiver.

84 Conversion of currency -

8.4.1  For the purpose of, or pending, the discharge of any of the Secured Liabilities,
. the Lender may convert any monies received, recovered or realised by it
- under this deed (including the proceeds of any previous conversion under this
~clause 8.4} from their existing currencies of denomination into such other -

- currencies of denomination as the Lender may think fit.

:_ 842 . Any such conversion shall be effected at HSBC Bank plc’s then prevailing B
. spot selling rate of exchange for such other currency against the existing = -
_curremy :



" If the Lender has more than one acc;ount for the Borrower in E?ZS books the Lender_ .

8.4.3 - Each reference in this clause 8.4 to a cumency extends to funds of that
currency and, for the avoidance of doubt, funds of one currency may be

| ~converted into different funds of the same currency.

.. New accounts

o 8.5.1 I the Lén'der"recei'ves; or is deemed to have. fe‘cciv'cd,_'noticé of any

- subsequent Encumbrance or other interest, affecting all or part of the Charged o

" Property, the Lender may open a new account for the Borrower in the
~ Lender’s books. Without prejudice to the Lender’s right to combine accounts,
- no money paid to the credit of the Borrower in any such new account shall be -

' appropriated towards, or have ths effect of (hschargmg, any part ef the

- Secured Liabilities.

7852 If the Lender does not open a new "'acc':ount imniedi'ateiy.cﬁ-fééeipt of ﬁie'_

-notice, or deemed notice, referred to in clause 8.5.1, then, vnless 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 new account of the Borrower and not as having been applied in reduction . -

of the Secured Liabilities, as from the time of receipt or deemed receipt of the -

- relevant notice by the Lender.

|  Lender’s set-off rights -

- may at any time after:

" 8.6.1"  the security constituted by this deed has become enforceable; or

862  the Lender has received, or is deemed to have received, ‘notice of any
' subsequent Encumbrance or other interest affecting all or any part of the

Charged Property,

" the Borrower of the transfer once made).

'. .-Ind'ulg;ence. -

.- The Lender may, at its discretion, grant time or other indulgence or make any other

- arrangement, variation or release with any person not being a party to this deed
~ (whether or not such person is jointly liable with the Borrower) in respect of any of
- the Secured Liahilities or of any other security for them without prejudice either to -

- this deed or to the liability of the Borrower for the Secured Liabilities.

~When Security Becomes Enforceable -

Security becomes enforceable on Event of Default

The security constituted by this deed shall be 1mmed1ately enforceable if an Event of

' Default occurs.

o 92

- Discretion .

; .t.ranisfer', without prior 'noﬁc':e,'. all or aﬁy'part of the balance Stahdihg to the credit of - S
. any account to any other account which may be in debit (but the Lender shall notify



I 'Aﬁcr the security constituted by this deed has become enforcesble, the Lender may, SR
" in its absolute discretion, enforce all or any part of that security at the times, in the -~
_mnanner and on the terms it thinks fit, and take possession of and hold or dispose of all = =
- or any part of the Charged Property. - '

- 10 '..'_-'Elllﬁforcemént of Secu,rity..... B
o _ 10.1 . Enforcement powers S |

~10.1.1 The power of sale and other powers conferred by sectlon 101 of the LPA' L
S 1925 (as varied or extended by this deed) shall, as between the Lender and a2
- purchaser from the Lender, arise on and be exercisable at any time after the =
" execution of this deed, but the Lender shall not exercise such power of saleor
~ other powers until the security constituted by thls deed has become ~ -
" enforceable under clause 9.1. : o

g _1(').1'.'2j Section 103 of the LPA 1925 (restnctmg the power of sale) does not apply to
- the security constituted by this deed. '

e Extension of statutory powers of leasing .
The statutory powers of leasing and accepting surrenders conferred on mortgagees
under the LPA 1925 and/or by any other statute are extended so as to authorise the.
- Lender and any Receiver, at any time after the security constituted by this deed has g
become enforceable, whether in its own name or in that of the Borrower, to: '
10.2.1  grant any lease or agrecmlenffaf lease;
1022 accept surrenders of leases; or |
B 10;2.3 grant any option of the whole or any part of the Property w1th whatever ng]uts" R
' relating to other parts of it, N
* whether or not at a- premium and containing such covenants on the .pﬁar't” of the
" Borrower and on such terms and conditions (including the payment of money to a-
. lessee or tenant on a surrender) as the Lender or Receiver thinks fit, without the need
. to comply with any of the restrictions imposed by sections 99 and 100 (}f the LPA -
19285, . L
e 103 Prior Enéum'bfanéés' '
At any time after the secumty constltuted by thls deed ha.s Becorms enforceablc or
. after any powers conferred by any Encumbrance havmg prmnty to this deed shall
" have become exercisable, the Lender may: '
1031  redeem such or any other prior Bhcumbrance; - :'
RN 10.3.2' procure the transfer of that Encumbrance to itself and/or
o 10.3.3 scttie any account of the holder of any prior Encumbrance.
The setﬂcment of any such account shall be, in the absence of any mamfe%t error S
~ conclusive and binding on the Borrower. All monies paid by the Lender to an .~

" encumbrancer in setflement of such an account shall be, as from its payment by the
- Lender, due from the Bomrower to the Lender on current account and shall bear



~ Protection of third parties o

‘No purchaser, mortgagee or other person dealing with the Lender, any Receiver or

o Delegate shall be concerned to enquire: |

. '10.4.1 - whether any of the Secured Lizbilities have become due or paysbiéi or remain - RE

105

: 106 ‘No Emblhty as mﬂrtgagee in possession

. ‘unpaid or undischarged;

1042 whether any power the Lender, a Receiver '0r'3D'elegai::e is' purporting to

- -exercise has become exercisable or is properly exercisable; or

10.43  how any money paid to the Lender, any Receiver or Delegate is to be ap?lied.- : |

Prnﬂleges

Each Recexver and the Lender i3 entltled to all the r;ghts powem pnwlcges and

- immunities conferred by the LPA 1925 on mortgagees and receivers.

 Neither the Lender, any Receiver nor any Delsgate shall be hable to account as

S mortgagee in possession in respect of all or any of the Charged Property, nor shall any -

S0

' 108

" of them be liable for any loss on realisation of, or for any neglect or default of any = - _
- nature in connection with, all or any of the Charged Property for which a mortgagee -
“in possession might be liable as such. :

Relinquishing possession . o

~ If the Lender, any Receiver or Delegate enters into or takes ﬁdsse%idn of the Charged-
‘Property, it or it may at any time relinquish possession.

Conclusive 'discharge te purchasers’ o

The receipt of the Lender or any Receiver or Delegate shall be a conclusive discharge
. to a purchaser and, in making any sale or other disposal of any of the Charged ~
- Property or in making any acquisition in the exercise of their respective powers, the- _
- Lender, every Receiver and Delegate may do so for such consideration, in such -~ 0

- manner and on such terms as it or it thinks fit. .~

.11 Receivers &

o

Appamtment

At any fime after the secumy consumted by this deed has beccme enforceable or at .
the request of the Borrower, the Lender may, without further notice appoint by way of -~

- deed, or otherwise in writing, any one or more person or persons to be a receiver, or a

112 | Remaoval -

"~ receiver and manager, of all or any part of the Charged Property. .

: The Lendaf'may; without further notice, (subject to section 45 of the 'Insblvency Act |
- 1986), from time to time, by way of deed, or otherwise in writing, remove any



113 " 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 remuneration of the S
- Receiver shall be a debt secured by this deed, which shall be due and payable = =

" immediately on its being paid by the Lender. - ' . S

" 114 Pewer of appeintment additional to statutory powers - -

~ The power to appoint Receiver conferred by fhis deed shall be in addition to all
" statutory and other powers of the Lender under the Insolvency Act 1986, the LPA ~

1925 or otherwise, and shail be exercisable without the restrictions contained in
“sections 103 and 109 of the LPA 1925 or otherwise. '

o 115 Power of appointment exercisable despite prior aﬁpoihfments e :

_ “The power to appoint a Receiver (whether conferred by this deed or by: statute) shall
~ be, and remain, exercisable by the Lender despite any prior appointment in respect of
all or any part of the Charged Property. - - i

o 11.6  Agentof the Borrower 3

Any Receiver appointed by the Lender under this deed shall be the agent of the
‘Borrower and the Borrower shall be solely responsible for the contracts, engagements,
acts, omissions, defaults, losses and remuneration of that Receiver and for liabilities S
incurred by that Receiver. The agency of each Receiver shall continue wuntil the = . -

" Bomower goes into liquidation and after that the Receiver shall act as principal and =~
' shall not become the agent of the Lender. . B

S _"12", Powers of Receiver

121 Powers sdditional to statutory powers .

1211 Any Receiver appointed by the Lender under this deed shall, in addition to the o
L . powers conferred on him by statute, have the powers set ouf in clause 12.2to e
- clause 12.20. -

{212 If there is more than one Receiver holding ‘office at the same time, each -
Receiver may {unless the document appointing him states otherwise) exercise
= all of the powers conferred on a Receiver under this deed individually and to:

" the exclusion of any other Receiver. '

{213 Any exercise by a Receiver of any of the powers given by clause 12 may be
.- onbehalf of the Borrower or himself. : . _
. o 122 - Repair and develop the Propérty_ [T SR
A Receiver may undertake or complete aﬂyIWcﬁfks of fapéif; alteration, building or -
- development on the Property and may apply for and maintain any planning

‘permission, development consent,. building regulation approval ~or any other .
' permission, consent or licence to carry out any of the same. ' 5 R




1230 Grant or accept surrenders of leases TR

A Receiver may grant or accept surrenders of, any leases or tenancies affecting the =
. Property and may grant any other interest or right over the Property on such terms and
- subject to such conditions as he thinks fit.
124 Employ personnel and advisers
A Receiver may pmvidc"sewices.and'emplby', or -‘engagé,- such managers, 'oifﬁcer's, RPN
- servants, contractors, workmen, agents, other personnel and professional advisers on e
" . such terms and subject to such conditions as he thinks fit. A Receiver may discharge- e
- any such person or any such person appeinted by the Borrower. : '
125 - Make and revoke VAT options to tax

A Receiver may exercise or revoke any VAT option to tax as he thinks fit.

126 Charge for remuneration

A 'Receiver may charge and receive such sum by way of remuneration (in addition to- SR
- -all costs, charges and expenses incurred by him) as the Lender may prescribe or agree -
- with him. '

127 Realise’ Charged Property

'-_.A Receiver may collect and get in the Charged Propcrty or any part of it in respect of = |
~which he is appointed and make such demands and take such proceedings as may -
. seem expedient for that purpose, and take possesswn of the Charged Property with
. likeights, o

0 12.8 Manage or rééenstruét the Borrower’s business . -

" A Receiver may carfy on , manage, develop, reconstruct, amalgamate or diversify or - |
‘concur in carrying on, managing, developing, recomstructing, amalgamatmg or o
diversifying the business of the Borrower carried out at the ?roperty

L _-.-.1-2_9 . _Dispase of Charged Property

~ A’Receiver may grant options a.nd hcences over all or any pari of the Charged _
R _Propcrty, sell, assign, lease and accept surrenders of leases of (or concur in selling, -
- .assigning, leasing or accepting surrenders of leases of} all or any of the Charged .
- Property in respect of which he is appointed for such consideration and, in such =
manner (including, without limitation, by public auction or private sale) and generaily R
- "on such terms and conditions as he thinks fit. A Receiver may promote, or Concur in
o pmmatmg, a cormpany to purchase the Charged Property to be disposed of by him.

: 12.10 Sever fixtures and ﬁttmgs

A Receiver may sever and sell separa,tely any ﬁxtures or ﬁttmgs from the Property_-' :
without the consént of the Borrower. : : .

B 12.11'": Give valid receipts . -

" AReceiver may give valid receipts for all ‘monies and execute all assurances and
o things which may be proper or desirable for realising any of the Charged Property.



A Receiver may- make any arrangement, settlement or compromise between the
" Borrower and any other person which he may think expedient.

112013 Bring 'préceedings _

e A Receiver may bring, prosecutei,. énfbfcé', defend a.nd abaﬁdoﬁ all éctiarﬁé, "'s'uit.s and '13-'3
. proceedings in relation to any of the Charged Property as he thinks fit. '

71214 Insure R S

A Receiver may, if be thinks ﬁt; but without prejudice to the indémnity in clause 15.2,
~ 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. - S

' 12.15 Powers under LPA 1925

A Receiver may exercise all powers '@ro\ﬁtidicd for'in the LPA 1925 in the same way s
" if he had been duly appointed under the LPA 1925 and exercise all powers provided .
for an administrative receiver in Schedule 1 of the Insolvency Act 1986. §

12’.16 Bo:rrow' SR

A Receiver may, for any of the purposes authorised by this clause 12, raise money by ©
" borrowing from the Lender (or from any other person) either unsecured or on the
 security of all or any of the Charged Property in tespect of which he is appointed on =
" such terms as he thinks fit (including, if the Lender consents, terms under which such

security ranks in priority to this deed). '

1217 Redeem prior Encumbrances =~
A Receiver may redeem any prior Encumbrance znd settle the accounts to which the
" Epcumbrance relates. Any accounts so settled shall be, in the absence of any manifest -

" error, conclusive and binding on the Bomower, and the monies so paid shall be-
"deemed to be an expense properly incurred by the Receiver. - o

= .-'1:2.'1'8:' : Delega!tién' _- _' S :
o " A Receiver may d.ejlég'ate.his .pbﬁ.ejrs'in'éc.ébjfdﬁnce‘ W1thth1s deﬁéd, o _'
‘1219 Absolite beneficial owner |
A Receiver may, in reltion to any of the Charged Property, exercise all poviers,
‘authorisations and rights he would be capable of exercising, and do all such acts and S

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

_152.'20"' Incidental powers

A Receiver may do all such other acts and things:

122011 as he may consider desirable or necessary for realising any of the Chargzed
 Property; ' .



s o conferred on a Receiver under or by virtue of this deed or law; or DR

i 12.203 which he lawfully may or can do as agent for the Borrower,
o . 13. Delegation |
= R EAT Delegation

-~ The Lender or any Receiver may delegate (either generally or specifically) by power | Lo
- of attomey or in any other manner to any person any right, power, authority or =~ =~
- discretion conferred on it by this deed (including the power of attorney granted under RPN

clause 17.1). L

C 132 Terms

 Any delegation may be made on'such terms and conditions (including the power to
. sub-delegate) as the Lender or any Receiver may think fit.

| 133 Liability

" Neither the Lender nor any Receiver shall be in any way liable or resporisiblé to the SR
- Borrower for any loss or lability arising from  any act, default, omission or-
. misconduct on the part of any Delegate. o ' .

14, Application of Proceeds -
| 2 141 Order of application of proceeds’ o

Al monies received by the Lender, a Receiver or a Delegate pursuant to this deed -
- after the security constituted by this deed has become enforceable {other than sums-
" received pursuant to any Insurance Policy), shall {subject to the claims of any person
" having prior rights and by way of variation of the LPA 1925) be applied in the
- following order of priority: ' - SRR g S

1411 in or towards payment of or provision for all costs; charges and expenses
. incurred by or on behalf of the Lender (and any Receiver, Delegate, attorney

- or agent appointed by it) under or in connection with this deed and of all -~
- remuneration due to any Receiver under or in connection with this deed; :

1412 ~ in'or towards payment of or provision for the Secured Liabilitiss in such order
' - and manner as the Lender determines; and
1413 in payment of the strplus (if any) to the Borrower or other pérson entifled to
' it . . _ :
142 _.":Ap.proprialtieh o |
 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 any receipt or payment first towards interest rather than principal or
- otherwise in any particular order between any of the Secured Liabilities. o

143 Suspen'sea'cconﬁt SO



K applied in or towards discharge of the Secured Liabilities):

1431 .'m'ay', af the discretion of the Lender, Receiver or Delegate, be credited to any .
B " suspense or securities realised account; : :
1432 shall bear interest at such rate, if any, a5 may be agreed in writing between the S
' - Lender and the Borrower; and
1433 may be held in such account for so long as the Lender, Receiver or Delegate -
thinks fit. -
s _..Co'sts' and Ind'emn'ity_'_' e
1500 Costs
The Borrower shall 'piay to, 'oﬁeirnbﬂrée', the Leader and é,ny Receiver on deﬁhand, on .
 a full indemnity basis, all Costs incurred by the Lender, any Receiver or Delegate in- -
- connection with: | ' :
'15.1.1 - thig'deed or the Charged Property; o L
1512 - taking, holding, protecting, pérfetting, preserving or enforcing (ot attempting ..
" to do so) any of the Lender’s, a Receiver's or Delegate’s rights under this
- deed;or - R
15.1.3 taking proceedings fOf,'or récévering, éﬁy'af the Secured Liabilities, |
ke " together with interest on those Costs, which shall accrue and be payable (without the
" peed for any demand for payment being made) from the date on which the relevant
Cost arose until full discharge of that Cost (whether before or after judgment,

" liguidation, winding up or administration of the Borrower) at the rate and in the -
- manner specified in the Facility Agreement. : ' : :

152 Indemnity
" The Bérrower shall indemnify the Lender, each Receiver and each Delegate, and their
- respective employees and agents on a full indemnity basis in respect of all Costs .-~
" incurred or suffered by any of them in or as a result of: : IR

15210 the exercise or purported exercise of any of the rights, powers, authorities or
_ discretions vested in them under this deed or by law in respect of the Charged
- Property;

1522 taking, holding, protecting, perf.ectﬁng,'fpér.?eséfviﬁg or enforcing (or atternpting |
“to do s0) the security constituted by this deed; or ' :
1523 any default or delay by the Borrower in performing any of its .bbligaﬁéhs . 5
' “under this deed. : o o o
Any'p:ast_ or present emplovee or é.gént-méy enforce the t’enns_af this clause 15.2° _
- subjéct to and in accordance with the provisions of the Contracts (Rights of Third
~Parties) Act 1999, . ; :




16.1  The Borrower shaEl at its own expense, take whatever action the Lender or any
' " Receiver may reasonably require for: : : B

1610 ‘creating,. perfecting or pxotecﬂng the secumty mtended to bc created by this S
- deed; : S '

1612 facilitatihg the realisation of any ofthée”(:ha'rged Property;or

1613 facilitating the exercise of -any right, power, authority or discretion o
~exercisable by the Lender or any Receiver in respect of any of the Charged
. Property, : : '

162 - inclu'din'g, without limitation, if the Lender thinks it expedient, the execution of any -
' - transfer, conveyance, assignment or assurance of all or any of the assets forming part
- of, or intended to form part of, the Charged Property (whether to the Lender or to its o
- nominee) and the giving of any notice, order or direction and the making of any
- registration, : : -

‘17.  Power of Attomey
BEAL 'A§}pamtment of atte:arneys
- By way of security, the'BbeoWerirrévocably appoints: 'the'Lbnder,-'e\f@fy Receiver and R
every Delegate separately to be the attorney of the Borrower and, in its pame, on its’

- behalf and as its act and deed, to execute any documents and do any acts and things S
- which: : : '
" 17.1.1  the Borrower is required to execute and do under this deed; and/or
17.1.2 “any aftorney deems proper or desirable in exercising any of the n'.glﬁ'ts.' S
: powers, authorities and discretions conferred by this deed or by law on the -
- Lender, any Receiver or any Delegate. - L
172 Ratification of acts of attorneys
The Borrower ratifies and confirms, and agréés to rétiﬁr and confirm, anything x%hich-_. R
- ‘any of its attorneys may do in the proper and lawful exercise, or purported exercise, of R
- all or any of the rights, powers, authoriiies and discretions referred to in clause 17.1. '
.18, Release
Subject to ciause 20.3, on the expiry of the Secunty Penod (but not otherwzse), the B
-~ Lender shall, at the request and cost of the Borrower, take whatever action is.
- necessary to release the Charged Property from the security constituted by this deed.
. ':' 19 -'Assignmént and Transfer L |
100 .Asfsignment by Lender -
. 19.1.1 At any time, without the consent of the Borrower, the Lender may assign or .
' . transfer the whole or any part of the Lender’s rights and/or obligations under -~
this deed to any person. - T



ST -:_:" “the Lender considers appropriate. .
192 Assignment by Borrower

" The Borrower may not assign any of its rights, ot transfer any of its obligations, under
_ this deed or enter into any transaction that would result in any of those rights or
. obligations passing to another person.

B 2(} '}Furtherl’ro@visions"_' SR
o o 201 Independent security '

 This deed shall be in addition to, and independent of, every other security or R
. guarantee which the Lender may hold for any of the Secured Liabilities at any time. Tl
" 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. s RSN

202 Continuing security . -

" This deed shall remain in full force and effect as a contimuing security for the Secured
- Liabilities, despite any settlement of account, or intermediate payment, or other matter - -
“ " or thing, unless and until the Lender discharges this deed in writing.

203 Discharge conditional

" " Any release, discharge or setflement between the Borrower and the Lender shall be -
-~ deemed conditional on no payment or security received by the Lender in respect of -
- the Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to
~any law relating to insclvency, bankruptcy, receivership or otherwise. Despite any -
- such release, discharge or seftlement: o ;

©'303.1 the Lender or its nominee may retain this deed and the security created by or
~ pursuant to it, including all certificates and documents relating to the wholeor
. any part of the Charged Property, for such period as the Lender deems -
" necessary to provide the Lender with security against any such avoidance, = =
" reduction or order for refund; and :

2032 the Lender may recover the value or amount of such security or payment fom
 the Borrower subsequently as if such release, discharge or settlement had not -
“occurred. ' : :

204  Certificates .
" A certificate or determination by the Lender as to any amount for the time being due |
o it from the Borrower shall be, in the absence of any manifest error, conclusive -
~evidence of the amount due. _
205 Rights cumulative
" The rights and powers of the Lender conferred by this deed are cumulative, may be -

" exercised as often as the Lender considers appropriate, and are in addition to its rights - =
" and powers under the general law. o



o206 Variatioms and walvers B

- Any waiver or variation of any right by the Lender {whether arising under thisdeed or .
- under the general law) shall only be effective if it is in writing and signed by the
- Lender and applies only in the circumstances for which it was given, and shall not S

- prevent the Lender from subsequenily relying on the relevant provision. - -

i 20.7 - Further exercise of rights e
: _'No act or course of conduct or nego.tiati'on'by or on behalf of the Lender shall, in any’ .
- way, preclude the Lender from exercising any right or power under this deed or
constitute a suspension or variation of any such right or power. '
208  Delay
-~ No delay. or failure to exercise any rig}it"dr pm#er"under'_this'deéd shall operate as a - S
waiver, : : ' -
209 _ Single or partial exercise o o
- No single or partial exércise of any right under this deed shall prevent any other or - -
- further exercise of that or any other right,. =~ . - : :
20.10 Consolidation =~ |
 The restriction on the right of consolidation contained in section 93 of the LPA 1925
shall not apply to this deed.. . '
2011 Partial invalidity '
‘The invalidity, unenforceability or illegality of any provision (or patt of a provision)
of this deed under the laws of any jurisdiction shall not affect the validity,
" enforceability or legality of thé cother provisions. If any invalid, unenforceable or RN
- illegal provision would be valid, enforceable or legal if some part of it were deleted, .
 the provision shall apply with any modifications necessary to give effect to the S
commercial intention of the parties, ) : o ' -
| _ 2012 Counterparts =
- This deed may be ex'ec';utied'_ anddelivered in any number of cOuntér?afts, each of
- which is an original and which together have the same effect as if each party had -
- signed the same document. : L
21 Notiees
211 Service

" Each notice or other communication required to be given under or in connection with - e
~ this deed shall be: '

2110 i writing, delivered personally or sent by pre-paid first-class letter or fax; and .~
o 21.1:2 " sent: S '

21124 to the Borrower at the address above. o |



................ 21122t0meLenderat

L : R o '- .'_.Gemini Finance Limited at Fennbgy.Biis.iﬂés.s. Centre
""" 42 Duke Street Formby L374AT 0 R
. - Attention: I&in"]dhnSon'. :__ . | R

" or fo such ofher address or fax number as is notified in writing by one party to the -
- other from time to time. : '

'21.2-_'_;Recei§pt by Borrower T

- Any Hotice or other communication that the Lender gives shall be deemed to have
- been received: ' '

2121 " if sent by fax, when received in legible form;
2122 'if given by hand, at the time of actual delivery; and |

2123 if posted, on the second Business Day after the day it was sent by pre-paid
- first-class post. o SR . Lo
A notice of other communication giQen as described in clause 21.2.1 or clause 21.2.2
: "on a day which is not a Business Day, or afier normal business hours, in the placeitis
- received, shall be deemed to have been received on the next Business Day.
213 Receiptby Lender

- Any notice or other commiunication given fo the Iender shall bé deemed to have been L
- received only on actual receipt.

S 22. - Governing Law and Jurisdiction -

72.1 . Governing law o
" This deed and any dispute or claim arising out of or in connection with it or its subject
- matter or formation (including non-contractual disputes or claims) shall be governed -
~ by and construed in accordance with the law of England and Wales. '

222 Jurisdiction

The parties to this deed imrevocably agree that, subject as provided below, the courts
- of England and Wales shall have exclusive jurisdiction to seitle any dispute or claim e

. that arises out of or in connection with this deed or its subject matter or formation e

' (including non-contractual disputes or claims). 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 shall the taking of proceedings in any one or more
" jurisdictions preclude the taking of proceedings in any other jurisdictions, whether

" concurrently or not, to the extent permitied by the law of such other jurisdiction.

22.3 — Other service :

o The Borr(}wfer'irrc‘;ioc’ab}y' consents to any p’ré'cesé in 'ény_'p'ro.ééedings.' under clanse
22.2 being served on it in accordance with the provisions of this deed relating to




IN WETNESS this document has been signed as a dead and delwered on the date first above
: ertten _ -




............................................................................. ' Fmperty

" The freehold land being Ty Brien, Salop Road, Wrexham being that part-of the land shown o
edged red on the plan attached hereto and registered at Land chistry under title number - .
- WA937097. . _ _ §

Covenants
o  Part1- General covenants (R
[ A Negative'Pledge' éﬁd'Disp'osal'Réstrictioﬁs
11 - The Borrower shall not ‘at- any tlme, except thh the pnar wntten consent of the_ B
- Lender: - : : :
| ':_1.51.1.1 create, purport to create or permit to subsist any Encumbrance on, or in
~ - relation to, any Charged Property other than any Encumbrance created by this-
- deed; : :

o L2 - sell, assign, transfer, part Withpo';sses'fsioﬁ of or otherwise dispoée'df inany
: - manner (or purport to do so) all or any part of, or any interest in, the Charged =
- Property; or . :

113 ~credte or. gmnt (01" purport to create or grant} any interest in the C‘;ha:rged S
' - Property in favour of a third party S : B
2. -Pre'servatiﬂn of Charged Property
" The Borrower shall not do, or pérmﬂ: to be done, .aﬁy act or 'thixig which would or o
- might depreciate, jeopardise or otherwise prejudice the security held by the Lender or R

- materially diminish the value of any of the Charged Property or the effectiveness of .
- the security created by this deed. :

3 ‘Compliance with Laws and Regul'a:ﬁoﬁs-_: )
“The Box’f@wef" SN

e _' 31  shall not, w1thout the Lender s pnor written consent use or- penmt the Chargcd
- Property to be used in any way contrary 10 law '

32 shall

321 comply  with “the -'reQuiréménté'_ of any law and regulation relating to or
- affecting the Charged Property or the use of it or any part of it; :

322 obtain, and promptly renew from time to time, and comply with the terms of .~
- all anthorisations that are required in connection with the Charged Property or- - '
“its wse or that are necessary to preserve, maintain or renew any Charged -~
- Property; and 3

B :_'3'.2'.3 | pr{)’mpt‘l‘y'effect'ény. maintenance, modifications, alterations or repaiﬁ tobe
- effected on or in connection with the Charged Property that are required tobe = -
~.made by it under any law or regulation. : o




411 - procure 'the‘ prompt observance and perfonmnce by the relevant counterpéﬁy:{f e
' - to any agreement or arrangement with the Bomrower and forming part of the S
- Charged Property of the covenants and other obligations imposed on such
- counterparty; and - : '
| 412 enforce an'y'rights' and institute, continue or defend any prbéeédings relating .
- - to any of the Charged Property that the Lender may require from time to time. -~
- :_ S Noticé'of Misrepresentatioﬁé and Breaches -
5.1 "' The Borrower shall, promptly on becoming aware of any of the same, give the Lender | o
- notice in writing of, : i
. 511 - ‘any representation or warranty set out in clause 6 which is incorrect or oo
. misleading in any material respect when made or deemed to be repeated; and e
512 . any breach of covenant set out in this deed. -
o 6. Tltle ﬁocuments o
" 61 The Botrower shall, on thc execution of this dced deposn with the Lender and the o
- Lender shall, for the duration of this deed, be entitled to hold: .
6.1.1 - all deeds and documents of title relating to the Charged Property which are in o
. the possession or confrol of the Borrower (if these are not within the -
~possession and/or control of the Borrower, the Borrower undertakes fo obtain
- possession of all such deeds and documents of title); and
6.1.2  each Insurance Policy. .~
- T Notices to be given by the BOrrlo*}ver':: _
: 7.1 The Borrower shall immediately on the execution of this deed gjive"nc:t.iéc 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
- Policy) pursuant to clause 3.2.1 and use its best endeavours to procure that each
- addressee of such notice promptly provides an acknowledgement of that notice to the -
Lender,
_The Borrower shall obtain the Lender’s prior approval of the form of any notice or
acknowledgement to be used under this paragraph 7. : : ;

8. B BormWer 5 Waiver of Setwoff

. The Borrower waives any present or future right of set-ofF it ma'y'hav.é.in' féspédt of
- the Secured Liabilities (including sums payable by the Borrower under this deed), -

" Part2- Property covenants

'_ 1. Repair and Maintenance



good and substantial repair and condition and shall keep all premises adequately and
" properly painted and decorated and replace any fixtures and fittings which have
-~ become worn out or otherwise unfit for use by others of a like nature and equal value, -

2. NoAlterations
‘2.1 The Borrower shall not, without the prior written consent of the Lender: R

o :_2.1.1 - pull down or remove the wholé or any part of any building forming part of the - PR
. Property nor permit the same to occcur; or . o

2.1.2 - make or permit to be made any material alterations to the Property or severor.
‘remove or permit to be severed or removed any of its fixtures or fittings '_
" {except to make any necessary repairs or renew or replace the same in-
- “accordance with paragraph 1 of this Part 2 of Schedule 1). Lo

22 ‘The Borrower shall promptly give notice to the Lender if the premises or fixtures or SR
~ fittings forming part of the Property are destroyed or damaged. - S

o 3 Development Restrictions
3.1 ' The Borrower shall not, withott the 'pﬁér written consent of the Lender: -~

311 make or, in so far as it is able, permit others to make any application for
. planning permission or development consent in respect of the Property; or. -~

312 carry out or permit or suffer to be carried out on the Property amy
_development 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. e

Y S Insurance R

41 The Borrower shall insure and keep insured (or where, in the case of any leasehold =
 property, insurance is the responsibility of the landiord under the terms of the lease,
- either procure that the landlord insures and keeps insured or, if and to the extent that -
" the landlord does not do so, itself insure and keep insured) the Charged Property .- -
against: : o : 3 . o ' '

4L loss or damage by fire of terrorist acts; .

o 412 othér‘”:tisks, ‘perils -and céntin’génciés' ‘that would be insured. agdiné,t by
- - reasonably prudent persons carrying on the same class of business as the =
. Borrower; and : '

" 4.13 - any other risk, perils and contingencies as the Lender may reasonably require. : o

" Any such insurance must be with an insurance company or underwriters and on such -
" terms as are reasonably acceptable to the Lender and must be for not less than the
~ teplacement value of the Charged Property (meaning in the case of any premises on ..
~ the Property, the total cost of entirely rebuilding, reinstating or replacing the premises =~
" in the event of their being destroyed, together with architects’, surveyors’, engineers’
" and other professional fees and charges for demolition and reinstaiement) and loss of e



Y rents payable by the tenants or other occupiers of the Property for a period of at least -
: .......... t-hree years. .

| 42 " The Borrower éhﬁli,- if r'eque's'ted'by the Lender, produce to the Leﬁder th.é'poliéj},-_:: S
' - certificate or cover note relating to any such insurance required by paragraph 4.1 of
- this Part 2 of Schedule 1 (or where, in the case of any leasehold property; such

- insurance is effected by the landlord, such evidence of insurance as the Borrower is .
-entitled to obtain from the landlord under the terms of the relevant lease). '

43 - The Borrower shall if requested by the Lender ‘procure that a note of the Leuder 8 -
' . interest is endorsed upon each Insurance Policy maintained by it or any person on its
' behalf in accordance with paragraph 4.1 of this Part 2 of Schedule 1 and that the terms .~
- -of each such Insurance Policy require the insurer not to invalidate the policy as . L
- against the Lender by reason of the act or default of any other joint or named insured -
~ and not to cancel it without giving at least 30 days’ prior written potice to the Lender.

5 Insurance Premiums R
s The Borrower shall:
: :'_.__'5.1.1. promptly pa.yal.l' prcrhiurris in respeét of each Insurance .P'oli:cy and do a}l.}'. |
' other things necessary to keep that policy in full force and effect; and
512 .(if the Lender so requires) give to the Lender copies of the receipts for all B
: - premiums and other payments necessary for effecting and keeping up each
~ "Insurance Policy (or where, in the case of leasehold property, insurance is =~ -
- effected by the landlord, such evidence of the payment of premiums as the -

- Borrower is entitled to obtam from the landlord under the terms of the_ B
. relevant lease). '

6. No Tnvalidation of Insuk'a;n'ce-' :
.""The Borrower shall not do or on:ut to do or permit to be dorie or omitted a.ny thmg : :_ o
" that may invalidate or otherwise prejudace any Insurance Pohcy S
o 7 - Proceeds from Insurance Policies
© 7.1 All monies payable under any . Insurance Pohcy at any time (whether or not thc :
- security constituted by this deed has become enforceablc) shall: : '

711 be paid immediately to the Lender;

o '?12 if they are not paid dlrecﬂy to ’fhe Lender by the insurers, bc held pendmg | -
.. such payment, by the Borrower as trustee of the same for the beneﬁt of the =
Lender; and . : .

e 713 be applied in maikin.g' good or recouping expenditure in res’p.leét' of the loss or~
o -damage for which such monies are received or, after the security constituted

by this deed has become enforceable and if the Lender so directs, in or
-towards discharge or reduction of the Secured Liabilities,

8 Leases and Licences affectmg the Pmperty

8.1 - The Borrower shall not, without the. pnor written consent of the Lender (whmh o
... consent, in the case of paragraph 8.1.4, is not to be unreasonably withheld or delayed '



= consent)

~'8.1.1 ‘grant any licence or tenancy affecting the whole or any 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 tenancy, or agree to exercise the statutory powers of leasing or of accepting

- surrenders under section 99 or section 100 of the LPA 1925);

" 812 in any other way dispose of, accept the surrender of, surrender or create any’ |

. legal or equitable estate or interest in the whole or any part of the Property (or = o >
. agree to dispose of, accept the surrender of, surrender or create any legal or - ..

- equitable estate or interest in the whole or any part of the Property);

- of the Property; or

_ ..No Restrictive Obligatﬁons R B

“ 813 let any person into cccupation of or share occupation of the whole or any part

814 : grant any consent or licence under any lease or licence 'af'fécﬁnig the Property. .

o "Thc Borrower shall not, wzthout the pnor wnt&en consent of the Lender, enter into any - o
- onerous or restrictive obligations affecting the whole or any part of the Property or =

~the whole or any part of the Property.

10,

- Pmprxetary Rjghts

. Compliance with and Enforcement of Covenants

"-'._"'_The Borrower shall; -

‘create or permit to arise any overriding interest, easement or right whatever in or over

- The Bomrower shall pmcure “that no- person shall becomc enutled to assert any S
- proprietary or other like right or interest over the whole or any part of the Property, -~
- without the prior written consent of the Lender.. o

11.1.1" observe and perform all covenants, stipulations and conditions to which the
Property, or the use of it, is or may be subject and (if the Lender so requires) -~
produce to the Lender evidence sufficient to satisfy the Lender that those
covenants, stipulations and conditions have been observed and performed;

and

1112 diligently enforce all covenants, stipulations and conditions benefiting the
. Property and shall not {and shall not agree to) waive, release or vary any of =

: _1.2_,

121

" the same.

Notxces or Ciaims relatmg to the Property

_ The Bonower shall

1211 give fall particulafs"to the Lender of any'ndtice; order, direction, designation, .

" resolution, application, requirement or proposal given or made by any public =

: - or local body or authority (a Notice) that specifically applies to the Property,.

or to the locality in which it is situated, within seven days after becommg RS o

- aware of the relevant Notice; and



120

12.1.2 (if the Lender so requires) immediately, and at the cost of the Borrower, take

- all reasonable and necessary steps to comply with any Notice, and make, or -

" join with the Lender in making, such objections or representations in respect

. of any such Notice as 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 any modification, suspension or revocation

of any Environmental Licence or any alleged breach of any Environmental Law, in s

 each case relating to the Property.

13

' ?aymant of rent and outgbings .

The Boﬁower'sh'éﬂ' L

» 1'3'.'1"1" where the Pmperty, or part of it, is held under a leasc duly and punctua.lly o

* pay all rents due from time to time; and

o .'13.1.2' ‘pay (or proécure payment of the same} ‘when due all charges, rates' féXés -

140

- duties, assessments and other outgoings relatmg to or 1mposed upon the

Property or on its occupier.

Rent Revmws

 The Borrower:

VRN shall, 1f the Propcr&y is sub_]ect to occupatlonal leases or hcences 1mplement 5

" any upwards rent review provisions and shall not, without the prior written .

consent of the Lender, agree to any change in rent to less than the open o

- market rental value of the relevant part of the Property; and

" 14.1.2 - shall not, without the prior written consent of the Lender, if the Property is

a1

: ES.LI “comply in all “material respects w1th all the reqmrcmcnts of Enwronmental

- leasehold, agree to any change in the rent payable under the lease in excess of

‘the open market rental value and shall only agree to any upwards rent review Tl '

in accordance with the terms of the lease. =

'Enwmnment

The Borrower shail in respeot of the Pr@perty

Law and -

S 15 12 obtam and c@mply in all matemal respects Wlﬁ:h all Enwromnentai Licences |

16

Conduct of Busmess on the Pmperty

o ':.Tb.e Borrower shall carry on its trade and busmess on those parts (1f 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 current in such trade or business.

o

- Imspection

. The Borrower shall pénﬁit fhe Lender and any Receiver and any péfSO'h appointed by
- either of them to enter on and inspect the Property on reasonable prior notice. :

VAT Option To Tax ;



18 1. 1 ~exercise any VAT option to tax in relation to the Praperty, or

18 12 tevoke any VAT ‘option to tax exercised pnor to and dlsclosed ta the Lender R ;
-in writing prior to the date of this deed : : .



IMPORTANT NOTICE: As with any legally binding agreement, the Lender
recommends that the Borrower consults with its solicitor or other independent
legal adviser before entering into this deed.

EXECUTED as a Dead by GEMINI )
FINANCE LIMITED acting by 3
)
)

a director
in the presence of:

WItness SIgnature. ...oiereceeseceeeriesssessere e

A IESS NBITIE. oo cverrrersssnssssnnersernassesasnsesssrs

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

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

Witness Ocoupation? .....ccccovvvvveevsensesenssrssesesencnons

EXECUTED as a Deed by
BEATUS PROPERTY
LIMITED

acting by a director
in the presence of:

)
)
)
)
)

Witness Signature: o

IREEE NBITIE. oot reevirieereereessesasaserasaseres

Witness Address: ... &f&hﬁ%} W’!EVLLB (HGQSE
SOLICITOR

WHITFIELDS
................................................ ﬁﬁﬁ?{i@g‘: {"{C‘sz%“
23/25 ELm WLANE
FORMEY 157985
DX 15403
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