Companies House

MRO1 e

Registration of a Charge
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Details of Charge

Date of creation: 18/04/2018
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Contains negative pledge.

Authentication of Form
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DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: SIMON COLE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9065223

Charge code: 0906 5223 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th April 2018 and created by PRESTON GUILD HALL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 18th April 2018 .

Given at Companies House, Cardiff on 20th April 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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LEGAL MORTGAGE OVER PROPERTY KNOWN AS

Premier House, Church Street, Preston
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THIS DEED is dated \g  APRL o2&
PARTIES o
 CRNE S cqobsies

{1 Preston Guild Hall Limited whose sddress is 4 Croft Court, Whitehills Business Park, Blackpool, FY4
5PR {Borrower} and

{2) Amicus Finance plc Company Number 06994954 of 7 Air Street, London W18 5AD (Lender)
BACKGROUND
{(A) The Lender has agreed, pursuant to a facility agreement, to provide the Borrower with loan facilities-an

& secured basis.
B The Borrower is the owner of the Property.

O This deed provides .security which the Borrower has agreed to give the Lender for the loan facilities
made or to be made available under the said facility agreement and all liabilities and obligations arising
under all other existing and futlite agreerments, deeds or documents which the Borrower has-agreed or
does, inthe future, agree shall be secured upon the Chiarged Propérty,

AGREED TERMS
1. DEFINITIONS AND INTERPRETATION
1:1 Definitions

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

Business Day: a day {other than a Saturday or Sunday) on which
commiercial banks are open for general business in
London.

Certificate of Title: any feport on or certificate of title relating to the
Property supplied to the Lender by or on behalf of the
Borrower.

Charged Property: all tha assets, property and undertaking from time to
time subject to.any Encumbranie created by this deed
which do. not include any personal chattels or trade
machinery as defined in sections 4 and 5 of the Bills of
Sale Act: 1878 (and references to the Charged Property
shallinclude references to-any part of it),

Costs: all costs, charges, expenses, taxes and liabilities of any
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 may reasonably charge or
reasonably incur.

Encumbrance! any mortgage, charge (whether fixed or floating, fegal
or .equitable), pledge, lien, assignment by way of
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Environment:

Envirenmental Law:

Environmental Licence:

Event of Default:

Facility Agreements:

Indebtetness:

insurance Policy:

LPA 1925:

Permitted Encumbrance;

security or other security interest securing any
obligation of any person, or any dther agreement or
arrangemant having 4 similar effect,

the patural and man-made environment including all
or any of tha following media; hamely air, water and
land (ncluding air within buildings and other natural or
man-made structures-above or belowthe ground) and
any living organisms (induding man) or systems
supported by those.media.

all applicable Jaws, statutes, regulations, secondary
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.

any authorisation, permit or licence necessary under
Environmiental Law in respect of any of the Charged
Property.

means ary event which falls within the definition-of an

‘Bvent of Default in any of the Fatility Agreements.

(&) the toan fatility agreement.of even
“date herewith. betweeh the Lender
andl the Borrower. for the provision.
of the. loan faciiies secured by this
déed as amended from time to time;
anel

{b). all other existing and/or future
agregments, deeds or documents,-as
amended from time to time; by or in
relation to which the Borrower has
agreed, or does in future agree, in
writing that the Borrower's liabilities
arid obligations to the Lender are to
be secured upon the Charged
Property.

any obligation to pay dr repay fmoney, present or
future, whether actual or contingent, sole or joint,

each contract or policy of lihsurance. effected or
maintained from- time to time in respect of the
Property.

the Law of Property Act 1925

None.




prapeity frsnce.

Property: the freehold or leasehold property (whether registered
or unregistered) owned by the Borrower described in.
Sthedule 1.

Receiver: a receiver or receiver and manager of any or all of the

Charged Property.

Secured Liabilities: all present and futura monies, obligations and liabilities
owed by the Borrower to the Lender, whether actual or
contingent and whether owed jolntly or severally, as
principal or surety and/or in any other capacity
whatsoever under or in connection with the Fadility.
Agreements or this deed fogéther with all interest
(including,.without limitation, default interest) accruing
in respect-of such monies, obligations or liabilitiés.

Security Period: the period starting on the date of this deed and ending
on the date on-which all the Secured Liabilities. have
been unconditionally and irrevocably paid and
discharged in full and no further Secured Liabilities are
capable of beihg outstanding.

Valuation: any valuation relating to the Property supplied to the
Lérder by or 6n behslf of the Borrower,

VAT: valise added tax:
1.2 interpretation
inthis deed:
1.2.1 referance to a statute, statutory provision or subordinate legislation is a reference to it as it

is in force from time to time, taking account of any amendment of re-enactment of
@xtension and incudes any former statute, statutory provision or subordinate legislation
which it amends or re-enacts,

1.2.2 uniess't’he’ context otherwise requires, a reference to.one gender shall include a reference
to the other genders,
1.2.3 unless the context otherwise requires, words in.the singular include the plural and in the

plural include the singulfar,

124 & reference t6 -a clause or Schedule is to a clause of, or Schedule to, this deed and
referenices to paragraphs are to paragraphs of the relevant Schedule, unless the context
otherwise reguires,

1.2.5 a reference to continuing in relation to an Event of Default means.an Event of Default
which has not been remedied or-waived,

1.2.6 a reference to this deed (or any provision of ity or any other docutneht shall be cohstrued as
a reference to this deed, that provision or that document as.it is in force from time to time
and as amended in accordance with its terms or with the agreement of the relevant parties,
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1.2.7 a reference to a person shall indude a reference to an
individual, firm, company, partnership, corporation, unincorporated body of persons, orany
state orany agency of any persor,

1.2.8 a reference to an amendment includes a novation, re-enactment, supplement or variation
{and amended shall be construed dccordingly),

1.2.9 a reference to assets indudes present and future properties, undertakings, revenues, rights
ahd benefits of every description other thah goods or personal chattels,

1,210 a reference to an authorisation includes.-an approval, authorisation, consent, exemption,
filing, licence, notarlsation, registration and resolution,

1.2:11 4 reference 1o'a lease includes a reference to a tenancy,

1,292 =& reference to a regulation includes any regulation, rule, official directive, request or
guideline (whether or ot having the-force:of law} of any- governmental, inter-governmental
or supranatmnal bady, agency, department or regulatory; self-regulatory or other authority
ar orgahisation,

1.2.13 2 reference to the Borrower or the Lender shall include thelr respective successors,
permitted transferees and permitted assighs,

1.2.14 where the Borrower comprisés two of mote persons the expression Borrower shall mean
and include such two or more persons:and each of them individually and the covenants,
charges, assignments, agreements, labilities and obligations expressed or implied on the
part-of the persons comprising the Borrower under this deed shall be joint and several,

1,245 where there is any conflict between the terms of this déed and the Facility Agreements; the
terms of the Facility Agreements shall prevail, and

1,216 clause, Schedule-and paragraph headings shall not affect the interpretation of this deed.
1.3 Clawback
If the Lender considers, on reasonable grounds, that an amount paid by the Borrower inrespect of the

Secured Lisbilities is capable of being avoided or otherwise set aside on‘the bankruptcy of the Borrower
, then that arount shall not be corisidered to have been irrevacably paid for the purposes of this deed.

1.4 Nature of security over real property
A reference inthis deed to-a charge or mortgage of or over the Property includes:
1.4 all buildings and fixtures and fittings and fixed plant and machinery which are situated on
and form part.of the Property at any time but excluding any personal chattels or trade

machinery as defined in sections 4 anid 5 of the Bills of Sale Act 1878.

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

1.4:3 the benefit of any covenants for title given, or entered irito, by any predecessor intitle of the
Borrower in respect of the Property ahd any monigs paid or payable in fespect of those
covenants, and
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1.5

1.6

1.7

1.8

3.
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1.4,4 all rights under any licence, agreement for sale or
agreement for lease in respect of the Property.

Law of Property (Miscellaneaus Provisions) Act 1989

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

Third party rights

A third party {being any person other than the Borrower, the Lender and the Lender's permitted
successors and assigns and.any Receiver) has no right under the Contracts (Rights of Third Parties) Act
1999 to enforce, or to enjoy the benefit of, any term of this deed.

Perpetaity period
If the rule against perpetuities appliesto any trust created by this deed, the perpetuity period shall be
125 years-{as specified by section 5(1) of the Perpetuities and Accumulations Act 2008).

Schedules
The Schedules farm part of this deed and shall have.effect-as if set out in full in the body of this deed.
Any refarence to this deed includes the Schedules.
COVENANT TO PAY

The Borrower shall oh demand pay to the Lender and discharge the Secured Liabilities-when they
become due.

GRANT OF SECURITY
Legal morigage and fixed charges

As a continuing security forthe payment and discharge of the Secured Liabilities, the Berrower withi full
title guarantee charges ta the Lender:

3141 by way of first legal mortgage, the Property, and
3.1.2 by way of first fixed charge:

3121  all the Borrower's rights in each Insurance Policy, including the proceeds of any claims
‘under each Insurance Policy, and

31,22 the benefit of all other contracts, guarantees, appointments, warranties and
‘authorisations (statutory or otherwise) relating to the Charged Property to which the
Borrower is a party or which are in favour of the Borrower or of which the Borrower
has the benefit relating to any letting, development, sale, purchase, use or the
Gperation of thé Charged Property or otherwise relating to the Charged Propeity
(including, in sach case, but without imitation, the right to demand and recelive all
mohies whatever payable to or for the benefit.of the Borrower under or arising from
any.of them, all remedies provided for if any: of them or available at law or in equity in
relation to any of thein, the right to conipel petformance of any of them and all other

7
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rights, interests and benefits whatever accruing te or for the benefit of the
Borrower arising from any of them}.

332 Assignment

As a.continuing security for the payment and discharge of the Secured Liabilities, the: Borrower with full
title guarantee assigns to the Lender; subjéct to a proviso for reassignment on irrevocable discharge in
full of the Secured Liabilities all the Borrower's rights in each Insurancé Policy, including the proceeds of
any claims under each Insurance Policy provided that nothing in this clause 3.2 shall constitute the
Lender as mortgagee fn possession,

3.3 Two or more Borrowers.

Where there are two or more persons named as the Bortower, the security hereby constituted shall
be & charge over the Charged Property and over any separate interest whether legal or gguitable of
aach Borrowsr in the Charged Property or any part of it.

34 Iterests less than the whole

I the Borrower's interest in the Charged Property is less than the whole legal and equitable interest of
is in respect of less than the whole of the Chiarged Property, then in every such case, this deed shall
take effect as a Deed 6f Charge upon such interest, whether legal or equitable or partly Jegal and
partly equitable, as the Borrower hasin the Charged Property or any part of the Charged Property.

4, PERFECTION OF SECURITY
4. Registration of legal martgage at the Land Registry

The Borrower consents to an application being made by the Lender to the Land Registrar for the
foltowing restriction in Form P'to be registered against the Borrower's 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 of this restriction, is to be
registered without a written consent signed by the proprietor for the time being of the charge dated [ 1% [UfH 200§
1in favour of Amicus Einance PLC referred to in the charges register of their conveyancer or specify
appropriate Gatdils. "

42 Further advarices
The security hereby constituted is made to secure further advances, The Lender covenants with the
Borrower that the Lendet shall perfotin its obligations to make an advance or advances.under the
Facjlity Agreements {including any obligatior to make available further advances).

4.3 First registration
If the title to the Property is not registered at the Land Registry, the Borrower shall ensure that no

person (other than the Borrower} shall be registered under the Land Registration Act 2002 as the
proprietor of all or-any part of the Property, without the priorwritten consent of the-Lender.

4.4 Cautions against first registration and notices

Whether or not 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

ABV2 8




5.1

5.2

6.1

6.2

63

6.4
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Praperty, the Borrower shall as soon as reasonably practicable provide the Lender
with full particulars of the circum‘stances-'r'el_ati'ng ta such caution or notice. f such caution of hotice was
registered to protect a purported interest the création of which is:not. permitted under this deed, the
Borrower shall immediately, and at his own expense, take such steps as the Lender may require to
ensure that the caution or notice, as applicable, is withdrawn of cancelled.

LIABILITY OF THE BORROWER - LIABILITY NOT DISCHARGED
Liability not discharged

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

5.1 any security, guarantee, indemnity, remedy-orother right held by, of dvailable to, the Lender
that is or becomes wholly or partially illegal, void or Unenforceable onany ground,

5.1.2 the Lender renewing, determining; varying or increasing any facility or other transaction in
any mannar or cencurring ih, accepting or varying any compromise, arrangement or
settlement; or omitting to claim or enforce payment from any other person, or

513 any othér act or omission, which but for this clause 5.1 might-have discharged, or otherwise
prejudiced or affected, the liability of the Borrower.

Immediate recolirse
The Borrower Waives any right it may have to require thé Lender to enforce any security or other right,
or claim any payment from, of otherwise proceed against, any other person before enforcing this deed
against the Borrower.
REPRESENTATIONS AND WARRANTIES

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 Clauses 6.2 to 6.3 {inclusive) and
Claiises 6.5 to 6,_‘§'3 {inclusive) are deemed to be repeated on each day of the Sectrity Period with
raference to the facts and circumstances existing at the time of repetition.

Ownership of Charged Property

The Borrower is the legal and Beneficial owner of the Charged Property and has good and marketable
title to the Property.

No Encumbrarnices

So-far as the Borrower is or should, acting reasonably, be.aware, the Charged Property is free from any
Encumbrance other than Permitted Ehcumbrances and the Encutnbrances created by this deed.

No adverse claims

The Borrower has not received, or acknowledged notice of, any adverse claim by:any person-in respect.
of the Charged Property or any interestin it.



6.6

6.7

6.8

6.9

6.10
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6.5 No adverse covenanis

50 far as the Borrower is or should, acting reasonably, be aware, there are no covenants, agreements,
reservations, conditionis, interésts, rights or other matters whatever, which materially and adversely
affectthe Charged Property.

No breach of laws.

So.far as the Borrower is or should, acting reasonably, be aware, there is no breach of any.law or
regulation which materially and adversely affects the Charged Property.

Mo interference in enjoyment
So far as the Borrower is or sheuld, acting reasonably, be aware, no facility necessary for the ehjoyment
afid use of the Charged Property is subject to terms entitling any person to términate or curtaill its use,
save as set out iri the lease of the Property where the Property is leasehold.

‘Mo overriding interests

So far as the Borrower is or should, acting reasonably, be aware, no person has arinterest which could
take priotity over thé Lender’s interest under this deed as an overriding interest.in the Property.

No prohibitions or breaches

So far as the Borrower is: of should, acting reasonably, be aware, there is no prohibitiony on the
Borfower assigriing his rights in any of the Charged Property referred to in clause 3.1.2.and the entry
into of this deéd by the Borrower does not and will not constitute a breach of any policy, agreement,
instrument or obligation binding on the Borrower.

Environmental compliance

So. far as the Borrower is or should, acting reasonably, be aware, the Borrower has, at all times,
complied in all material respects with alt applicable Ervironmental Law and Enviropmental Licences.

information for Valuations and Certificates of Title

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

6.11.2 The information referred to in clause 6.11.1 was, as-at-its date or as at the date (if any}.on
which it was stated to be given, complete and the Borrower did not omit to supply any
wifarmation which, ¥ disclosed, would adversely affect the Valuation or Certificate of Title.

6113  Nothing has occurred between the date or dates when the information referred to in clause

6.11.1 was supplied and the date of this deed which would adversely affect such Valuation
or Certificate of Title.

10
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8.1

8.2
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6.12 Avoidance of security

So far as the Borrower-is or should, atting reasonably, be aware no Encumbrance expressed to he
created: under this deed is Hable fo be avoided, or otherwise sat aside, on the bankruptcy of the
Borrower,

Enforceable security

So far as the Borrower Is or should, acting reasonably, be aware, this desd constitutes and will
constitute the legal, valid, binding and enforceable obligations of the Borrower and is.ard will continue
to be effective security over all and every part of the Charged Property in accordance with its terms.

COVENANTS
The Borrower covenahits with the Lender in the terms set outin-Schedule 2.
POWERS OF THE LENDER

Power to remedy

8.1.1 The Lender shalt be-erititled (but.sha_i] not be obliged) to remedy; at any time, a breach by
thé Borrower of any of his.obligations cortained in this deed.

‘8.1.2 The Borrower irrevocably authorises the Lender and its agents to do all such things as:are
necessaly or desirable for that purpose.

8.1.3 Any monies expended by the Lender in reffiedying a breach by the Borrower of his
obligations contained.in this deed, shalf be réimbursed by the Borrower to the Lender on a
full indemnity basis.and:shall carry interest in accordance with clause 4.

8.1.4 In remedying any breach in accordance with this clause 8.1, the Lendef, its agents and their
respective officers, agents and-employeesshall be entitled to enter ohto 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 develepiment.

Exercise of rights

The rights of the Lendar under clause 8.1 are without prejudice to any other rights of the Lender dhder
this tfeed.

Lendér has Receiver's powers

Any right, power or.discretion conferred by statute or by this deed on aReceivermay, afterthe security
constituted by this deed has become enforceable, be exercised by the Lender in relation to any of the
Charged Property (whether as attorney of the Borrower, in the Lendet's capacity as mortgagee: or
otherwise) whether or notit has taken possession of any Charged Property and without first appointing
a Receiver or notwithstanding the appointment of a Receiver,

Conversion of currency

8.4.1 For the purpose.of; or pending, the discharge of any of the Securad Liabifities, the Lender
may convert any monies received, recovered or realised by it under this deed (includinig the
proceeds of any pravious conversion under this clause 8.4) from thelr existing currencies of

11
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8.4.2

843

denomination into such other currencles of denomination as the Lender, acting
reasonably, may think fit.

Any such conversion shall be effected at the Lender's then prevaifing spot selling rate of
exchange for such other currency agairist the existing currency of if the Lender has no such
spot rate then a spot rate reasonably selected by the Lender,

Each reference in this clause 8.4 to-a currency éxtends fo funds of that currency and, for the
avoidance. of doubt, funds of one currency may be converted into different funids of the
same curfency.

85 Indulgénce

The Lender may, at its discretion, grant time or other indulgence or make any other arrangement;
variation or release with any person not bieing a party to this deed (whether or not such person is:jointly
liable with-the Borrower) in respect of any of the Secured Liabilities or of any other security for them
without prejudice either to this deed or to the liability of the Borrower for the Secured Liabilities,

9, WHEN SECURITY BECOMES ENFORCEABLE

9.1 Security becomes enforceable following certain events

The security constituted by this deed shall be immediately enforceable if:

%11
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an Event-of Default occurs; o

any of the Secured Liabilities shall not be paid or discharged when the same ought to be paid
or discharged by the Borrower (whether on demand ot at scheduled raturity or by
acceleration or otherwise, asthe case may be), or

the Borrower shall be in breach of any of its obligations uhder the Facility Agreements, this
deed or under any other agreement deed or doctiment between the Borrower and the
Lender and that breach (if capable of remedy) has not been remedied to the reasoriable
satisfaction of the Lender within 14 days of notice by the Lender to the Barrower to remedy
the Breach, of

any representation, warranty or statement made, repeated or deemed made by the
Borrower in, 6 pursuant to, any of the Ffaci_lity_.Agreerbents-or this deed is (or proves to-have
been) incomplete, untrug, incotrect of miisleading in any material respect when made,
repeated or deemed made; or

subject to clause 9.2:

9.1.5.1 any Indebtedness of the Borrower is not paid when due nor within any originally
applicable grace period, of

9.1.5.2  any Indebtedness of the Borrower becomes due; or capable of being declared due
and payable, prior to its stated maturity by reason of an event of ‘default.
howscever described, or

9.1.53  any commitment, the fulfilment of which by a third party would give rise to any
Iridebtedness onthe part of the Borrower, is cancelled or suspended as a result of
sr-event of default however described; or

12
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9.1.6 the Borrower stops or suspends payment of any of the
Borrower's debts, or is Unable to, or admits the Borrower's inability to, pay. the Borrower’s
debts-as they fall dug; or

9.7 the Borrower commences riegotiations, or enters into any composition or arrangement, with
one or more of the Borrower's craditors with a view to rescheduling any Indebtedness of the
Borrawer (because of actual or expected financial difficultigs); or

9.1.8 2 moratorium is declared in respect’of any of the Borrower's Indebtedness; or
8,1.9 subject to clause 9.3, any-action, proceedings, pfocedute or step is taken for:

9.1.9.1  the suspension of payments by the Borrower, the bankriptcy of the Borrower or
the rnaking of a voluntary arrangement or scheme of arrangement.with creditors
of the Borrower, or

9,192  the appointment of a trustee in bankruptcy, receiver, administrator, compulsory
‘manager ‘or other similar officer in respect of the Borrower or -ahy of the
Borrower's assets; ¢r

9190 subject to clause 9.3, any event-occurs in relation to the Borrower thatis analogous to those
setout in clause 9.1.9; or

8,411 the value of the Borrawer's assets is less than the Borrower's liabilities {ta%(ir}g into account
contingent and prospective liabilities); or

9112 a distress, attachment, execution, expropriation, sequestration or other legal process. is
levied, enforced or-sued out en, or against, the Borrower's assets having an aggregate value
of not tess than £5,000 and Is not discharged or stayed within 21 days; or

9.1.13 any. security on or over the assets of tfie Borrower becomes énforceable and is not
discharged within 30 days of enforcement cornmencing; or

9.1.14  subjectto clause 9.4, all or any part:of any of the Facility Agréements of this deed becormes
invalid; unlawful, unenforceable, terminated, or ceases to have-full force and effect in sucha
way as materially to increase the risk of non-recovery by the Lender of any of theé Secured
Liabilities, where it is reasonable to conclude that the extent to which- that risk. is so
increased will be réduced by the taking of immediate steps to enforce this deed;.or

91,15  the Borrower repudiates or eévidences an intention to repudiate any of the Facility
Agreements of this deed; or

9,116  where any evéent occurs (O circumstances.exist) which, in the reasonable opinion of the
Lender; is likely to-materially and adversely affect the Borrower's ability to perform all or any
of its obligations under, of otheérwise comply With, thé ferms of the any of the Facility
Agreements or this deed.

9.2 An event or circumstance such as is referred to in ¢lause 9:1:5 shall not render the security
constituted by this deed immediately enforceable if the aggregate amount of the indebtedness of
potential indebtedness affected is less than £10,600.

9.3 Any such action, proceedings, procedure, step or event.as Is referred to ivi clause 9.1.9 091,10 shall
hot refder the security constituted by this deed immediately enforceable if such action, proceedings,
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procedure, step or event is frivolous or vexatious or discharged, staved or
dismissed within 14 days of commericement,

An event of circumstanice such'as is referred to in 9.1.14 shall not render the security constituted by
this deed immediately enforceable if such event or circumstance occurs-as.a result of negligence-or
any-unlawful act or omission-on the part of the Lender.

Discretion

After the security constituted by this déed has become sriforcealile, the Lender may, in its absolute
discretion, enforce all or any partof that.security at the times, in the manner and on the terms it thinks
fit, and take possession of and hold or dispose of all or-ahy part of the Charged Property.

ENFORCEMENT OF SECURITY
Enforcement powers
10.1.1 The power of sale and other powers conferred by section 101 of the LPA 1925 (a5 varied or
extended by this deed) shall arise on the execution of this deed and shall become
immediately exercisable (without the restrictions. contained in the LPA 1925 as to the giving
of nétice or otherwise) at any time after the security constituted by this deed has become

efiforceable under clause 9.1,

10.1.2 Section 103 of the LPA 1925 (restricting the power of sale) does not apply to the security
constituted by this deed.

Extension of statutory powers of leasing
The statutory powers of leasing and accepting stirrenders conferred on mortgagees under the L.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 become enforceable, whéthet in its owt hame or in that
pf the Borrower, to:
10.21 grant.orvary any lease or agreementfor lease,

10.2.2 accept surrenders of leases, or

10.2.3 grant any option over the whole or any part of the Property with whatever rights relating to
other parts of it

whethet or not at a premium and containing such covenants on the part of the Borrower and oh such
terms and conditions (including the payment of money to a lessee or tenant on a surrender) as the
Lender or Receiver, acting reasonably and properly for the purposes of protecting and/or realising the
Lender's security under this deed, thinks fit; without the need to comply with any of the restrictions
imposed by sections 99-and 100 of the LPA 1925,

Where the Lender or Receiver takes possassion of the Property

Where the Lender or any Receiver takes possession of the Propérty and goods furniture chattels
personal effects or other items {"Goods"} remain at'the Property the Lender or the Receiver:

10.3.1 may remove and store any Goods,

14




10.4

10.5

ABTV2

Brogeriy finance

10.3.2 may dispose of the Goods by sale or otherwise, as the
Lender or Receiver acting reasonably considers fit or, if Lender or the Receiver know that
the Goods do not belong to the Borrawer, return them to their rightful owner;

10.3:3 may include the Goods in any sale of the Property;
1034  will only take the steps meantioried in cause 16.3:1, 10.3.2 or 10.3.3 if the Borrower has not
rerrioved the Goods within seven days after the Lender or the Receiver has given notice to

the Borrowei asking the Borrower to remove them or has failed after taking reasonable
steps to trace or communicate with the Borrower;

10.3.5 may-arfange for an appropriate organisation to remove and care for any animals-found at
the Property at the Borrower's cost;

provided always that nothing in this clause 10.3 gives the Lender any charge or other security interestin
any Goods or animals at the Praperty and the Lender or the Receiver will return to the Borrower the
proceeds of sale of the Goods.

Prior Encumbrances

At any time after the security constituted by this deed has become enforceable, or after any power to
repossess the Charged Property or to appoint a receiver in respect of the Charged Property which is
¢confefred by any Encumbrance having priority to this deed shall have become exercisable, the Lender
may:

16.4.1 redearm such or any other prior Encumbrance,

10.4.2  procure the transfer of that Encumbrance to itself, and/or

10.4.3 sattle any account of thie holder of any prior Encumbrance.
All monies paid by the Lender to an encurnbrancer in séttlement of such an account shall be, as from its
payment by the Lender, due from the Borrower to the Lendet, and shail bear interest.at the same rate

of interest as would have applied under the prior Encumbrance, and shall be secured as part of the
Secured Liabilities,

Protection of third parties:

No purchaser, mortgagee or other person dealing with the Lender or any Receiver shall be concerned to
enguire:

10,51 whether any of the Secured Liabilities have become due or-payable, or remain uhpaid or
undischarged,;

10.52  whether any power the Lender or a Receiver is purporting to exgrcise has become
exercisable or is properly exercisable,or

10.5.3 fiow any fhioney paid tothe Lender or-any Receiver isto be applied.
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10.6 Privileges

Each Recaiver and the Lender s entitled to all the rights, powers, privileges and immunities conferred by
thie LPA 1925 on mortgagees and receivers,

Relinquishing possession
If the Lenider or-any Receiver enters into or takes possession of the Charged Property, it.or e may at
any tima relinguish pgssession.
Conclusive discharge to purchasers
The receipt of the Lender or ariy Receiver shall be a conclusive discharge to a purchaser.
RECEIVERS:
Appointment

At any time after the security constituted by this deed has becorne enforceable, o at the request: of the
Borrower, the Lender may, without flrther notice appoint. any one of more-person or persons to bea
receiver, or a receiver and manager; of all or any part of the Charged Property. The appointment may be
made by deed or'in writing-and signed by any one of the Lefider's directors officers or managers.

Removal

The Lender may, without further notice, from time-to time, remove any Receiver appointed by it and
rriay, Whignever it thinks fit, appeint a new Recelver in the place of any Receiver whose appointiment may
for any reason have terminated. Such removal may be made by-deed or in writing, and signed by any
orie of the Lender's directors officers or managers. '

Remuneration

The Lender miay fix a reasonable rate of remuneration for any Receiver appointed by it without the
restrictions contained in séction 109 of the LPA 1925 and, immediately on jts being paid by the Lender,
the reasonable remuneration of the Receiver shall becotne a debt which is due under and secured by
this deed.

Power of appointment additional to statutory powers:and limitation of powers
1140 The power to appoint a Receiver: conferred by this deed shall be in addition to all statutory
and other powers of the Lender under the LPA 1925 or otherwise; and shall be exercisable

without the restrictions contained.insections 103 and 109 of the LPA 1925

11.4.2 The Lender may either In a Receivet's appointment of from time to time afterwards in
Writing exclude any one or more.of the powers mentioned in clause 12 of this deed.

Power of appointment exercisable despite prior_appointments

The power to appoint a Receiver (whether conferred by-this deed or by statute) shiall be, and remain,
exercisable by the Lender despite any prior appointment in respect of all or any part.of the Chiarged
Property.

Agent-of the Borrower
16
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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 Receiver's acts and defauits, The Receiver
may exercise His powers in thé name of the Borrower or ctherwise.

POWERS OF RECEIVER
Powers additional to statutory powers

129 Any Receiver appointed by the Lender Under this dead shall, in addition to the powers
conferred on him by statute, have the powers set out in clatise 12.2 to clause 12,19 but shall
have no power to-sever and sell separately any fixtures or fittings from the Propefty.

12:1.2 If there is more than one Receiver holding office at the same time, each Receiver may
{unless the document appoeinting him states otherwise) exetcise all of the powers conferred
on a.Receiver under this deed individually and to the exclusion of any other Receiver:.

12.1.3 If more than ene person is appointed Receiver pursuant to this deed then if any one of
them is removed from office, resigns, dies, or for any other reason ceases to be able to act
as Recéiver, the other person or persons appointed Recelver shall continue in office as
Receiver with authority to exercise all the powers of a receiver given by this deed ot by
statute or otherwise,

Repairand develop the Property

Provided that it Is reasoriable to do so for the purpose of protecting and/or realising the Lender’s
security under this deed, a Receiver may undértake or complete any works of repair, 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.

Whiere the property is leasehold

provided that it is reasonable to do so for the purpose of protecting and/or realising the Lender's
security under this deed, a Receiver may if the Property is leasehold vary the terfns.of orsutrender the
laase and/or take s new lease of the Property orof any part of the-Property and/or éxercise any rights
of the Borrowsr to extend or renew the lease of the Property or to acquire the. freehold .or any
superior interest in the Property (or any interest.in them) on such terms as he shall reasohably thifk
fit and so that any such new lease, fréehold or superior interest {or any interest'in them) in the
Property shall, from its commencement or acquisition, become charged to the Lender on the terms of
this deed so-far as.applicable and to execute'a forimal legal charge over any such new lease freehoid
or superior interest {or any interest in them) in favour of the Lender in such form as the Lender may
reasonably require..

Va ry._grant- or accept surrenders of leases

A Recaiver may vary, grant, or accept surrenders of, any leases of tenancies affecting the Property. and

may grant or vary any other interest-or right over the Property on such terms and subject to such

conditions as he.reasonably considers appropriate for the purpose of protecting and/or realising- the

Lender's security under this deed.
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12.5 Employ personnel and advisers

Provided that, in doing so, he acts reasonably and for the purpese of protecting and/or realising the
Lendet’s security -under this deed, a Receiver may provide services and employ, or engage, such
managers, officers, servants, contractors, workmen, agents, other personnel.and professional advisers
onsuch terms and subject to stch conditions as he reasonably thinks fit. Provided that it is redasonable
for him to do'so for the purpose of protecting arid/or realising the-Lender's security under this.deed, &
Receiver may discharge any such person ot any such person appointed by the Borrower.

Make and revoke VAT options to tax
A Recaiver may exercise of févoke ahy VAT option to tax as he reasonably thinks fit.
Charge for remuneration

A Receiver may charge and.receive such reasonable sum by way of remuneration {in addition to- all
reasonable costs, charges and expenses reasonably incurred. by hiray-as the. Lender may prescribe or
agreewith-him,

Takirng possession.of and getting in the Charged Property

12.8:1 A Receiver may take possession of, collect and get in the Charged Property or any part of it
in respect of which he is-appointed and make such demands and take such proceedings as
he reasonably conisidérs to be expedient for that purpose.

12.82 Provided that, in doihig so, he acts reasonably- and for the purpose of protecting -and/for
realising the Lender's security under this deed, a Receiver may, after giving the Borrower
‘hotice, buy or pay for the releasé of any interest which another person has in the Charged
Property if that interest has (or may have) priority over this deed. Any money-paid to buy or
release another person's interést in the Charged Property will form part.of the.Sectred
Liabilities.

Manage or reconstruct the Borrower's business

Provided that, in doing so, he acts reasonably and for the purpose of protecting and/or realising the
Lender's secutity under this deed, a Receiver may carry on, manage, develop, reconstruct, amalgamate
or diversify or concur tn carrying on, managing, developing, raconstructing, amalgamating or
diversifying the business of the Borrower carried out atthe Property.

Dispose of Charged Property

Provided that, in doing so, he acts reasonably and for the purpose of protecting and/or realising: the
Lender's security under this deed, a Receiver may grant options and licences over all of any part of the
Charged Property, sell, assign, lease and accept surrenders of leases of (or concur in selling, assigning;
leasing or accepting surrariders of leases of) all or any of the Charged Property in respect of whith he is
appointed for such consideration and, in such manner (including, without limitation, by public auction
or private sale) and generally on such tefims and conditions as he reasonably thinks fit.

Give valid receipts

A Receiver may give valid receipts for all monigs arid execute ali assurances and things whicky may be
proper or desirable for realising any of the Charged Property.
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1212 Make settlements

Provided that, in doing so, he acts reasonably and for the purpose of protecting and/or realising the
Lender's security under this deed, a Receiver may make any arrangement; settlement or comprefnise in
respect of the Chaiged Property between the Borrower and any other person which he may reasonably
think expedierit.

Bring proceedings.

provided that, in- doing so, he acts reasonably and for the purpose of protecting and/or realising the
Lender's security Under this deed, a Receiver may bring, prosecute, enforce, defend-and abandon all
stich -actiohs, suits and proceedings i relation to any of the.Charged Property as-he reasonably thinks
fit.

Insure

A Receiver may, if he thinks fit, effect with any insurer any policy of insurance either in lieu or
satisfaction of, or in addition to, the insurance requiréd t6 be maintained by the Borrower under this
deed.

Powers under LPA 1925

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

Borrow

Provided that; in doing.so, he-acts reasenably and for the purpose of protecting-and/or realising the
Lender's security Linder this deed, a Recelver may, for any of the purposes authorised by this clause 12,
ralse rioney by borrowirig from the Lénder (or from any other person) either unsecured- or on the
sacurity of all or any of the Charged Property i raéspect of which he is-appointed on such terms as he
reasdnably thinks fit {(including, if the Lender consents, tarms under which such security ranks in priority
to this deed),
Absolute beneficial owner

Provided that, in.doing so, he acts reasanably and for the purpose of protécting andsor realising the
Lender's security under this deed, a Receiver may, inrelatiofi to any of the Charged Property, exercise all
powers, autherisations and righits he would be capable of exercising, and do all such acts and things, as

an absolute beneficial owner could exercise or do in the ownership and management of the Charged
Property orany part of the Charged Property.

Perform Borrower's obligations
Provided that, in-doing so, he acts reasonably and for the purpose of protecting and/or realfising the
Lender's security under this deed, a Receiver may perform any obligation of the Borrower under this
deed which the Borrower has failed to perform in full and put right any matter or thing which has
otclrred as a result of the Borrawer's breach of this deed,

Incidental poviers

A Receiver may do all such othier-acts and things:
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12,19.1 as he may reasonably consider desirable or necessary for
protecting or realising arly of the Charged Property,

1219, as he may reasonably consider incidental or conducive to any of the rights or powers
conferred-on a Receiver under o¢ by virtue of this:deed or law.

ORDER OF APPLICATION OF PROCEEDS

All monies received by the Lender or a Receiver pursuarit to this deed after the security constituted by
this deed has become enforceable (other than surns received pursuant to any Insurance Policy), shall
{subject to the claims of any person-having prior fights and by way of variation of the LPA 1925) be
applied in the following order of priority..

134 in discharge of all rents, taxes, rates and outgoings properly payable inrespect
of the Charged Property,

132 in of towards payment for any other costs, charges and expenses propertly
incurred by or oh behalf of the Lender or any Receiver, attormiey or agent appolnted by it
uhder or in accordance with this deed and of all remuneration properly due to any Receiver
in accordante with this deed,

13.3 in 6r towards payrment of the Secured Liabilities: in such order and manner as
‘the Lender determines, and

134 in payirient of the strplus(if ahy) to the Borrower of other person entitled to it.
Appropriation

Neither the Lender nar any Receiver shall be bound (whether by virtue of section 10%(8) of the LPA
1925, which is varied accordingly, or otherwise) to pay or appropriate-any receipt -of payment first
towards interest rather than principal or otherwise in any particular order between any of the Secured
Liabilities,

COSTs

The Borrower shiall pay to, or reimburse, the Lender and any Receiver on demand all reasonable Costs
reasoriably incurred by the Lender or any Receiver in connection with:

4.1 this deed orithe Charged Property,

14,2 taking; holding, protecting, perfecting, preserving or enforcing {or-attempting to
do so) any of the Lendér's of Receiver's rights under this deed, or

14.3 taking proceedings for, of recovering, any of the-Secured Liabilities,

together with interest on those Costs, which shall, in the case of each Cost, accrue and be. payable in
respect of the period commencing on and intluding the date which is 10 days afterthe date on which
natice of the fact that that-Cost has been incurred is given to the Borrower up to and including the date
'when full discharge or reimbursement of that Cost is made by the Borrower (whether before or after
judgment partial payment or bankruptcy of the Borrower) at the rate arid in the manner applying from
time to time under the most recent Facility Agreement or as otherwise agreed in-writing between the
Lender and the Borrower,
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15. FURTHER ASSURANCE

The ‘Borrower shall, at his own expense, take whatever action the Lender or any Receiver may
reasanably require for

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

152 facilitativig the realisation of any of the Charged Property; or

153 facilitating the exercise of any right, power, authority or discretion exercisable by

the Lender or any Receivet iri.respect.of any of the Charged Property,

including, 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 ot to its nominee) and the giving of any notice, ‘order or
direction and the making of any registration.

16. POWER OF ATTORNEY
16.1 Appointment of attorneys

By way of security, the Borrower irrevocably appoints the: Lender and every Recéiver: separately to be
the attorney of the Borrower and, in the name of and on behalf of the Borrower and as the Borrower’s
act and deed, to execute any documents and de-any acts-and things which:

16,1 the Borrower is required to execute and do under:this deed, and/or

162 is proper or desirable for tHe purpose of facilitating the -exercise of any of the
rights, powers, autharities and discretions conferred by this deed or by law on the Lender or
any Receiver.

16.2 Ratification of acts of attorneys

The Borrower ratifies and coRfirms, afd agrees to ratify and confirm, anything which any of the
Borrower's attorneys may do in the proper and lawful exercise of ali or any of the rights, powers,
authorities and discretions referred to in clatise 16.1.

17 RELEASE

Subject to clause 19.3, on the-expiry of the Security Period (but not otherwise), the Lendet 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.

18, ASSIGNMENT AND TRANSFER
18.1 Assignment by Lender

18.1 At any time, without the consent of the Borrower, the Lender may assign or
transfer the whole or any part of the Lender's rights and/or obligations under this deed to
any person, Any such assignment of transfer shall ot cause the Borrower’s rights under the
Facility Agreernents and this deed to be reduced materially or cause the Borrowers.
obligations uinder the Facility Agreements and this deed to be increased materially.
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182  Thelender may discloseto any actual or proposed assignee or transferee
such _information about the Borrower, the Charged Property .and this deed: a5 the Lender
cansiders.appropriate,

Assighrinient by Borrower
The Borrower may not assign any of thie Borrower's rights, or transfer any of the Borrower's
abligations; under this deed or enter into-any transaction that would result in any of those
rights or obligations passing to another peison:
FURTHER PROVISIONS
independent security
This deed shall be in addition to, and Ihdepsndent of, every other securlty or guarantee which the
Lender may hold for any of the Secured Liabilities at any time. No prior security held by the Lerider over
the whole or any part of the:Charged Property shall merge in‘the security created by this deed,

Continuing security

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

‘Secured Liabilities have been fully and irrevocably discharged.

Discharge conditional

Any release, dischaige or settlement between the Borrower and the Lender shall be conditional en no
paymeht or security. received by the Lender i respect of the Secured Liabilities being avoided, reduced

‘6r otdered to be refunded pursuant to any law relating to insolvency, bankruptey, or otherwise.

Rights cumulative

The rights arid powers of the Lender conferved by this deed are curriulative, may be exercised as often
as the Lender considers appropriate, and are in addition t5its rights and powers under the general law.

Variations and waivers
Any waiver or variation.of afy right by the Lender {whethar arising under this deed or under the general
law) shall only ‘he effective if It is in ‘Writing: and. signed by the Lender and applies only in the
circumstances for which it is given.

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

Single or partial exercise

No single-or partial exercise of any right under this deed shall prevent any other or further exercise of
that or any other right.

Partial invalidity
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The invalidity, unenforceability or illegality of any provision {or part of a provision}
of this deed under the laws of any jurisdiction shall not affect the validity, enforceability or tegality of
the other provisionis. I any invalid, unenforceable or 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 comimerdial intention-of theé parties..

Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall not apply to
this deed.

NOTICES
Service

Each notice or other communication given under or in. connection with this deed shall be in writing,
delivered personally or sent by pre-paid first-class letter, fax or.e mail, and sent:

20.1.% ta the Borrower at:
20411 the Property; andfor
20112 4 Croft Court, Whitehills Business Park, Blackpool, FY4 5PR; and/or
200113 Faxi[ land/or
201174 Email[ 1
20.1.2 to the Lendér ati
30124 7 Air Street, Loridon W1B 5AD marked for the attention of The Directors and/or
20:1.2.2  Fax-08445 670.056 markead for the attention of The Directors and/or

20423 Emall apnuires@amicssaleconk

or to-such other address, fax htmber or e mail address as is notified in writing by one party to the-other
fromtimeto time.

Receipt
Any notice or other communication shall be deemed to hdve been receivéd:
20:2.% if sent by fax or-e mail, when transmitted,
20:2.2  ifgiven by hand, at the time of actual delivery, and
20.2.3 if posted, on the second Business Day after the day it was sent by pre-paid first-class. post,
provided that a notice or other communication given as described in dause 20.1.1 or clause 20.1.2 on a

day which Is rict a Business Day, or after normal business hours, in the place to which it is'sent, shall be
deemed.to Have been received on the hext Business Day.
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21, GOVERNING LAW AND JURISDICTION
211 Governing law

21141 This deed -and any dispute or claim arising out of of in connection with it or its subject
rvatter or formation (including non-contractual disputes or claiimsy shali be governed by and
canstrued in accordance with the law of England and Wales.

2112 Nothing in this clause shall limit the right of the Lender to take proceedings:against the
Borrower ini any other court of competent jurisdiction, nor shall the taking of proceedings in
any ohe of fore jurisdictions greclude the taking of proceedings in.any other jurisdictions,
whether ¢oncurrently or riot; to'the extent permitted by the law of such other jurisdiction.

21.2. Jurisdiction
‘The parties to this deed irrevocably agree that the courts of England and Wales-shall have exclusive
jurisdiction to settle-any dispute or claim that arises out of or in connection with this deed or its subject
matter or formation {includihg noh-contractual disputes of clairns).

213 Other service
The Borrower irrevocably consents to any process in any proceedings unider clause 21.1 being served
oh it in accordance with the provisions. of this deed relating to service of notices, Nothing contairied in
this deed shall affect the right to serve process in any other manner permitted by taw,

22, COUNTERPARTS

‘This deed may be executed and delivered in any number of counterparts, each of which is an origiiial
and which together have the same effect as if each party had signed the same document,

This documient has been executed 45 a deed and is delivered-and takes effect on the date stated at-the beginning
ofit.
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SCHEDULE 1
PROPERTY

Premier Holise, Church Street, Praston

Title Numbeyr [ ]
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SCHEDULE 2
COVENANTS

Part 1 - Genieral covenants
1. NEGATIVE PLEDGE AND.DISPOSAL RESTRICTIONS
The Borrower shall notat any time, except with the prior written consent of the Lender:
1.1.1. create; purport to create or permit to subsist.any Encumbrance on, or in relation

to, any Charged Property other than any Ercumbrance created by or in
accordance this dead or any Permitted Encumbrance,

1.1.2 sell, assign, transfer, part with possession of or ctherwise dispose of in any
manrier (or purport to do so) all or any part of, or any-interest in, the Charged
Property, or

1.1.3. create or grarit (oF purport to create or grant) any interest inthe Charged Property

‘in faveur of a third party.
2 PRESERVATION OF CHARGED PROPERTY
The Borrower shall n6t do, or permit to be done, any act or thing which would or might depreciate,
jeopardise or otherwise prejudice the security held by the Lender or matetially diminish the value.of any
of the Charged Property or the effectiveness of the security created by this deed.

3. -COMPLIANCE WITH EAWS AND REGULATIONS.

The Borrower:

3.1, shall not use or permit the Charged Property to be used in-any way contrary to law,
3.2, shall;
321 comply with the requirements-of any law.and regulation relating to oraffecting the

Charged Property or the use of it or any part of it,

3.2:2. «obtain, and promptly renew from time to time, and comply with the terms of ail
authorisations that are required in connection with the Charged Property or its
‘Use 6F thatdre necessary to preserve, maintain or renew any Charged Property,
and

323 promptly effect any maintenance, modifications, alterations or repairs to be
sffacted on of i connection with the Charged Property that are required to be
made in Fespect of it underany law of regulation.

4, ENFORCEMENT OF RIGHTS

The Borrower shall use the Borrower's best endeavours {o;

4.1, procurethe prompt-observance and performance by the relevant counterparty to
any agreement or arrangemert with the Borrower and forming part of the
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Charged Property of the covenants and other obligations imposed on such
counterparty,.and

4,1.2. eriforce any rights and institute, continue or defend -any-proceedings relating to
“any of the Charged Property that the Lender may require from time to time,

NOTICE OF MISREPRESENTATIONS AND BREACHES

“The Barrower shall, promptly on bécoming aware of any of the same; give the Lender notice in writing

of:

5.1.1. any representation ot warranty setolt in clause & which is incorrect or misleading
in any material respect when made or deémed to be Fepeated, and

5.1.2 any breach of ‘a covenant Set out in this deed.
TITLE DOCUMENTS

The Borrower shall, on the execution of this deed, deposit with the Lender and the Lender shall, for the
duration of this dead, be entitled to hold:

6.1.1. all deeds and documents of title relating to the-Charged Property which are in the
possession or gontrol of the Borrower, and

6:1.2. gach Insurance Policy.
NOTICES TO BE GIVEN-BY THE BORROWER
Thé Borrower shall imimediately ofi written reguest by the Lender give notice ta the relevant insurers of
the assighment of the Borrower’s rights and interést in and under each Insurance Policy (including the

proceeds of any claims under that Insurance Policy}) pursuant. to clause 3.2 and procure that each
addressee of stich notice profnptly provides an acknowledgement of that notice-to the Lender.

Part 2 - Property covenants
REPAIR AND MAINTENANCE
The Borrower shall keep all premises, and fixtures and fittings oh the Property in goed and substantial
repalr and condition and shall keep all premisés adequately and properly painted and deccrated and

replace any fixtures and fittings which have become worn out or otherwise urifit for ise with othersofa
like nature-and equal value,

NO ALTERATIONS
The Borrower shall not, without the prior-written.consent of the Lender:

211 pull dowrr or remove the whole or any part of any building forming part of the Property nor
permit the same to ocour, 6r

212 make or permit to be made any material alterations to the Property or sever or remove or
permit to he severed or remaved any of its fixtures or fittings (except to make any necessary
27
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repairs or renew or replace the same in accordance with paragraph 1 of this Part 2
of Schedule 2):

The Borrowet shall promptly give notice to the Lender if the premises or fixtures or fittings forming part
df the Property are déstroyed or damaged,

DEVELOPMENT RESTRICTIONS
The Barrower shall not, withaut the prior written consent of the Lender:

314 make of, in.so far it is within his control, permit others to.make any application for planning
permission or devefopment consent it respect of the Property, or

312 carry.out-or permit or suffer to be carried out on the Property any development as defiried in
each-of the Town and Country Planning Act 1990 ahd the Planning Act 2008 or change or
permit or suffer to be changed the use of the Property,

INSURANCE

The Borrower shall insure and keep insured (or where, in the case of any leasehold property, insurance
is the responsibility of the landlord under the 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, himself insure-and
keep insured) the Property against:

411 loss or damage by fire or terroristacts;

47,2, other risks, perils and contingencies that would be insured. against by reasonably prudent

persons cafrying on the same class of business as the Borrower, and
413 any other risk, perils and contingencies as the Lender may reasonably require.

Any such insurance must be with an insurance coriipany or underwriters and on such terms as the
Lender, acting reasonably, considers to be acceptable arid must be for not less than the replacement
value of the Praperty {meaning in the case of any premises on the Property, the total cost of éntirely
rebuilding, reinstating or replacing the premises in the-event-of their being destroyed, together with
architects, surveyore, engineers’ and. other professional fees and charges for demclition and
feinstatement) and where the Lender so requires in writing and loss of rents payable by the.tenants or
other Gectipiers of the Property for a-period of at least three years.

The Borrower shall, if requested by the Lender, produce to:the Lender the policy, certificate or cover

note relating to-any such insuranice required by patagraph 4.1 of this Part 2 of Schedule 2 (or where, in

the case of any leasehold property, such ifsurance is effected by the landlord, such evidence of
insurance as the Borroweris @ntitled to obtain from the landlord under the terms of the relevant lease).

“The Barrower shall, if requested by the Lendet; procure that a hote of the Lénder's interest is endorsed

upon or the Lender-is hamed as co-insured with the Borrower on each fnsurance Policy maintained by
the Borrower or any person on the Borrower's behalf in accordance with paragraph 4.1 of this Part-2 of

Schedule 2 and that the terms of each such Insurance Policy require‘the insurer not to invalidate the

policy as against the Lender by reason of the act or default of any other joint or named instred and not

to-cancel it without giving at least 30 days’ prior written niotice to the Lender.

INSURANCE PREMIUMS
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The Borrower shall:

544 promptly pay all premiums in respect of each Insurance Policy and do all other things
necessaryto keepthat policy in full force and effect, and

5.1.2 {if the Lender so requires) give to-the Lender copies of the receipts for all premiums.and
other payments necessary for effecting and keeping up each Insurance Policy {or where, in
the case of leasehold property, insurance is effected by-the landiord, such -evidence of the
payment of premiums as the Borrower is. entitled to obtain from. the landlord under the
terms of the relevant lease).

NO INVALIDATION OF INSURANCE

“The Borrower shall riot do.or omit to do, or permit to be done or omitted,.anything that may invalidate

ot-otherwise prejudice any Insurarice Policy.
PROCEEDS FROM INSURANCE POLICIES

All monies payable under any Ihsurance Palicy at any time (whether or not the security constituted by

this deed has become enforceable) shiall (if paid to the Borrower) be held i trust for the Lender and

applied in making good or recouping expenditure in respect of the loss of damage for which such
monies are received provided that:

7.1 where the Property has been so serfously damaged as to be unfit for ccclipation or use or the
means of access and egress to and from the Propeity rendered substantially unfit for useall stich
monies-shall, if the Lender so directs, be applied in or towards: discharge: or reduction of the
Secured Liabilities.

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

LEASES-AND LICENCES AFFECTING THE PROPERTY

The Borrower shall not, without the prior written consent of the Lender {which consent, in the case of
paragraph 8.4 of this Part 2 of Schedule 2, is not to be unreasonably withheld or delayed in
circurmstancas in which the Borrowar imay riot ufreasonably withhold or delay the Borrower's cansent):

8.1 grantany licence or lease affecting the whiole or ahy part of the Property, orexercise the statutory
powers of leasing or of accepting sutreniders under section 99 or section 100 of the LPA 1925 (or
agree to grant any such licence or lease, or agree to exercise the statutory powers of leasing or of
accepting surrenders:under section 99.or section 100 of the LPA 1925},

8.2 in any other way dispose of, accept the surrender of, surrender or create any legal or aquitable
estate or interest in the whole or any part of the Property (or agree.to dispose of, accept the

surrender of, surrender or create-any legal or equitable estate orinterest in‘the whole of any part
of the Property),

8.3 let any person Into occupation of or share occupation of the whole or any part of the.Property, or

8.4 grant any canhsent o licence under any lease or licence affecting the Property.

NO RESTRICTIVE OBLIGATIONS,
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The Borrower shall not, without the pricr written consent of the Lender, enter-into
any onerous or restrictive obligations affecting.the-whole or any part of the Property or create or permit
to arise any overriding interest; easement or right whatever in ‘or over the whole or any part of the
Property.

10" PROPRIETARY RIGHTS

The Borrower shall use his best endeavours to:ensure that no person shall become entitled to assert
any proprietary or ather like right or interest over the whole or-any part of the Property, without the
prior written consent of the Lender,

11 COMPLIANCE WITH AND ENFORCEMENT OF COVENANTS

The Borrower shall;

“11.1.1 obsetve 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 Lendet evidence sufficient to satisfy the Lender that those
covenarits, stipulations and conditions Have beer observed and performed, and

11.1.2  diligently enforce all covenants, stipulations and conditions benefiting the
Property and shall.not (and shali riot agree to)- walve, release or vary any of the
same,

473 NOTICES OR CLAIMS RELATING TO THE PROPERTY
12.1The Borrower shall:

12.1.1  give full particulars to the tender of any.noticé, 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 focality in which it is situated, within seven-days after becoming aware of the
relevarit Notice, and

12.1.2  {if the iend'er,- actifig reasonably, so requires) immediately, and at:the cost.of the
‘Borfowar, take all reasonable and necessary steps to comply with any Notice,
and rnake, or joiri with the Lenderin making, such objections or representations
in respect of any such Notice as the Lender, acting reasonably, thinks fit.

12.2The Borrower shall give full particulars to the Lender of any <laim, notice or other communication
served on it in- respect of any modification, suspgrision or revacation of any Environmental
Licence or any alleged breach of any Environmental Law, in éach case relating to the Property.

fi 3 PAYMENT OF RENT AND OUTGOINGS
Thie Borrower shalk:

13.1.1 where the Property, or part of it, is held under.a lease, duly and punctually pay all
rents due fram time-to time, and

13.1.2  pay (or procure payment.of the same} when due all charges, rates, taxes, duties,
assessinents and other outgoings relating to or imposed upon thé Property o on
its 6ecupier.
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14 RENT REVIEWS
The Borrowet:

1411 shall, if the Propérty is subject to ocgupational leases or licences, implement any
upwards. rent review provisions and shall not, without the prior written consent
of the Lender, agree to.any changg in rent 1o léss than the open market rental
value of the rélevant part-of the Property, and

14.1.2 shall not, withouf the prior writtery consent of the Lendér, if the. Property is
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 i
accordance with the terms of the lease.

15 ENVIRONMENT
The Borrower shall in respect of the Property:

151.1. comply in all material respects with all the requirements of Environmental Law,
and

15.1.2 cobtain atid comiply irvall material respects with alf Environmental Licences,

16 CONDUCT OF BUSINESS ON PROPERTY
The Borrower shall carry on the Borrower's trade and busitiéss onthose parts (if any) of the Property as

are ysed 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.

17 INSPECTION

The: Borrower shall permit the Lender and.any Receiver-and ahy-persan appointed by éither of themto
enter o and inspect the Property on reasonable prior notice.

18 VAT.OPTION TO TAX
The Botrower shall not, without the prior written consent of the Lender:
18/1.1 exercise-any VAT option to tax in relation to the Property, or

18.1.2 revoke any VAT :option to tax exercised prior to and disclosed to the Lender in
writing priorto the date of this deed.
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Execited as adeed by Preston Guild Hall Limited
acting two Directors:

> ().
¥ ig

SEGNATURE OF DIR &TO%

[

=

SiGNATURE OF DIRECTOR
[

in the presence of:.

NGl

SIGNATURE OFSOLICITOR WITNESS TO ABOVE.
SIGNATURES

Solicitor Witness Name:: M 15 C LA CHEAQLD

Solicitor Witness Address:
Napthens LLP
Salicitors
Darwen House
Witness Qccupation: Solicitor Walker Business Park
Walker Road
Blackburn
BB1 2QFE
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Executed as a deed by AMICUS FINANGE plc acting

by
,a director,

in the presence of:
SIGNATURE OF WITNESS Signature of Director
Witness Name;

Witness Address:

Witness Occupation;

OR

Signed as a-deed by [Srtepn& PATCL jas
attorney for AMICUS FINANCE plc under.a power
of attarney dated [ (S Jub f25n & ]

. . £
in the presence?f:

{. i as attorney for AMICUS FINANCE ple
SIGNATURE OFWITNESS

I blockcapitals:  THEASE N AAGETEIES

T Fleldtisheor LLIF
Witness Address: 5t Floor
Frea Trade Exchange
37 Peter Sreet
Manchester
M2 5GB

Witness Occupation:

S (i
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