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Registration of a Charge

Company name: CREATING ENTERPRISE C.I.C.
Company number: 09134089
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Received for Electronic Filing: 14/08/201

Details of Charge

Date of creation: 10/08/2018
Charge code: 0913 4089 0001
Persons entitled: CARTREFI CONWY CYFYNGEDIG

Brief description: ALL ESTATES OR INTERESTS IN ANY FREEHOLD OR LEASEHOLD
PROPERTY AT THE DATE OF THE CHARGE OR IN THE FUTURE
BELONGING TO IT

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
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COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TROWERS & HAMLINS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9134089

Charge code: 0913 4089 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th August 2018 and created by CREATING ENTERPRISE
C.1.C. was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 14th August 2018 .

Given at Companies House, Cardiff on 16th August 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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Cdated QQAUSLL '- 2018
Creating Enterprisé C.i.C |

~ {(as Chargor)

- and e

" Cartrefi Conwy Cyfyngedig

(as Lender)

_'Debenture =

(To: The Chief Land Fiegiétrax.' Note: This Debenture contains (in clause 5.1) the consent of the
- Chargor to the !odgement at %he Land Hegisfry of an application by or on behalf of the Lender to
- the Sadgement at the Land Heglssry of an application by or on beha!f of the Lender to enter a notsce
' on the Chargés Register.)

Trowers & Hamlins LLP
58 FPrincess Strest
Manchester

M2 4BEW

ot +44 (0)161 838 2000_

-f +44 (0)1561 838 2001

S www trowers.com
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o Deed |
dated 1O Pugust a0
“Parties ; S
) " Creating Enterprise C.LC (the Chargor) a community interest company registered in
- England and Wales with number 09134089 and whose registered office is Units 12 — 14,
Cartrefi Conwy Business Park, Station Road, Mochdre, 1L.L28 5&F; and
: (2') . Cartrefi Conwy Cyfyngedig (the Lender) a registered sociely as defined in Section 1 of .
- the Co-operative and Community Benefit Societies Act 2014 with registration number
30457R and whose registered office is at Morfa Gale, North Wales Business Park, Cae
Eithin, Abergsle, Conwy, LL22 8LJ.
Introduction
- {A) The Lender has agreed to make loan facilities available to the Chargor in accordance with
- the terms of the Facility Agreement (as defined below).
- - .(B) - - It is a condition precedent to the granting of the loan facilities under the Facility Agreement g
- that the Chargor enters inio this Deed to provide security to the Lender for the purposes
and on the terms as described below.
(G} lis intended by the parties 1o this document that it will take effect as a deed.

- Agresd lerms
1 Definitions and interpratation

11 Definitions

in this Deed, unless the context otherwise requires: .

Administrator has the meaning given fo it by paragraph 1 of Schedule Bi to the

- Insolvency Act 1986 (incorporated by Schedule 16 to the Enterprise Act 2002);

Calon means Calon Homes LLP, a limited liability partnership incorporated in Eng!a’nd and

Wales with registered number 0C422422;

.. Calon Loan Agreements means each and any loan agreement entered into from time to
time between the Chargor and Caion;

‘Certificate of Title means any report on or a certificate of litle relating to the Mortgaged

N Property provided to the Lender by the Chargor {or on its behalf);

Collateral Rights means all rights, powers and remedies of the Lender provided by or

pursuant to this Deed or by law;

‘Competent Authority means any legal person andfor any court of law or tribunal in each
case having authority under applicable Environmental Law;

. THL.1317348455 o 2 N VLC.3162452



'Dangerous Substances means any substance or waste {as defined in the Environmental
- Protection Act 1980} which Is capable of causing harm to man or any living organism ]
supported by the Environment or damaging the Environment or public health or welfare:

- Defaulit Rate shall have the meaning given to that term in the Facility Agreement;

Development means any development and/or conversion of property carried out by the
Chargor;

- Environment means the environment as defined in Section 1(2) of the Environmental
 Protection Act 1990;

- Environmental Audit means a full risk assessment of the Security Assets to ascertain the

- naturs and extent of any harm or detriment caused to, or the risk of any possible harm or

- detriment which may be caused to the Environment by any activity, including soil, air or
water testing of the Security Assels and any other property;

- Environmental Law means any applicable common or statutory law, regulation, standard
- orcode having the force of law, any code of practice, circuiar, guidance note, judgment or
- decision of any court or tribuna! relating to the protection of human health and safety, the
workplace or the Environment;

Environmenta! Licence means a licence, permit, certificate of registration,-consent; cf
approval, including any conditions which attach thersto, which relates to or affects the
Security Assets and which is required by an Environmental Law:

- Facility Agreement means the loan agreement entered into or to be entered into between o

~ the Chargor and the Lender on or around the date of this Deed under which the Lender

has agreed to make avallable certain loan facilitfes to the Chargor as amended,

“. - supplemented orvaried from time to time, including as regards any increase in the amount
. of facilities available;

- Finance Documents means the Facility Agreement and cther documents, as such term is
defined in the Facility Agreement; '

" Financial Collateral shall have the meaning giver to that expression in the Financial
. Collateral Fleguiations;

' Financial Collateral Regulations means the Financial Collateral Arrangements (No 2) |
- Regulations 2003 (51 2003/3226); :

Fixtures includes all buildings, erections and structures at any time on or in the course of

. construction on the Mortgaged Property and includes all fixtures, fittings, plant, materials, . - |

- machinery, equipment, instaliations and apparatus now and from time to time in or on the
Morigaged Property;

' Floating Charge Assets means the asseis charged pursuant to clause 3.3;

Insurances means all contracts and policies of insurance of whatever nature which are

. from time to time taken out by or with the authority or on behalf of the Chargor in relation .

to the Security Assets or any part of them;

o THLAZTT4B45.5 N VILC.3182482
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- Insured Risks means fire, storm, tempsst, flood, earthquake, lightning, explosion, impact, -
Calrcraft and other asrial devices and adicles dropped from them, riol, civil commotion,
- malicious damage, landslip, subsidence, burst pipes, environmental poliution, terrorist acts
~ and other such risks as the Lender may, from time to time, require including demolition -
and site clearance costs and expenses and architects’, surveyors’ and cther professional
fees and all other incidental expenses;

- #Members' Agreement means the members’ agreement dated 8 August 2018 in relation to
. Calon, entered into between the Chargor, Calon and Brenig Developmenis Lid;

Mortgaged Property means all the freehold and leasehold properly specified in Schedule
-1 and any other freehold or, as the case may be, leasehold property which is the subjectof -
a Security Interest under this Deed; '

Planning Acts means the consolidating Acts as defined in the Planning (Consequential
" Provisions) Act 1990 together with the Planning and Compensalion Act 1891, the Planning
and Compulsory Purchase Act 2004, the Planning Act 2008 and the Localism Act 2011
~and all applicable laws, orders, regulations, instruments, by laws, instructions and -
. standards, whether national, regional or local, including any subordinate legisiation relating
. to town and country planning and to the use and/or cccupation of a Morlgaged Property;

Receiver means a receiver or receiver and manager of the whole or any part of the
Security Assels;

_ Rent means all amounts payable to or for the benefit of the Chargor by way of rent or -
- - licence fee, service charge, dilapidations, ground rent and rent charge in respect of any
- part of the Morigaged Property and all other monies payable to or for the benelfit of the B
- Chargor in respect of the cccupation or use of any part of the Mortgaged Property; '

“ Related Rights means, in relation o any assat which cémprises the Security-Assets: o
{(a} the proceeds of sale of any part of that assef;

(b} all rights under any licence, agreement for sale or agreement for lease
in respect of that asset;

() - all rights, covenants, easements, benefits, claims, contracts, warranties,
- remedies, security, indemnities or covenants for title in respect of that
- assel; and

(d})  any monies and proceeds paid or payable in respect of that asset; -

. Secured Liabilities means all present and future monies, obligations and liabilities now or
hereafier due owing or incurred io the Lender by the Chargor under or pursuant o the -
- Finance Documents {including, without limitation, under any amendments, supplements or
restatements of any of the Finance Documents or in relation to any new or increased
* advances or ulilisations) whether present or future, actual or contingent and whether owed
by the Chargor as principal or surety or incurred solely or jointly with another, together with
all interest accruing thereon and all costs, charges and expenses incurrad by the Lenderin
. connection therewith;

. THL.131734845.5 4 o VLC.31624.52
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Securities means all shares, stock, warrants, debentures, and ofher securities present

and future (certificated or uncertificated) or units in an account of balance (whether held in |

- the name of the Chargor or by a nominee) of the Chargor and all income and rights

deriving from or altaching to the same;

Security means the security constituted by or pursuant to this Deed;

" Security Assets means all the assets, rights, property and undertaking of the Chargor |
.. from time to time morigaged, charged, assigned or agreed 1o be assigned to, the Lender
- by the Chargor under this Deed including, without limitation, the Mortgaged Property;

Security Financial Collateral Arrangement shall have the meaning given to that -
expression in the Financial Collateral Regulations;

| Security Interest means any mortgage, pledge, lien, charge, security assighment, right of

set off, hypothecation or security interest or any other agreement or arrangement having
the effect of conferring security (including, for the avoidance of doubt, a fioating charge) or -
any other type of preferential arrangement (including, without limitation, title transfer or

retention of title) having a similar effect;

Security Period means the period beginning on the date hereof and ending on the date
upon which the Lender is satisfied that all the Secured Liabilities have been irrevocably

- and unconditionally paid and discharged in full and no further Secured Liabilities are
. capable of bsing outstanding;

 Tax includes any form of taxation, levy, duty, charge, contribution or impost of whalever

nature {including any applicable fine, penally, surcharge or interest) imposed by any .
government authority, body or official (whether central, local, state or federal} anywhere in.

.- the world competent to impose any of them; and

Valuation means any valuation relating 1o the Morigaged Property supplied to the Lender -
by the Chargor {or on its behalf).

- interpretation
~ In this Deed, unless the context otherwise i'eqijires, a reference to:

 assets includes present and future properties, undertakings, revenues, rights and benefits |

of every description;

- an authorisation includes an authorisation;, consent, approval, resolution, licence;, .
- exemption, filing or registration;

the Chargor or the Lendsr includes a reference to iis respective successors, pemiitted .
. assigns and permitted transferses;

a person includes a permitted body corporate, uhincorpﬁrated association ‘and
- partnership, in each case, whether or not having a separate legal personality;

a regulation includes any regulation, rule, official directive, request or guideline (whether

. or not having the force of law) of any governmental, intergovernmental or supranational

body, agency, department or regulatory, self-reguiatory or other authority or organisation;

THIL.131734845.5 B VLC.31624.52




including corporations and vice versa; words importing the singular will be treated as .
including the plural and vice versa and words imporing the whole will be treated as - -

. including a reference to any part, in each case except where the context spacifically
reguires othermwise;

_ this Deed or to any provision of this Deed or any other document (including, without
- limitation any of the Finance Documents) is a reference to it as amended, restated,
supplemented, varied or novated from time to time;

the words include or including {or any similar term) are not to be construed as implying
" any limitation and general words introduced by the word other (or any similar term) will not
" be given a restrictive meaning by reason of the fact that they are preceded or followad by -
words indicating a particular class of acts, matters or things; and

a statute, a statutory provision, enactment or an EU Directive or subordinate legislation is
' a reference to any amendment, modification, extension, consclidation, replacement or re-
- enactment of any such statute, statutory provision, enactment or EU Directive, whether

before or afier the date of this Deed;

- the making of an administration order shall be treated as including 2 reference to the
 appointment of an Administrator under paragraph 14 (by the holder of a qualifying floating
charge in respect of the Chargor's properly) or paragraph 22 (by the Chargor or the -
directors of the Chargor) of Schedule B1 to the Insolvency Act 1986; and

- the making of an application for an administration order by petition shall be treated as
- including a reference to making an administration application to the court under Schedule
B1i to the Insolvency Act 1986, appointing an Administrator under paragraphs 14 or 22 of

. that Schedule, or giving netice under paragraphs 15 or 26 of that Schedule of intentionto
= appoint an Administrator. - o

o %3 - Facility Agreement

| .1'.3.1 . . : .Worcjs and éxpresfsions._déﬁned ih the F’aci!ity Agréément Wi!!_have' ihé same

" meanings when used In this Deed, unless the context otherwise requires. n

~the case of inconsistency, definitions set out in the Facility Agresment will
- prevail,

132 In the event of any inconsistency, ambiguity or discrepancy between the
' provisions of the Facility Agreement and the provisions of this Deed, then the .
- provisions of the Facility Agreement shall prevall.
14 - Headings
The clause, paragraph and Schedule headings and the table of contents are inserted for
gase of reference onily and will not affect construction.

15 . Law of Property (Miscellaneous Provisions) Act 1988

For the purposes of Rule 68 of the Land Registration Rules 2003 (as amended) the
covenant set out in section 4(1){b} of the Law of Property {Miscellaneous Provisions) Act
1994 will be extended by the provisions of this Deed.

 THL.121734B45.5 B 8 C vicatszsz
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18 Nature of security over Mortgagéd Property

" Areference in this Deed to a charge or mortgage of or over the Mortgaged Property
" includes:

1.4 all buildings and Fixtures and fittings (including trade and tenant's Fixtires and
B - fittings) and fixed plant and machinery which are situated on or form part of the
Mortgaged Property at any time; and '
162 " all Related Rights.
17 Third party rights

A person who is not 2 party to this Deed has no right under the Contracts (Rights of Third -
Parties) Act 1992 to enforce, or to enjoy, any term of this Deed.
18  Qualifying floating charge
~ This Deed contains a qualifying floating charge which gives the Lender the power to
. appoint an administrator of the Chargor and paragraph 14 of schedule B1 to the
- Insolvency Act 1986 applies to the floating charge created by clause 3.2 of this Deed.
19 . Avoidance of payments
If the Lender considers an amount paid by the Chargoir. in respect of the Secﬂred Liabilities .
~is capable of being avoided or otherwise set aside on the insolvency, liquidation or

- administration of the Chargor or otherwise set aside, thal amount shall not have been
. irrevocably and unconditionally paid for the purposes of this Deed. '

‘E . Payment of Secured Liabilities
‘21 Covenant to pay
- The Chargor covenants with the Lehderfthai it will, on demand, ';ﬁay and discharge the
. Secured Liabilities as and when they fall due for payment in the manner provided in the -
relevant Finance Document.
28 Interest on demand
ifthe Chargor fails to pay any sum on the due date for baymerit of that sum the Chérgolz'i '
will pay interest on such sum (before and after any judgment) from the date of demand
. until the date of payment calculated at the Default Rate.
- R Security
81 Legal mortgage and fixed charges -

- The Chargor hereby charges in favour of the Lender with full title guarantee as CQntihuing o L
security for the payment and discharge of the Secured Liabilities:

| AR (a) by way of legal mortgage the Mortgaged Property; - T
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(b) - by way of a first fixed legal mortgage all estates or interests in any - |
 freehold or leasehcld property {except any assels specified in clause .

- 3.1.1(2)) now or in the future balonging to if;

3.1.2 - by way of first fixed charge:

{8 the benefit of all present and future licences, consents and
- authorisations (statutory or otherwise) held or utilised by the Chargorin

. connection with the Security Assets or the use of any of the Security

Assets and all rights in connection with them;

- (b) -_ " the benefit of all other contracts, guarantees, appointments, covenants -
and warranties realating to the Mortigaged Properiy and other documents

- to which the Chargor is a parly or which are in its favour or of which it
has the benefit relating to letting, development, sale, purchase, use or

the operation of the Morlgaged Properly or any part of it or otherwise

- relating to the Mortgaged Property;

{c) - all furniture, furnishings, tools, vehicles, compuiers, computer software

- and hardware and office and other equipment and other chaltels .

" belonging to the Chargor and not regularly disposed in the ordinary

course of business together with the benefit of all contracts, licences

and warranties relating to the same;

(d)  all Fixtures:

o {e) -~ all present and futire goodwill, uncalled and called but u'npa'%d capital' of

the Chargor;

@) insofar as the-legal morgages referred to in clause 3.1.1 shall forany—
raason be ineffective as a legal morigage, the assets referred fo in

-~ those clauses; and

(g) - the benefit of all its right, tile and interest in and to its membership

" interest in Calon inciuding under the Members' Agreement.

32 Assignments

- The Chargor heréby assigns and agrees 16 assign by way of sebu:‘ity' to the Lender with

full title guarantee for the paymeni and discharge of the Secured Liabilities all the

- - Chargor’s right, title and interest in, to and under each of the following present and future

. assets:
R 321 - the benefit of all contracts, guarantees, appointments, covenants and
warranties relating to the Mortpaged Property and other documents to which the
- Chargor is 2 party or which are in its favour or of which it has the benefit relaling
to lefting, development, sale, purchase, use or the operation of the Morgaged
Property or any part of it or otherwise relating 1o the Mortgaged Properly, '
322 all its rights and interesis in the Hent and the bensfit of any guarantee or

- securily in respect of the Hent;
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i g 323 allits rights and interests in and claims under the Insurances;

- 324  all rights and claims in relation to any Mortgaged Property including, withouwt 3
limitation, all rights and clalms against any lessees, tenants, sub-lessees, sub- - -
tenants, licensees or occupiers of the Mortgaged Property from time to time and
all guarantors and sureties for the obligations of such persons;

825 the benefit of all its right, title and interest in and to its membership interest in
Calon including under the Members’ Agreement;

328  the benefit of all contracts, deeds, undertakings, agreements, rights, warranties, . .
. securities, covenants, guarantees, bonds and indemnities of any nature now or
“at any time enjoyed or held by the Chargor and relating to the Mortgaged
- Property and all compensation paid in relation to the Morigaged Property and
ali VAT payable on the same;

- 3.'1'2‘.'7'_ the benefit of any development documents and all undertakings, agreements,
- fights, warranties, securities, covenants, guarantees, bonds and indemnities of -
any nature now or at any time enjoyed or held by the Chargor;

328 - the benefit of all guarantees, warranties and representations given or made by,
' - and any rights or remedies to which the Chargor may now or in the futlure be
. entitled against, all or any professional advisors and contractors in relation to
the Morgaged Property, and any business camied on thereat, and the e
- manufacturer supplier and installers of ali plant, machinery, Fixtures and fittings
~ or other items now or hereafter in buildings located on the Mortgaged Property
and any other person now or from time to time under contract or under a duty to
- Charger proceedings against any such person and the benefit of all sums
“ recovered in proceedings against 4l or any such personis;

: 329 &l claims, remedies, awards or judgments paid or payable to the Chargor
. {including, without limitation, all liquidated and ascertained damages payable t-
- the Chargor under the above); and

e 3210 the benefit of all its right, title and interest in and to the Calon Loan Agreements, -

_provided that, in each case, to the extent {if any) that the benefits, rights, titles, claims and
- interests assigned under this clause 3.2 are not assignable, such assignment will operate
- as an assignment of all proceeds received by the Chargor in connection with such
 benelits, rights, titles, claims and interests,

33 Fioating charge

. The Chargor hereby charges in favour of the Lender with full title guarantee for the =

payment and discharge of the Secured Liabilities by way of floating charge the whole of -

- the Chargor's undertaking, property and asseis, present and future wherever situate not

- from time to time subject to an effective mortgage, fixed charge or assignment under this
Deed.

THL.131734845.5 g YLC.31824.852
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a1 * Notice of conversion
4.4 The Lender may from time to time, by notice in writing to the Chargor convert

the floating charge contalned in clause 3.3 into a fixed charge as regards any
Floating Charge Assets specified in such notice.

412 The floating charge contained in clause 3.3 may not be converted into a fixed
- charge solely by reason of the obtaining of a moratorium or anything dona with .
_a view to cblaining a moratorium under the Insolvency Act 2000. :

42 Automatic conversion

Notwithstanding anything contained in this Deed, if (without the prior written consent of the
Lender):

421  the Chargor creates any Security Interest over or otherwise encumbers any of
. the Security Assets created by this Deed or aliempis (¢ do so olher than as -
 permitied under the Finance Documants;

422 any person levies or altempts lo levy any distress, execution, diligence,
' sequesiration or other process against the Security Assels;

4.2.3  aresolution is passed or a petition is presented for the winding up, dissclution,
administration or re-organisation of the Chargor other than any petition whichis .
- frivolous and vexatious has been disclosed to the Lender and is being diligently
" contested by the Chargor; '

| 4.24 . areceiver, an administrative receiver or a receiver and manager is appointed
. over the Security Assets or, if any person entitled to do so, gives notice of
intention to appoint a receiver, an administrative receiver or a receiver and -
' _manager over the Security Assets or files such a notice with the courl; or

425 an Administrator is appointed in reépect of the Chargor or the Lender receives
~ notice of an intention {o appoint an Administrator pursuant fo paragraphs 15 or
.- 26 of Schedule B1 of the Insclvency Act 1886 in respect of the Chargor,

the floating charge created by this Deed over the Floaling Charge Asssis shall with
immediate effect and without notice automatically convert into a fixed charge.

5 TheLand Registry and further advances
81 . Land registration

. The Chargor hersby consents to an application being made to the Chief Land Registrar by -
“or on behalf of the Lender to enter the following restriction (in form P of Schedule 4 lo the
Land Registration Rules 2003} in the Proprietorship Fegister of any property which is, oris
. required to be, registered forming part of the Mortgaged Property: :

' "No disposition of the registered estate by the proprietor of the registered estate or by the S
proprietor of any registered charge, not being a charge registered before the entry of this
" restriction, is fo be registered without a writien consent signed by the proprieior for the .

THL.131734B45.5 o o VI.G.31624.62
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‘time being of the charge dated the date of this Deed in favour of Cartrefi Conwy
- Cyfyngedig (as Lender) referred 1o in the Charges Register or their conveyancer or an
- individual identified as an authorised signatory of the Lender”. '

- implied covenants

will be extended by the provisions of this Deed.

Further advances

. 531 Subject to the terms of the Finance DéCu?neﬁts,_the ‘Lender is under an

obligation to make further advances to the Chargor.

5.3.2 - For the purposes of section 94(1){c) of the Law of Propeﬂy Act 1925, section
 48(3) of the Land Registration Act 2002 and Rule 108 of the Land Registration
 Rules 2003, the obligation on the Lender to make further advances will be

deemed {o be incorporated in this Deed as if the same were set out in this
Deed.

5.3.3  For the purposes of the Land Registration Rulés 2003 and section 49(3) of the

-~ Land Registration Act 2002, the Chargor hereby consenis to an application

_being made to the Chief Land Registrar by or on behalf of the Lender for the
entry of a note of the obligation to make further advances on the Charges

- Register of any registered land forming part of the Morigaged Property.

‘Further assurance
- Further assurance: general
" The Chargor shall, at ts own’ ekpense,' promptly do all such acts or execute all such

- documents (including, without fimitation, assignments, transfers, morigages, charges,
- notices and instructions) as the Lender or any Receiver may specify (and in such formas

the Lender or any Receiver may require) in favour of the Lender or its nominees:

611 1o perfect or protect the security created or intended {o be created in respect of

the Security Assets (which may include the execution by the Chargor of a

- morigage, fixed charge or assignment over all or any of the assets constituting,

" or intended to constitute, Security Assets) or for the exercise of the Collateral
Righis; and/or

812 " tofacilitate the reafisation of the Securily Assets; andfor .

'6.1.3 . to obtain all necessary consents to procure the registration of this Deed with the

registrar of companies (if applicable) and, in respect of the Morigaged Property,
at the Land Registry or on the Land Charges Register, as appropriate,

: cghsénts

The Chargor will use all reasonable endeavours to obtain {in form and'(':ontent'sa{iSfactory'
" to the Lender) as soon as possible any consents necessary o enable the relevant Security
Assets purported to be so charged o be the subject of an effective fixed charge pursuant

THL.131734845.5 " 11 VLC.31624.52
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" “to clause 3.1 and, immediately upon obtaining any such consent, the relevant Security
- Asset shall become subject to such Security and the Chargor shall promptiy deliver a copy
 of each such consent to the Lender.
. Preservation of rights

" Neither the obligations of the Chargor containad in this Deed nor the rights, powers and |
remedies conferred in respect of the Chargor upon the Lender by the Finance Documents
- or by law shall be discharged, prejudiced or otherwise affected by:

- 8.3.1 the winding-up, dissolution, administration or regrganisation of the Chargor or

- any other person or any change in its status, function, control or ownership;

832 ."any of the cbligations of the Chargor or any other person under the Finance |
Documentis or under any other security relating to the Finance Documents

- being or becoming illegal, invalid, unenforceable or ineffective in any respect;

.' 6.3.3 ~ any fime or other indulgence being granted or agreed to be granted to the o
-~ Chargor or any other person in respect of its obligations under the Finance
Documents;
634 any amendment to, or any variation, waiver or release of any obligation of the

- Chargor or any other person under the Finance Documents;

'6.3.5  any failure to take, or fully to take, any security contemplated by the Finance | _
- Documents or otherwise agreed to be taken in respect of the Chargor's or any

" other person’s obiigations under the Finance Documents;

- 6.3.6 . any failure to realise or fully to realise the value of, or any release, discharge,
- exchange or substitution of, any security taken or agreed to be taken inrespect .

of the Chargor's or any other person's obligations under the Finance
- Documents; or

637  any other act, event or omission which, but for this clause 6.3, might operate to _'
discharge, impair or ctherwise affect any of the obligations of the Chargor or
- any other person or any of the rights, powers or remedies conferred upon the

Lender by the Finance Documents or by law.,

_ Negé{ive piedge and disposal restrictions
- Negative pledge
‘Save as permitted by the Facility Agreement, the Chargor will not, without the prior written

- consent of the Lender, create, purport to create, or permit to subsist (in favour of any
person other than the Lender) any Security Interest over any of the Security Assels now or

in the future, or agree or attempt to do so, or increase or extend any liability of the Chargor
securad on any of the Security Assets.

Disposal of fixed charge asseis

* Save as permitted by the Facility Agreement, the Chargor will not, without the prior writien -
- consent of the Lender (whether by a single transaction or number of related or unrelated
- transactions, and whether at the same time or over a period of time) sell, transfer, iease
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out, lend or otherwise dispose of any of the Security Assets charged by clause 3.1 or -

~ following the crystallisation of the floating charge created by clause 3.3 the Floating

Charge Assets charged by clause 3.3 or any interests therein or the right to receive or to
be paid the proceeds arising from their disposal or agree or attempt to do so.

Disposal of Floating Charge Assels

The Chargor will not dispose of any of the Floating Charge Ass;e'ls charged 'by' cla'usie'ﬁ.s _
_ other than in the ordinary course of and for the purposes of, camying on its trading
- business whilst the floating charge remains uncrystallised. '

Represeniations and warranties

Buration and to whom made

- The representations and warranties made by the Chargof in this clause 8 will remain in

force and will be deemed repeated on each day falling during the Security Period and are -

. given to the Lender.
- Matters represented — Mortgaged Property

‘Except as disclosed in writing to the Lender or in the Certificate of Title-on of prior to the

date of this Deed or on or prior to the date the Mortgaged Property becomes subject to a
fixed charge hersunder:

821 the Chargor is the legal and beneficial owner of the Mortgaged Propérty, and

has gooed and marketable title to the Morigaged Property;

_ 822 - planning permission has been obtained or is deemed to have been granted in

- accordance with statute for the purposes of the Planning Acts and has been
complied with in respect to any development and the existing use of the

. Mortgaged Property, and the Planning Acts and all relevant building regulations
or previously relevant buiiding bye-laws have been complied with in respect of

all developments, alterations and improvements to the Mortgaged Property and

they have also been complied with in respect of the use of the Morigaged

Property;

823 there are no covenants, agreements, stipulations, reservations, conditions, =

interests, rights or other matiers whatsoever affecting the Morigaged Property

which materially adversely affect or are likely to materially adversely affect the
- value of the Morigaged Property or the ability of the Chargor to perform its
- obligations owed io the Lender,;

' B24 ' nothing has arisen or has been created or is subsisting which would be an

" overiding interest over the Morigaged Property which malerially adversely
. affects oris likely to malerially adversely affect the value of the Morigaged
- Property or the ability of the Chargor to perform its obligations owed to the

" Lender;

825  no facilities necessary for the enjoyment and use cf the Morigaged Property are -
' ~ enjoyed by the Mortgaged Property on terms entitling any person o terminate

 or curtail its or their use which materially adversely affects or is likely to-
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- respect of the ownership of the Mortgaged Properly or any Interest therein, nor

~has any acknowledgement been given to any person in respect thereof which
~ has not been disclosed to the Lender;

827
. in any Mortgaged Property,;

828

' - .. those tenancies or licences permitted under the Facility Agreement;

829

R 1

materially adversely affect the vaiue of the Mortgaged Property or the ability of
the Chargor to perform its obligations owed to the Lender;

the Chargor has received no notice of any adverse claims by aﬁy person in

nothing has arisen, or has been created, which would be an overriding interest

the Morigaged Property will be free from any tenancies or licences, other than

(a)  all written information supplied by the Chargor or dn its behalf for the
. purpose of each Valuaiion and Ceriificate of Titie was true and accurate
in ali material respects as at its date or as at the date (if any) on which it
- was stated to be given;

- (o) “the information referred to in clause 8.2.9(a) was, as at its date or as at

the date (if any) on which it was stated to be given, complete and the
Chargor did not omit to supply any information which, if disclosed, would -
- adversely affect the Valuation or Ceriificate of Title; and

- +{e} - in the case of the first Valuation or Cerlificate of Title only, nothing has

8.2.10
" investigations, studies, Environmental Audiis and other analyses commissioned -

- by it in relation to environment matters in respect of the Mortgaged Property .

-.and any adjoining land;

8241

g212

occurred since the date the information referred to in clause 8.2.9(a)
- was supplied and the date of this Deed which would adversely affect .
- such Vaiuation or Certificate of Tille;

wHss e e

the Chargm has disclosed to the Lender full details of all inspections,

the Chargor is, and has at all times been, in compliance with all applicable

. Environmental Law; and

B the Chargor has obtained and is, and has at all times been, in corhp!i‘ance with

ali Environmental Licences.

8.3 | - Maiters represented — Security Assets |

8.3.1

832

Thers are no covenants, agreements, stipulations, reservations, conditions,

- interests, rights or other matters whatsoever affecting the Security Assels which

materially adversely affect or are likely to maledally adversely affect the

- Security Asseis or the ability of the Chargor {o perform its obligations owed o
the Lender.

No facilities necessary for the enjoyment and use of the Securily Assels are .
enjoyed by the Security Assels on terms entitling any person to terminate or

- curiall its or thelr use which materially adversely affects or is likely to malerially

THL.131734848.5
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9.1

g3

adversely affect the Security Assets or the ability of the Chargor to perform ifs
obligations owed to the Lender.

833 The Chargor has received no notice of any adverse claims by any person in .
respect of the ownership of the Security Assels or any interest therein, norhas

- any acknowledgement been given to any person in respect thereof which has
. not been disclosed to the Lender.

. Security created

- Subject to registration with the 'registrar of companies (if applicable), at the Land Registry |
- or at the Land Charges Registry as appropriale, this Deed creates those Security Interests

it purporis to create ranking as set cut above and is not liable to be avoided or otherwise

. set aside on the liquidation or administration of the Charger or otherwise.
- General undertakings

' Duration and benefit

The undertakings in this clause 9: -

a1 shall remain in force during the Security Period; and

912 - and are given to the Lender.

Mot to jeopardise the Security

- The Chargor will not do or allow to be deﬁe anything which could reasonably be expected
~materially to decrease the value of the Securily to the Lender {other than fair wear and

aaaaaa

. Maintenance

~ The Chargor will keép 'ali'plaht, machinery, Fixtures, fittings, veh.icles, computers and other R
- equipment inciuded in the Security Assets in a good state of repair and in good working
- order and condition and when necessary replace the same by items of similar quality and -

value.

Infermation and access

The Chargor will, at the request of the Lender, promptly provide the Lender with such -
information as the Lender may reascnably require about the Security Assets and the

~ Chargor's compliance with the terms of this Deed and the Chargor will permit the Lender,
its represeniatives, professional advisers and contractors, free access at all reasonable .
- fimes and on reascnable notice; '

9.4.1 to view the Securty Assels (without becoming liable as mortgagee in

- possession); and

9.4.2  toinspect and take copiés and extracts from such bedks, accounts and records

-~ of the Chargor as relate to the Security Assels.

THLI31734848 5 15 VLC.31624.52
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101

10.2
103

104

105

{08

" to pay punctually all Taxes, rents, rates, duties, assessments and other outgoirigs payable

_Law'_"

‘The Chargbr will cempiy' with al applicab'lel"éaws', rﬂgulalions and authorisations affecting
“the Securily Assels.

Morigaged Properly

" The Chargor undertakes to the Lender at all times during the Security Period, except as

required for the purposes of a Development or expressly permitied under the Facility

Agreement:

.- Repair

to keep the Mongagéd Pro'p.erty.in. .gmd and substantial repair and condition;
Gutgoings

in respect of the Morigaged Properiy;

Covenanis

to perform and observe all covenants (positive and restrictive), conditions and stipulations

from time to time affecting the Morigaged Property or the use or enjoyment of if;

- Development

~ {within the meaning of that expression in the Planning Acts and being development for =
which the permission of the local planning authorty is required) not without the prior

' written consent of the Lender to carry out or permit any development of the Morigaged

o Property, or remove any of the Fixtures on the Mortgaged Property (except in connection
- with the renewal or replacement of them); '

User -

to use the Mnﬁgaged Property only for such purpose of purposes as may for the time
being be authorised as ithe permitted use or user thereof under or by virtue of the Planning
" Acts:

- Planning

1061  to comply with any conditions attached to any planning permissions relating to

- or affeciing the Morigaged Property;

1062 not without the prior written consent of the Lender to make any application for

- pianning permission or implement any planning permission obtained orenteror

agree to enter into any agreemant or underiaking under the Planning Acts in |

each case in respect of the Morigaged Property;

Notices _

to pass onto the Lender immediately upon receipt a éapy of any notice ‘or proposal for a

notice or order served on the Chargor by any public or local or any other authosity in-
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respect of the Morlgaged Properly or any part thereof and to give notice to the Lender

~ immediately on becoming aware of any other matier which is likely io affect adversely the
. value of the Mortgaged Property, and in each case if the Lender so requires or approves

) ~ and at the Chargor's cost to make such representations in respect of such notice or order

108

108

1010

EAUSE N

as the Lender may raguire;

information

~at the request of the Lender prom'ptiy to provide the Lender with such doctiments or
~ information relating to the Morigaged Property or ils development as the Lender may

reasonably require;

- Compliance with leases

_ where the Mortgaged Property is leasehold or subject to any lease; agreement for fease,

tenancy or licence:

1091 - to observe and perform all the covenants, stipu!ationsand obligations contained |

in any lease, agreement for lease, tenancy or licence affecting the Morlgaged
" Property of which the Chargor is the lessee, tenant or licensee; and

1082 - fo comply with ali covenants on the part of the lessor or licensor contained in~
the lease, agreement for lease, fenancy or licence affecling the Mortgaged B

Property of which the Chargor is the lessor or licensor;

Envirohmental matters

'10.10.1  to obtain and maintain all licences required by it under Environmental Law and

coimply in all material respects with all Environmental Law applicable to it; and

10.10.2 " to ensure that no Dangerous Substances are used, disposed of, generated,
- stored, transporied, deposited, buried or emitted at, on, from or under any
. premises (whether or not owned, leased, occupied or controlled by &) in
“. clreumstances where this might result in a liability of the Lender;

Leages

10.11.1 . save as permitied by the Facility Agreement, not without the previous consent -
: in writing of the Lender to grant or agree to grant (whether in exercise or
- independently of any statutory power) any lease or tenancy of the Morlgaged
. Property or any part thereof or accept a surrender of any lease or tenancy or
- confer upon any person any contractual licence or right 1o occupy the
- Mortgaged Property and provided, on request by the Lender, it notifies the o
Lender of all leases, tenancies, licences or righis to occupy granted or

surrendered by it and if so reasonably requesied by the Lender provided it _ .

. sends a copy thereof to the Lender forthwith upon request;

- 10.11.2 - to enforce and not waive or release the covenants, conditions, agreements and

- obligations contained in or imposed by any agreement or document relating to
- the Mortgaged Property or any guaranies in respect of the obligations of the

tenants, lessees, licensees or other parties thereunder which matevially affecls

.. or is reasonably likely to materially affect the value of the Morigaged Property;
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1012

11

113

1.4

1113 thérdgaﬂyand public liability; and

7 10.11.3  not withott the priof written consent of the Lender o accept or agree to accept

the surrender or alteration of any agreement or document reiating to the
 Mortgaged Property which materially affects or is reasonably likely to materially -
affect the value of the Morigaged Property and observe and perform all the
covenants, conditions, agreements and obligations on Hls part in all material
respects; and

10.11.4 . to deliver to the Lender within 14 days of demand ful particulars of all -
agreements and documents relating fo the Mortgaged Property.

- Camménhoid

" The Chargor shall not convert, of permit the conversion of, any freshold estate of any of

the Mortgaged Property to a freshold estate in commonhold land under Part 1 of the

Commonhold and Leasehold Feform Act 2002,

Insurance

~ Insured Risks

Except where insured by the lessor of ahy'l\g‘loﬂgage‘d Property, the Chargor will insure all

- of the Security Assets {which are of an insurabie nature) against:

11.1.1 the Insured Risks;

11.1.2 - loss of rents payable by the tenants or other océupiefs’ of the Moﬁgag{ed
- Property for a period of three years or such other period as may be agreed with
- the Lender;

11.1.4  any other risks nomally insured against by persons carrying on the same class
- of business as that carried on by it

.- Replacement value

_ Any Insurance must be in a sum or sums not less than the replacement value of the.

Securily Assets. For this purpose, replacement value means the totai cost of rebuilding, - '
reinstaling or replacing those Securily Assels in the event of their being completely
destroyed, together with any relevant architects’ and surveyors’ fees.

insurance company

Any Insurances required under this clause must be with an insurance company or :
- underwriters accepiable o the Lender.

_ | Application

- Subject to the provisions of any ledse or prior éharge’ of all or part of the Securi'ty Assets,
.. all monies received or receivable under any insurances must be applied: B

' 1144 In replacing, restoring or reinstating the Security Assels destmyed or damaged S

 or in any other manner which the Lender may agree; or
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iy A A

_'11.4.2. _if'the Lender so directs and the terms of the relevant insurances allow in or

- towards satisfaction of the Secured Liabillies,

Co-insurance

The Chargor will proéﬁre'__that a note of the Lender's interest as co-insured (composite) is .

-endorsed upon all Insurances maintained by the Chargor and that the Lender is named

Y-

417

118

'__'-?2

. first loss payes (other than in relation to insurance against third parties and public liability

risks).

Frovisions of Insurances

_ The Chargor will procure that the relevant insurances contain provisions that: o

" 11.8.4 they will not be terminated, invalidated or otherwise allowed to lapse .for failure k

to pay any premium or otherwise unless 30 days’ notice is given io the Lender;

11.6.2 they will not be vitiated or avoided as against the Lender in the eventoras a

- result of any misrepresentation, act, neglect or faillure 1o make disclosure on the

point of any issued party or any circumstances beyond the control of an Issued _ |

B party; and

1163 a waiver of the righis of subrogation of the insurer as against the Chargor, the _
Lender and the tenants of any Mortgaged Property.

- Avoidance of policy

The Chargoer will not do or 'perrhi§ anything to be done which may make the Insurances

. void or voidable, :

-Premiums

The Chargor will pfomptly péy all premiums and do all other thihgs necessary to keep the o

~ Insurances in force,

Return of policy

The Chargor will, immediately at the request of the Lender, prodiica to the Lender the
. policy, cerificate or cover note relating to any of the Insurances and the receipt for the

B payment of the last premium and will if the Lender requests deposit all Insurances with the -
.. Lender.

- Deposit of title deeds

The Chargor will deposit all deeds and documents of title refating to the Security Assets

- with the Lender and such other documents relating to the Security Assets as the Lender N
. may require from time to time, for the duration of the Security Period, except io the extent
ihat any such Security Assets are released by the Lender pursuant to the terms of the

Facility Agreement,
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141

a2

143

~ Power to remedy

in the case of default by the Chargor in repaérihg or keepﬁng in ra.pair or insuﬁng the _
 Securlty Assels or any part thereof or in observing or perfoming any of the covenants or -
“stipulations affecting the same, the Chargor will permit the Lender or its agenis and -

contractors to enter on the Security Assets and to comply with or object to any notice
served on the Chargor in respect of the Security Assets and to effect such repairs or
insurance or generally do such things or pay al such cosis, charges and expenses as the .

. Lender may consider are necessary or desirable to prevent or remedy any breach of

covenant or stipulation or to comply with or object to any notice. The Chargor will

indemnify and keep the Lender Indemnified against all losses, costs, charges and
expenses reasonably incurred in connection with the exercise of the powers contained in
this clause 13.

Enforcement of Security

- When Security becomes enfarceah!e o

The Security shall be immediately enforceable if any part of the Secured Liabilities are not
- paid when due. After the Security has become enforceable, the Lender may in its absolute -
" discretion enforce all or any part of such Securily at the times, in the manner, and on the
terms as it shall think fit and take possession of or hold or dispose of all or any partof the

Security.

 Exercise of powers

At any time after the Security becomes immediately enforceable, the Lender may, without - _
- notice to the Chargor or prior authorisation from any court, in its absolute discretion - -

_and discrations-conferred by the Law of Property Act 1925 (as varied or-exiended by this

Dead) on morigagees and by this Deed on any Receiver or otherwise conferred by lawon

- morigagees of Receivers.
- Right of appropriation o |

" To the extent that any of the Security Assets constitutes Financial Collateral and this Deed

and the obligations of the Chargor hersunder constitute a Security Financial Collateral
Arrangemant the Lender shall have the right, at any fime after this Deed has become
enforceable, o appropriate ali or any part of such financial collaieral in or towards
payment and/or discharge of the Secured Liabilities in such order as the Lender in its

- absolute discretion may from time to time determine. For this purpose each of the Chargor
- and the Lender agrees that the value of such Financial Collateral so appropriated shall be

{a) in the case of cash, the amount standing to the credit of each of the Accouni(s),

~ together with any accrued but unposted interest, at the time the right of appropriaticn is

exercised; and (b) in the case of Securities, the market price of such Securities at the time
the right of appropriation is exercised as determined by the Lender by reference fo any

- recognised market index or by such other process as the Lender may select, including,
without limitation, independent valuation. In each case, each of the Chargor and the .

Lender agrees that the method of valuation provided for in this clause 14 shall constitute a
commercially reasonable method of valuation for the purpose of the Financial Coliateral
Regulations. '
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147

152

153

Possession

Security Assets, it or he may at any time relinquish such possession,

Mo liability as morigagee in possession

~ The Lender will not be liable to account as a mortgagee in pds's'essiion' in respect of all or

any part of the Securily Assets or be liable for any loss upon realisation or for any negiect,

- default or omission in connection with the Security Assets to which a morigagee in
" possession might otherwise be lisble.

Power of sale

The power of sale under this Deed may be exercised nohmit'hs"ténding that the Lender or

If the Lender, any Recelver or any delegate of any such person takes possession of the o

the Receiver may have previously waived or refrained from exercising that power; and no

'- . demand or notice of sale made or given under this Deed will be waived by the acceptance
- of any payment on account of the Secured Liabilities, or by any negotiations between the
- Lender and the Chargor or any other party who Is acting as agent for the Chargor or on

behalf of it

Receiver's liability - -

any Receiver and delegate of the Receiver or the Lender or any officer, employee or agent

. _ of the Lender, any Recsiver or any delegate.

Extension and variation of the Law of Property Act 1925

Extension of powers .. o | I =

~ The power of sale or ather disposal conferred on the Lender and on éhy Récéiver_ by this

Deed will operate as a variation and extension of the staiutory power of sale under Section
101 of the Law of Property Act 1925 and such power will arise (and the Secured Liabilities

o - will be deemed due and payable for that purpose) on the execution of this Deed.
- Resftriclions

~ The restrictions contained in Sections 83 and 103 of the Law of Property Act 1925 will not
. apply to this Deed or to the exercise by the Lender of its right 1o consolidate all or any of -
the Security with any other security in existence at any time or o its power of sale, which

- powers may be exercised by the Lender without notice to the Chargor.

Power of leasing

with any restrictions imposed by Sections 99 and 100 of the Law of Property Act 1925,

Al the provisions of clause 14.5 will apply, mutatis mutandis; in respect of the liabiity of - -

" The statutory powers of leasing may be exercised by the Lender at any time and the
. Lender and any Recsiver may make any lease or agreement for lease, accept surrenders . _
of leases and grant options on such terms as it will think fit, without the need to comply -
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18

18.1

Non-application

15.4.1 the words ‘other than any bharges,- encumbrances or rights which that peréoh

does not and would not reasonably be expected to know about’ in Section 3(1); |
- 15.4.2 - the words ‘except to the extent that’ and all words thereafter in Section 3(2); and -
4543  Section 6(2).

Application

The following pmviSéo.ns. of the Law of Pfoper!y (Miscellaneons Proviséohs} Act 1994 wil _ 5
- not appiy to clause 3 being:

Section 105(8) of the Law of Property Act 1925 will not apply, and all monies recei\red'bfy o
the Lender or any Receiver in the exercise of any powers conferred by this Deed will be -

~applied in the following order:

 155.1 in the payment of.

{a) all costs, cha‘rg’es,' liabilities and eipenses incurred by the Lender or any

Hecelver in the exercise of those powers or incidental to any Receiver's

appointment, together with interest ai the applicable rate sel out in

clause 2.2 (both before and afler judgment) from the date those

B amounts became due until the date they are irrevocably paid in full; and

(b) - any Receiver's remuneration;

1552 inor towards dischargs of all liabilities having priority to the Secured Liabilities; |

1553  in or towards the satisfaction of the Secured Liabilities in such order as the

- Lender determines; and

1554 inthe payment of any surplus to the Chargor or other person entitied to it.
- Application of sums received

" The Chargor will have no rights in respect of the application by the Lender of any sums
- received, recovered or realised by the Lender under this Dead. '

-Appointment of Receiver
- Appointment and removal

. At any time afler the Securily becomes en?dreeabie,'er if réquestad to do so by the
- Chargor, the Lender may by deed or otherwise (acting through an authorised officer of the

Lender), without prior notice to the Chargor:

1811 appoint one or more persons to be a Receiver of the whole or any part of the :

- Sscurity Assets or an Administrator of the Chargor;

16.1.2 . remove (so far as it is lawfully able) any Receiver or an Adminisirator so .

appointed; and
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i3

S

174

18

181 -

182

16.1.3  appoint another person(s) as an additional or replacement Receiver(s) or

.- Administrator{s].

| Capacﬁit’y of Receivers

- Each person appointad to be a Receiver under this Deed will be:

16.2.1  entitled to act individually or together with any other person appointed or
- substituted as Receiver,

- 16.2.2  for all purposes will be deemed to be the agent of the Chargor which will be: B

. solely responsible for his acts, defaults and liabilities and for the payment of his -
- remuneration and no Hecsiver will at any time act as agent for the Lender; and

_ 16.2.3  entitled to remuneration for his services at a rate to be fixed by the Lender ffom: )

. time to time (without being limited to the maximum rate specified by the Law of
- Properiy Act 1925).

Statutory powers of appointment

- The powers of a Receiver will be in addition to all statutory and other powers of the Lender - -
“under the Law of Property Act 1925 (as extended by this Deed), an administrative raceiver

- under the Insolvency Act 1888 or otherwise and such powers will remain exercisable from
. time to time by the Lender in respect of any part of the Security Assets.

Powers of Receiver
Powers

Every Receiver appointéq‘;py the Lender'm'ay,' in relation to any of the Security A{fssets,'-"
- exercise all powers, authorisations and rights he would be capable of exercising, and do -

all those acts and things, as an absolute beneficial cwner could exercise or do in the:

- ownership and management of all or part of the Security Assets.

. Protection of purchasers

Consideration

- The receipt of the Lender or any Receiver will be conclusive discharge to a purchaser and, -
- in making any sale or disposal of any of the Security Asseis or making any acquisition, the
" Lender or any Receiver may do so for such consideration, in such manner and on such
. terms as it thinks fit.

Protection of purchaser

| " No purchaser or other person dealing with the Lender or any Receiver will be bound to

inquire whether the right of the Lender or such Receiver to exercise any of iis powers has

- arisen or become exercisable or be concerned with any propriety or regularity on the part -
. of the Lender or such Receiver in such dealings.
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201
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. Power of attorney

- Appolntment and po’w'ers B

The Charger by way of secuﬁty ifrevo‘cab’éy .appoénts'the'Lender and évery Receiver or
Administrator and any delegate or sub-delegate severally to be its aftormey and in its

o name, on iis behalf and as iis act and deed to execute, deliver and perfect all documents

and do all things which:

1911 the Chargor ought fo have done by this Deed (including the exscution and
' - delivery of any deeds, charges, legal morigages, assignments or other security -

and any transfers of the Security Assels);

: 1912 enabie the Lender and any Receiver or Administrator or any delegate or sub-
delegate to exercise, or delegate the exercise of, any of the rights, powers and

authorities conferred on them by or pursuant to this Deed or by law (including
the exercise of any right of a legal or beneficial owner of the Securily Assels).

' Ratification

The Chargor will ratify and confirm all things lawfully done and ali documents executed by
- any aticrney in the exercise or purported exercise of all or any of his powers.

Effectiveness of Security

Continulng Security

" The Security will remain in full force and effect asa cmntunusng secunty for the Secured
. Liabilities during the Security Perlod.

" Cumulative rights

The Security and the Collateral Rights will be cumulative, in addition to and independent of

every other security which the Lender may at any fime hold for the Secured Liabilities or -

any other obligations or any rights, powers and remedies provided by law. No prior

- security held by the Lender over the whole or any part of the Security Assets will merge

into the Securily.

No prejudice

' Neither the Security nor the Collateral Rights will be prejudiced by any time or indulgence

granied to the Chargor or any other person or by any other thing which might otherwise .

N preiudice the Security or any Collateral Right.

Remedies and waivers

Mo failure on the pant of the Lender to exercise, or'any delay on its part in exercising, any
Collateral Right will operate as a waiver thereof, nor will any single or partial exercise of

any Collateral Right preciude any further or other exercise of that or any cther Collateral -~ '

Right.
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Mo tiability

- "None of the'Lender.- any Receiver or any delegate or sub'—de!egate will be '!iab.lef by reason
of:

- 20.5.1  ‘taking any action permitted by this Deed; or

2052 any neglect or default in connection with the Security Assets; or

2053 B | taking possession of or realising all or any part of the Security Assets : -

“exceptin the case of negligence or wilful default or fraud upon its part.

Partial invalidity

if, at any time, any 'provisio'h of this Deed is or becomes i!légal, invalid or unenforceable in

- any respect under the law of any jurisdiction, neither the legality, validity or enforceability

- of the remaining provisions of this Deed nor of such provision under the laws of any other

jurisdiction will in any way be affected or impaired thereby and, if any part of the Security is

- invalid, unenforceable or ineffective for any reason, that will not affect or impair any other
. part of the Security.

- Qther security

" The Lender will not be cbliged to resort {6 any guarantees, indemnities, Security Interests -

or other means of payment now or hereafter held by or available to it before enforcing this

Deed and no action taken or omitted by the Lender in connection with any such guaraniee,

~indemnity, Security Interests or other means of payment will discharge, reduce, prejudice :
or affect the liability of the Chargor or the Secured Liabilities nor wili the Lender be obliged

-to account for any meney or other property received or recovered in consequence of any
enforcemant or realisation of any such guarantees, indemnities, Securily Interests or other

means of payment.

B Variation

deed by the Chargor and confirmed in writing by the Lender.

Release of Security

"Upon the expiry of the'Sec'urity Period and the Lender not beiﬁg under any further actual

_ or contingent obligation to make advances or provide other financial accommodation to the - L

- Chargor, the Lender will, at the request and cost of the Chargor, release and cancel the |

. Security and procure the reassignment to the Chargor of the property and assets assigned

to the Lender pursuant to this Deed and without recourse to, or any representation or

. warranty by, the Lender or any of its nominees.

‘Subsequent Security Inlerests

- If the Lender at any time receives or is deemed to have received notice of any subsequent
. Security Interest affecting all or any part of the Security Assets or any assignment or

transfer of the Security Assets which is prohibited by the terms of this Deed, all payments

~ thereafter by or on behalf of the Chargor to the Lender will be treated as having been
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the Securad Lizbilities as at the time when the Lender receivad such nolice.
_' 23 © - Assignment
231 Right of Lender to assign

The Lender may at any time a'ssi'gh' or otherwise transfer all or any part of its réghis" under }
~this Deed, but only in circumslances where it may assign or otherwise fransfer its rights -
~under the Facility Agreement.

232 " Restriction on Chargor
- The Chargor may not assign or transfer any of its rights or obligations under this Deed. | -
233 - Confidentiality

The Lender may give such information relating to the Chargor and the Secured Liabilities
as it thinks fit to any person proposing to take an assignment and/or transfer from the
- Lender and/or to enter into contractual relations with the Lender with respect o this Deed.

24 | Expenses, stamp taxes and indemnity
241  Expenses

_ The Chargor will, from time to time on demand of the Lender, reimburse the Lender on a
.. full indeminity basis for all the costs and expenses (including legal fees) togather with any
VAT thereon properly incurred by it or by any Receiver in connection with:

24.1.1.  the negotiation, preparation and exscution of this Deed and the completion of
T the transactions and perfection of the securlty contemplated in this Deed; or '

24,12 . the exercise, preservation andfor enforcement of any of the Collateral Rights or
- the security contemplated by this Deed or any proceedings instituted by or -~
_against the Lender or any Recelver as a consequence of taking or holding the. -
~ security or of enforcing the Collateral Rights,

" and such expenses will carry interest until so reimbursed at the rate referred to in clause
2.2,

242 - Stamp taxes

. The Chargor will pay all stamp, stamp duty land tax, registration and other Tax to which .
. this Deed, the Security or any judgment given in connection with it is or at any time may be
- subject and will, from time {o time, indemnify the Lender on demand against any liabliities,
" costs, claims and expenses resuiting from any failure to pay or delay in paying any such
. Tax.

243 . Indemnity
The Chargor Wiil', nohm.ithlstanding any re!eaée bi discharge of all or any par of the
Security, indemnify the Lender, its agents, altorneys and any Receiver against any action,
proceeding, claims, losses, liabiiities and costs which it may sustain as a consequence of
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282

o7 _ o ~ Perpetuity period

28

- Payments free of deduction

All payments to be made under this Deed will be made free and clear of and without
- deduction or withholding whatsoever for or on account of any Tax except to the extent that
~ the Chargor is required by law to make such payment subject o the deduction or

withholding of any Tax. If any Tax or amount in respect of Tax is reguired to be deducted

liability in respect of any such deduction or withholding) a net amount equal o the full

Discretion and delegation .

" Discretion

- Any power or discretion which may be exercised or any determination which may be made-

" any breach by the 'Chaégor of the provisions of this Deed, the exercise or"p'urported“ .
. exercise of any of the righis and powers conferred on them by this Deed or otherwise
- relating to the Security Assets. '

~from any amounis payable or paid by the Chargor, the Chargor will pay such additional '
amounts as may be necessary o ensure that afier the making of the deduction or
. withholding which s required the relevant recipient receives and retains {free from any

. amount which it would have received and retained had no such deduction or withholding .
- baen made.

hersunder by the Lender or any Receiver may be exercised or made in its absolute and

unfettered discretion without any obligation to give reasons.

. Delegation

Each of the Lender and any Recsiver will have ful power to delegate (either generally or

- specifically) the powers, authorities and discretions conferred on it by this Deed (including )
" the power of altorbey) on such terms and conditions as it sees fit, which delegation may
- include power to sub-delegate and will not preciude either the subsequent exercise of

such power, authority or discretion by the Lender or the Receiver itself or any subsequent .

 delegation or revocation thereof,

* The perpetuity period under the rule against perpetuities, if applicable to this Deed, will be
- the period of 125 years from the date of this Deed (as specified in section 5(1) of the .~
Perpetuities and Accumulations Act 2009). '

- Counterparis

- Reorganisation

~ This Deed will remain. binding on the Chargor notwithstanding amy change in the

constitution of the Lender or its absomtion by, or amalgamation with, or the acquisition of

. all or part of its undertaking by, any other person, or any reconstruction or reorganisation -
. of any kind. The Security will remain valid and effective in all respects in favour of the
- Lender and for any assignee, transferee or other successor in fitle of the Lender. -
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.80 Setoff

~ The Lender may set off any matured obligation due from the Chargor under this' Deed
against any malured obligation owed by the Lender to the Chargor {whether actual or
. contingent, present or future), regardless of the place of payment, booking branch or -
" currency of elther obligation. i the obligations are in different currencies, the Lender may .-
~ convert sither obligation at a market rate of exchange in its usual course of business for .
" the purpose of the set-off.

31 - Payment of monies
311 Datefor payment

~ Where neither the Facility Agreement nor this Deed specified the due date for payment of
~any monies owed by the Chargor to the Lender such monies will be due and payable to
the Lender by the Charger on demand.

L 312 - Currency

- The Chargor's liability under this Deed is fo discharge the Secured Liabilities in Sterding. If

at any time the Lender receives a payment {inciuding by sei-off) referable to any of the

- Secured Liabilities from any source in a currency other than Steding, then such payment
- will take effect as a payment to the Lender of the amount in Sterling which the Lender is

" able to purchase (after deduction of any relevant costs) with the amount of the paymentso =

. received in accordance with its usual praciice. '

81.3 Currency indemnity

" If a payment is made under a court order or in satisfaction of a ciaim or proof and is
treated by clause 31:2 as a payment of an amount which falis short of the relevant liabllity
- of the Chargor expressed in Sterding, the Chargor as a separate and independent _
- obligation will on demand from time to time indemnify the Lender against such shortfall .
and pay interest on such shorlfall from the dale of such payment to the date on whichthe
- shortfall is paid. S

- 314 - . Certificates

" A certificate signed by an official of the Lender as to the amourit due or owing from the
Chargor will be conclusive evidence against the Chargor, except in the case of manifest

SITOF.
32 Notices
324 Service -

Any notice or communication to be given in connection with this Deed will be in writing and B
- delivered by hand or sent by first class prepaid post and: '

8244 sent to the Chargor at:

- Units 12 - 14, Cartrefi Conwy Business Pa}k,' Station Roé‘d, Mochdre, LL28
BEF .
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325

Attention: The'lcdmpany Secreta'ry; ' -

3212 sentto the Lender at:

" Morfa Gale, North Wales Business Park, Cae Eithin, Abergele, Conwy, LL22 -.
CBLJ

- Atiention: The Company Secretary;

* unless either party has communicated ancther address to the other in which case it must .~

be sent to the last address so communicated.

" Aeceipt by Chargor

-~ A notice or communication sent by the Lender to thé'Cha'rgcr' under clause 32 will be
-~ deemed to have been recelved:

3221 if delivered by hand, at the time of delivery; or
'32.2.2  if sent by first class pre-paid post, on the next business day after posting.
-Receipt by Lender

| " Any notice or communication given to the Lender by the Chargor shall be deemed to have

been received only on actual recaipt.

Confirmation in writing

.- The Chargor may not rely dn'aﬂy oral notice, waiver, consent, apprové%, representation,

advice, statement or other communication by the Lender or any of its employees, agents
or representatives except where such communications are confirmed in wrifing and signed

for the Lender pursuant to clause 32,

. Electronic communication

3251  Any communication to be made between the Chargor and the Lender tnder or

- in connection with this Deed may be mads by electronic mail or other slectronic
-means to the extent that they agree that, unless and untll notified to the
contrary, this is to be an accepted form of communication and if they:

| {a) notify each other in wiiting of their electronic mail address and/or any |
other information reguired to enable the sending and receipt of
information by that means; and

- {b)  notify each other of any change to their address or any other such

information supplied by them by not less-than five Business Days’

~ notice.

' 32'.5*2'_ Any electronic communication made between the Chargor and the Lender wilt - -~
be effeciive only when actually recsived in readable form and in the case of any '

_ electronic communication made by the Chargor to the Lender only if it is
~ addressed in such a manner as the Lender shall specify for this purpose.
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326 .Ahy electronic communication which becb'meé effactivé, in accordance with clause 3252 -
' ~ above, afier 5.00 pm in the place of receipt shall be deemed only to become effective on
the following Business Day
-~ 33 . Governing law

This Deed and any non-contraciual obligations arising out of or in corinaction with it shalt
- be governed by, and be construed in accordance with, the laws of England and Wales.

This Deed has been executed as a deed by the parties and is delivered and takes effect on the date
" at the beginning of this Deed.

. THL.131734845.5 ) 30 VLC.31624.52



g el u;”g;

Schedule 1

o Mortgaged Property

- THL.131734845.5

3

VLC.31824.52



Signatogigs ....................................

" Chargor

- EXECUTED as a deed, bit not delivered until ... ¥

- the first date specified on page 1 by o y
CREATING ENTERPRISECIC )

acting by Directorin the presence of: .}

B R S ek '

- Lender

_signed by

_ P2 ey Bouo Den
for and on behalf of 3

CARTREFi CONWY CYFYNGEDIG =

- acting by Authorised Signatory R SR §
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