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Registration of a Charge

Company Name: COUNTY TOWN ESTATES LIMITED
Company Number: 12456729

Received for filing in Electronic Format on the: 10/07/2023 XC7HIM3S

Details of Charge

Date of creation: 07/07/2023
Charge code: 1245 6729 0003
Persons entitled: SDKA LTD

Brief description:  THE TIVOLI, BRUNSWICK ROAD, BUCKLEY, CH7 2EF REGISTERED AT
HM LAND REGISTRY WITH TITLE NUMBER WAG677525

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: LAWRENCE STEPHENS LTD

Electronically filed document for Company Number: 12456729 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12456729

Charge code: 1245 6729 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th July 2023 and created by COUNTY TOWN ESTATES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 10th July 2023 .

Given at Companies House, Cardiff on 11th July 2023

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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THIS DEED isdated ) "NV 20703

PARTIES

{1

COUNTY TOWN ESTATES UMITED (Company No. 12456729) whose registered office
address is at Development House Welsh Road, Garden City, Deeside, Wales, CHS 2RF {the
Borrower)

{2} SDKA Ltd {(Company No. 100784955 whose registered office address is at 21 Daylesford

Crescent, Cheadle, Cheshire SKB 1L {the Lender)

BACKGROUND

{A)

{B)

The Lender has agreed, pursuant to a facility agreement, to provide the
Borrower with loan facilities on a secured basis,

The Borrower Is the owner of the Property.

{c} This deed provides security which the Borrower has agreed to give the Lender
for the lpan facilities made or to be made avallable under the said facility
agreement and all liabilities and obligations arising under all other existing and
future agreements, deeds or documents which the Borrower has agreed or
does, In the future, agree shall be secured upon the Charged Property.

AGREEDTERNMS
i DEFIITION ANDINTERPRETATION
i1 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 commercial banks are
open for general business in London,

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

Charged Property: all the assets, property and undertaking from time to time subject to
any Encumbrance created by this deed other than any personal chattels or trade
machinery as defined in sections 4 and 5 of the Bills of Sale Act 1878 {and references o
the Charged Property shall include 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,
dishursemenis 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, legal or equitable},
pledge, Hen, assignment by way of security or other securily interest securing any
obligetion of eny parson, or any other agreement or arrangement having a similar effect,

Enwironment: the natural and maremade environment including all or any of the
following media, namely alr, water and land [Including alr within bulidings and other
natural or man-made structures above or below the ground) and any living
organisms (ncluding man) or systems supported by those media.

Envirenmental Law: all applicable laws, statutes, regulations, secondary legistation,
bye-laws, common law, directives, treaties and other measures, judgments and
decisions of any court or tribunal, codes of practice and guldance notes insofar as
thay relate to or apply to the Environment,

Eradronumentsl Licencs: any authorisation, permit or Hoarge necessary under
Ervironmenta! Law In respect of any of the Charged Property.

Event of Default: maans any event which falls within the definition of an Event of
Default In the Faclily Agreement.

Facllity Agreemant: the loan facllity agreement dated 16 November 2021 between
the Lender and the Borrower for the provision of the loan facilities secured by this
deed as amended varled or supplemented from time to time.

Finance Document: the Facllity Agreement {and any other document or agreement
setting out the terms and conditions relating to any Secured Liabilities) this Legal
Charge and any other document guaranteeing or creating security for or supporting
the obligations of the Borrower to the Lender

indebiedness; any obligation to pay or repay mongy, presant or future, whether
geiusl or contingent, sole or joint.

insurance Polley: each contract or policy of Insurance effected or maintained from time
to thme In respect of the Property,

LPA 1925: the Law of Property Act 1935,
Permitted Encumbrance: None,

Froperty: the freehold or leasehold property {whether registered or unregistered)
pwned by the Borrower described inSchedule 1.

Recelver: a recelver or recelver and manager of any or all ofthe Charged Property.

Secured Lsbilitles: all present and future monles, obligations and labllitles owed by
the Borrower to the Lender, whether actual or contingent and whether owed jointly or
severally, as principal or surety and/or in any other capacity whatsoever) and whether
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on any current advance overdralt loan or other amount together with all costs charges
and expenses incurred by the Lender in connection with the protection preservation or
enforcement of its respective rights under the Facllity Agreement, this Legal Charge any
Finance Document or otherwise on 8 full and unlimited basis together with all interest
{including default interest) acoruing in respect of the same,

Security Perlod: the period starting on the date of this deed and ending on the date
on which ali the Secured Liabilitles have been unconditionally and irrevocably paid
and discharged In full and no further Secured Lisbllites are capsable of being
outstanding,

Yalustion: any valuation relating to the Property supplied 1o the Lender by or on
behalf of the Borrower,

YAT: value added tax,
interpretation
In this deed:

{a} reference to 3 statute, statutory provislon or subordinate leglslation is a
reference to it as & is in force from time to time, taking account of any
amendment or re-epaciment or extension and includes any former
statute, statutory provislon or subordinate legislation which it amends or
rg- enacls,

(b} untess the context otherwise requires, a3 reference to one gender shall
Inciude g reference 1o the other genders,

{c} unless the context otherwise reoulres, words In the singulsr Include the
plural and inthe plurs! Include the singular,

{d} a reference to a clause or Schedule is to 8 clause of, or Schedule to, this
deed and references to paragraphs are to peragraphs of the relevant
Schedule, urdess the context otherwise requives,

{e} a reference to continuing in relation 1o an Event of Default means an
Event of Default which has not been remedied or waived,

if a reference to this deed {or any provision of it} or any other document shall
be construed as a reference to this deed, that provision or that document
as it s In force from time to time and as amended In accordence with s
terms or with the agreement of the relevant parties,

{5l a reference to a person shall include 3 reference to an individusl, firm,
company, partnership, corporation, unincorporated body of persons, or
any state or any agency of any person,

{h} a reference to an smendment includes & novetion, re-enactment,
supplement or variation {and amended shall be construed accordingly),
4



1.3

1.4

{m}

[o}

{p}

Clawback

a reference 1to assets  includes present and future properties,
undertakings, revenues, rights and benefits of every description other
than goods or personal chattels,

g reference to an athorsstion includes an approval, suthorisation,
consent,  exemption, filing, licenss, notarisation, registration and
resofution,

areference to 3 lease includes o reference to 2 tenancy,

a reference to 2 regulation includes any regulation, rule, official directive,
request or guldeline {whether or not having the force of law) of any
governmental, inter-govermmental  or  supranational  body,  agency,
department  or regulatory, selforegulatory or  other authority or
organisation,

a reference to the Borrower or the Lender shall include thelr respective
successors, permitted transfereas and permitted assigns,

where the Borrower comprises two or more persons the expression
Borrower shall mean and Include such two or more persons and each of
thermn  individually and the covenants, charges, assignments,
agreements, lisbilitles and obligations expressed or Implied on the part
of the persons comprising the Borrower under this deed shall be joint and
several,

where there is any confilct between the terms of this deed and the
Facility Agreement, the terms of the Facliity Agreement shall prevail, and

clause, Schedule and paragraph headings shall not affect the
interpretation of this deed,

if the Lender considers, on reasonable grounds, that an amount peid by the
Borrower In respect of the Secured liabilities is capable of being avoided or
otherwise set aside on the bankruptoy of the Borrower, then that amount shall not
be considered to have been rrevorsbly pald for the purposes of this deed,

Naturs of securlty over real property

A reference in this deed to a charge or mortgage of or over the Property includes:

{a}

gil buildings and fixtures and fittings and fived 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 and 5 of the Bills of Sale Act 1878.



1.5
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1.8

3.1

{h) the proceeds of sale of any part of the Property and any other monies
paid or payable Inrespect of or in connection with the Property,

{) the benefit of any covenards for title glven, or entered into, by any
predecessor in title of the Borrower In respect of the Property and
any monies pald or payable in respect of those covenants, and

{d} all rights under any licence, agreement for sale or agreement for
lease In respect ofthe Property.

Law of Property {(Miscellansous Provisions) Act 1983

For the purposes of sectlon 2 of the Law of Property {Miscellaneous Provisions) Act
1989, the terms of the Facllity Agreement and of any side letters between any
parties Inrelation to the Facility Agreement are incorporated into this deed,

Third party rights

A third party {belng any person other than the Borrower, the Lender and the
Lender's permitted suceesseors and asslgns and any Recelver) has no right under
the Contracts (Rights of Third Parties] Act 1989 to enforce, or 1o enjoy the benefit
of, any term of this deed,

Parpetully paried

If the rule agalnst perpetuities applies to any trust crested by this deed, the
perpetuity perlod shall be 125 years {(as specified by sectlon 5{1) of the
Perpetuities and Accumulations Act 2008).

Schedules

The Schedules form part of this deed and shall have effect 35 if set out iIn full in the body
of this deed. Any reference 1o this deed Includes the Schedules.

COVENANT TO PAY

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

ERANT OF SECURITY
Legal mortzage and fixed charges

As a continuing security for the payment and discharge of the Secured Uabilities, the
Borrower with full thle guarantee charges to the Lendar:

{a) by way of legal mortgage, the Property, and

(b} by way of fixed charge all the Borrower's rights In each Insurance Policy,
&
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3.3

3.4

Asslgmment

including the proceeds of any claims under each Insurance Policy,

Ag 2 continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee assigns to the Lender, subject to a provise for
reassignment on irrevocable discharge In full of the Secured Liabilities:

{a)

{b)

all the Borrower's rights in each Insurance Policy, intluding the
procesds of any claims under each Insurance Policy provided that
aothing in this clause 3.2 shall constitute the Lender as mortgagee In
possession;

all rentals, rents, service charges angd licence fees povable under or in
respect of any lease, underlease, tenancy or agreement for lease affecting
the Prooerty and all VAT pavable on the same deed sl personal covenants
given by any tenant or occupier; and

the benefit of gl other contracts, guarantees, appointments, warranties
and  authorisations {stetutory or otherwise}] relating to the Charged
Property to which the Borrower is a party or which are In favour of the
Barrower or of which the Borrower has the benefit relating to any letiing,
development, sale, purchass, use or the operation of the Charged
Property or otherwise relsting to the Charged Property {Including, In
each case, but without [mitation, the right to demand and receive all
monies whatever payable to or for the benefit of the Borrower under or
arising from any of them, all remedies provided for in any of them or
avallable 2t law or in eouity in refation to any of them, the right to compel
performance of any of them and all other rights, Interests and benefits
whatever acoruing to or for the benefit of the Borrower arising from any of
them}.

Two oF more Borrowers

Where there are two or more persons named as the Borrower, the security hereby
constituted shall be a charge over the Charged Property and over any separate

interest whether legal or equitable of each Borrower in the Charged Property or
arvy part of it

interests lees than whole

If the Borrower's interest in the Charged Property is less than the whole legal and
equitable Interest or is in respect of less then the whole of the Charged
Property, then in every such case, this deed shall take effect as 2 Deed of Charge
upon such inferest, whether legal or equitable or partly legal and partly

eguitable, as the Borrower has inthe Charged Property or any part of the Charged
Praperty,



4.1

4.2

4.3

4.4

B.1

PERFECTION OF SECURITY
Reglstratlon of legal mortgage at the Land Reglstry

The Borrower consents o an application being made by the Lender to the Land
Registrar for the following restriction In Form P to be registered against the
Borrower's title to the Property:

“No disposition of the reglstered 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 writlen consent signed
by the proprietor for the thme belng of the charge dated | I
in favour of SDKA Ltd {Company No, 10078955} referred to in the charges register.”

Further advances

The security hereby constituted is made to secure further advances. The
Lender covenants with the Borrower that the Lender shall perform its obligations to
make an advance or advances under the Facllity sgreement (including any
obligation to male gvaliable further advances).

Fiest regglstration

if the title to the Property is not registered at the Land Reglstry, the Borrower
shall ensure that no person [other than the Borrower) shall be registered under
the Langd Registration Act 2002 as the proprietor of all or any part of the Property,
without the prier written consent of the Lender,

Cautions agalnst fvst registration and notices

Whether or not title to the Property s registered at the Land Registry, I any
caution against first registration or any notice {whether agreed or unilateral) is
registered agalnst the Borrower's title to the Property, the Borrower shall as soon
as reasonably practicable provide the lLender with full particulars of the
circumnstances relating to such caution or notice. i such caution or notice was
registered to protect g purported interest the creation 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 notlce, as
applicable, is withdrawn or cancelled,

LIARILITY ©OF THE BORROWER- LIARILITY MOT DISCHARGED
Liabiilty not dischargad

The Borrower's liability under this deed in respect of any of the Secured Lisbilitles
shall not be discharged, preludiced or affected by:
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5.2

8.1

6.2

6.3

6.4

6.5

{a) any security, guaraniee, indemnity, remedy or other right held by, or
available to, the Lender that s or becomes wholly or partially Hegal, vold
orunenforceable onany ground,

{b} the Lender renewing, determining varving or increasing any facility or
other ransaction In any manner of concurring in, gccepting or varving any
compromise, arrangement or settlement, or omilting to ceim or
enforce payment from anv other person, or

{e) any other act or omission, which but for this clause 5.1 might have
discharged, or otherwise prejudiced or affected, the labilty of the
Borrower,

immediate recourse

The Borrower walves any right it may have o reguire the Lender to enforce any
security or other right, or claim any payment from, or otherwise proceed against, any
other person before enforcing this deed against the Borrower.

HepaESENTATIONS ANDWARRANTIES
Tiemes 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 warrantles contained In
Clauses 6.2 to 6.3 {inclusive) and Clauses 6.5 to 6.13 linclusive) are deemed to be
repeated on each day of the Secunty Perlod with reference 1o the facts and
sircumstances existing atthe time of repetition.

Ownership of Charged Proparty

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

Mo Encumbrances

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

Mo adverse calms

The Borrower has not received, or acknowledged notice of, any adverse claim by
any person Inrespect of the Charged Property or any interest in it

Mo sdverse covenanis

So far as the Borroweris or should, acting reasonably, be aware, there are no
covenants, agreements, reservations, conditions, interests, rights or other
K



6.6

8.7

6.8

6.9

6.10

6.11

matters whatever, which materially and adversely affect the Charged Property,
Mo breach of laws

So far as the Borrower s 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

S0 far as the Borrower Is or should, acting reasonably, be aware, no facility
necessary for the enjoyment and use of the Charged Property is subjedt to
erms entitling any person to terminate or curtall its use, save 35 set out in 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 an
interest which could take priorlity over the Lender's interest under this deed as
an avereiding inderast inthe Property.

o probibitions or breachas

So far as the Borrower k8 or should, acting reasonably, be aware, there ls no
prohibition on the Borrower assigning bis rights in any of the Charged Property
referred to in clause 3.1 and the entry into of this deed by the Borrower does not
and will not constitute 2 breach of any policy, agresmernt, instrument or
obligation binding onthe Borrower,

Environmentaicompliance

So far as the Borrower iz or should, acting reasonably, be aware, the Borrower has,
at all times, complied in all material respects with sl applicable Environmental Law
angd Environmental Licences,

Information forValustlons and Certliicates of Title

{a) All written information supplied by or on behalf of the Borrower for
the purposa of each Valuation and Certiflcate of Thie was true and
accurate in all material respects as al its date or as at the date {if any)
on which it was stated to be given.

{b} The information referred to In clause 6.14(a) was, as at Hs 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 information which, #
disclosed, would adversely affect the Valuation or Certificate of Title.

{cd Mothing has ocourred between the date or dates when the information
18



6.12

6.13

8.1

8.2

&3

referred to In clause 6.118) was supplied and the date of this deed which
would sdversely affect such Valuation or Certificate of Title.

fvoldance of security

So far as the Borrower g or should, acting reasonably, be aware no Encumbrance
axprossed 1o be crested under this deed is Hable to be avolded, or otherwise set
aside, onthe bankruptoy of the Borrower,

Enforceabie securlty

Bo far as the Borrower Iz or should, 2cting reasenably, be aware, this deed constitutes
and will constitute the legal, valld, binding and enforcesble obligations of the Borrower
and Is and will continue to be effective security over all and every part of the Charged
Property in accordance with itsterms.

COVENANTS

The Borrower covenants with the Lender inthe terms set out in Schedule 2,
POWERS OF THE LENDER

Poswer to ramedy

(al The Lender shall be entitled (but shall not be obliged) to remedy, at any
time, a breach by the Borrower of any of his obligations contained in this
deed.

(b} The Borrower irrevocably authorises the Lender and its agents to do all
such things as are necessary or desirable for that purpose,

{c} Anv monies expended by the lender in remedying a breach by the
Borrower of his obligations contalned in this deed, shall be relmbursed by
the Borrower to the Lender on a full indemnity basis and shall carey
interest in accordance with clause 14,

(e} in remedying any breach In sccordance with this clause 8.1, the Lender,
s zpents and thelr respective officers, agents and emplovees shall be
entithed 1o enter ondo the Progerty and o teke any action as the
lender may reasonably consider necessary or desirable including,
without limitation, carrying out any repairs, other works or development,

Exercise of vights

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

Lender has Recelver's powers

Any right, power or discretion conferred by statute or by this deed on 2 Recelver
i1



8.4

85

gi

8.1

may, after the security constituted by this deed has become enforceable, be exercised by
the Lender In relation to any of the Charged Properly [whether as attorney of the
Borrower, Inthe Lender's capacity as mortgagee or otherwise} whether or not it has
taken possession of any Charged Property and without first appointing a Recelver or
notwithstanding the sppointment of a Recelver,

Lorversion of currengy

{a} For the purpose of, or pending, the discharge of any of the Secured
Uabilitles, the Lender may converl any monles received, recovered
or realised by it under this deed (including the proceeds of any
previous conversion under this clause 8.4) from their existing
currencies  of denomingtion  inte such  other currencles  of
denomination as the Lender, acting reasonably, may think fit,

{b) Any such conversion shall be effected at the Lender's then prevailing
spot sefling rate of exchange for such other currency agsinst the
existing currency or if the Lender has no such spot rate then a spot rate
reasonably selected by the Lender,

{c) Each reference ln this clause 8.4 to a currency extends to funds of
that currency and, for the avoldance of doubt, funds of one currency
may be converted into different funds of the same currency.

Indulgence

The Lender may, at s discretion, grant time or other indulgence or make any
other arrangement, varlation or release with any person not being a party o
this deed (whether or not such person is jointly llable with the Borrower) In
respect of any of the Secured Liabilities or of any other security for them without
prejudice elther to this deed or to the lability of the Borrower for the Secured
Liabilities.

WAIMEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable following cortaln avenis

The security constituted by this deed shall be Immediately enforceable s
9.1.1 antvent of Default acours; or

9.1.2 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
or at scheduled maturity or by scceleration or otherwise, as the case may
bel, or

9.1.3 the Borrower shall be in breach of any of its obligations under the Facility
Agreement, this deed or under any other agreement deed or document
12



between the Borrower and the Lender and that breach {if capable of
remedy) bas not been remedied to the reasonable satlsfaction of the Lender
within 14 days of notlce by the lender to the Borrowsr to remedy the
braach, or

8.1.4 any representation, warranty or statement made, repeated or deemed made by
the Borrower In, or pursuant to, any of the Facility Agreement or this deed s {or
proves 10 have been) incomplete, untrue, incorrect or misleading In any
material respect when made, repested or deemed made, or

2.1.5 Inrelation to the Borrower:

9,L.5.1 any Indebtedness is not pald when due nor within any originally applicable
grace period, or

9.1.5.2 any Indebtedness becomes due, or capable of being declared due and
payable, prior to Itz stated maturity by reason of an event of default
howsoever described, or

9.1.5.3 any commitment, the fulfitment of which by a third party would give rise to
any Indebtedness, 5 cancelied or suspended as a result of an event of
defsult however described; or

9.1.6 the Borrower stops or suspends payment of any of the Borrower's debts, or is
unable o, or admits the Borrower's inabllity 1o, pay the Borrower's debis as
they fall due; or

9.1.7 the Borrower commences negetiztions, or enters into any composhiion or
asrrangement, with one of more of the Borrower's craditars with 2 view to
rescheduling any Indebtedness of the Borrower (because of actual or expected
financial difficuities); or

9.1.8 amoratorium is declared in respect of any of the Borrower's indebtednass; or

5.1.8 subject to clpuse 8.2, any action, proceedings, procaedure or step s taken for:

9.1.9.1 the suspension of payments by the Borrower, the bankruptcy of the
Borrpwer or the making of 2 voluntary arrangement or scheme of
arrangement with creditors of the Borrower, oy

9.1.9.2 the appointment of & trustee In bankruptcy, receiver, administrator,
compulsory manager or other similar officer In respect of the Borrower or
any of the Borrower's assets; or

9.1.10 subject to clause 9.2, any event occurs in relation to the Borrower that I3
anslogous to those set out Inclause 8.1.5; or

9.1.11 the value of the Borrower's assets Is less than the Borrower's labilitles

13



5.2

9.3

94

16,

10.1

(taking into account contingent and prospactive Habilitles); or

9.1.12 a distress, attachment, execution, expropriation, sequestration or other legal
process is levied, enforced or sued out on, or against, the Borrower's assets
having an aggregate value of not less than £5,000 and is not discharged or
steved within 21 days; or

8.1.13 any security on or over the assets of the Borrower becomes enforceable and
is not discharged within 30 days of enforcement commaencing; or

2.1.14 subject to clause 9.3, 3l or any part of any of the Facility Agreement or this
deed becomes invalid, unlawful, unenforceable, terminated, or ceases to have
full force and effect in such a way as materally to increase the risk of non-
recovery by the Lender of any of the Secured LUabilities, where it is
reasonable to conclude that the extent to which that risk is so increased will be
reduced by the taking of immediate steps to enforce this deed; or

8.1.15 the Borrower reputiates or evidences an Intention (o repudiate any of the
Facility Agreement orthis deed; or

9.1.16 where any event ocours {or circumstances exdst) which, in the reasonable
ppinion of the Lender, iz likely to materislly and adversely affect the
Borrower's abillty to perform all or any of its obligations under, or otherwise
comply with, the terms of the any of the Facllity Agreement or this deed,

Any such action, proceedings, procedure, step or event as s referred to In clause

9.9 or 9.1.10 shall not render the security constituted by this deed immedistely
enforceable if such action, proceedings, procedure, step or event is frivolous or
vexatious or discharged, staved or dismissed within 14days of commencement.

An event or clrcumstance such as Is referred to In 90114 shall not render the
securlty constituted by this deed immediztely enforceable ¥ such event or
clroumstance occurs as a result of negligence or any unlawful act or omission on the
part of the Lender.

Digcretion

After the securlty constituted by this deed has become anforceable, the Lander may, In
its zbhsolute discretion, enforca sl or any part of that security st the fimes, In the
manner and on the terms it thinks fit, and take possession of and hold or dispose of
ali or any part ofthe Charged Property.

EmpORCEMENT OF SECURITY

Enforcement powaers

{a} The power of sale and other powers conferred by section 101 of the LBA
1825 {as varled or extended by this deed) shall arise on the execution
of this deed and shall become immediately exercisable {without the
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10,2

6.3

restrictions contained In the LPA 1928 as 1o the glving of notice or
otherwise) at sny time after the security constituted by this deed has
become enforceable under clause 8.1,

{b} Section 102 ofthe 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 surrenders conferred on mortgagess
under the LPA 1925 and/or by any other statute are extended so a5 to authorise the
Lender and any Receiver, at any time after the security constituted by this deed has
hecome enforceable, whether in its own name or inthat of the Borrower, to:

fal grant orvary any lease or agreement for lease,
{in} accept surrenders of leases, or
{eh grant any option over the whole or any part of the Property with whatever

rights relating to other parts of it,

whether or not at & premium and containing such covenants on the part of the
Borrower and on such terms and conditions {including the payment of money ¢ 8
lesses or tenant on g surrender) as the Lender or Recelver, scting ressonably and
properly for the purposes of protecting and/or realising the Lender's security under
this deed, thinks fit, without the need o comply with any of the restrictions mposed by
sections 9% and 100 of the LPA 1825,

Where the Lender or Recelver takes possession of the Properly

Where the Lender or any Recelver takes possession of the Property and goods
furniture chattels personal effects or other Rems ("Goods"} remain st the Property
the Lender or the Recelver:

in} may remove and store any Goods;

{b} may dispose of the Goods by sale or otherwise, as the Lender or Recelver
acting ressonably considers fit or, If Lender or the Recelver know that the
Goods do not belong to the Borrower, return them to thelr rightful owner;

{c} may include the Goods in any sale of the Property;

fed} will only take the steps mentioned in clause 10.%{a}, 10.3(b} or 10.3([c}i i
the Borrower has not removed the Goods within seven days after the
Lender or the Recelver hes given notice to the Borrower asking the
Borrower to remove them or has Talled after taking reasonable steps to
trace or communicate with the Borrower,;

{e} may arrange Tor an appropriate organisation to remove and care for
any animals found at the Property at the Borrower's cost;

i5



he Lender any charge or siher

iways that nothing in this clause 10.3 gives t
Lender or the

provided a
any Goods of animals at the Property and the

security interest in
Recelver will return to the Borrower the proceeds of sale ofthe Goods.
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10.4

105

106

.7

6.8

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 appolnt a recelver in respect
of the Charged Property which Is conferred by any Encumbrance having priority to this
deed shall have become exercisable, the Lender may:

(3} redeem such or any other prior Encumbrance, and/or
{b} procure the transfer of that Encumbrance to itself, and/or
{c) settle any account of the holder of any prior Encumbrance.

All monies paid by the Lender to an encumbrancer in settlement of such an account
shall be, as from its payment by the Lender, due from the Borrower to the Lender,
and shall bear interest at the same rate of Interest as would have applied under the
pricr Encumbrance, and shall be secured as part of the Secured Liabilities.

Protection of third parties

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

{a whether any of the Secured Uabilities have become due or payable, or
remaln unpald orundischarged, or
{b} whether any power the Lender or a Receiver Is purporting to exercise has
become exercisable or is properly exercisable, or
{c} how any money pald to the Lender or any Recelver Is to be applied.
Privilepes

Each Receiver and the Lender is entitied to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers,

Reflnguishing possession

if the Lender or any Receiver enters into or takes possession of the Charged
Property, It or he may at any time relinquish possession.

Lonclusive discharge 1o purchasers

The recelpt of the Lender or any Receiver shall be a conclusive discharge to a
purchaser.
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111

11.2

113

114

118

116

RECEIVERS

Appointment

At any time after the security constituted by thiz deed has bacoma enforceable, or at
the request of the Borrower, the Lender may, without further notice appolnt any one
oF FOTE DEFSON of persons 10 pe 2 recelver, Of a receiver and manager, of all or any
part of the Charged Property. The appointment may he made by deed or in writing
and signed by any one of the Lendar's directors officers or managers.

Ramoval

The Lender may, without fusther notice, from time t0 time, remove any Recelver
appointed by it and may, whenever it thinks &, appolinl & new recelver in the place of
any Recelver whose appointment  may for any reason have terminated. Such
removal may be made by dead or in writing and signed by any one of the Lender's
directors officers or managers.

Remunaralion

The Lender may fix a reasonable rate of remuneration for any Receiver appointed by It
without the restrictions cordained in section 108 of the LPA 1925 and, immediately
oy its being paid by the tender, the reasonable remmuneration of the Receiver shall
hecome a debt which isdue under and secured by this deed.

power of appointment additional to statutory powers and Umitation of power

{a} The power to appeint & Receiver conferred by this deed shall be In
sddition to all statutory ang other powers of the Lender under the LPA
1935 or otherwise, and shall be exercisable without the restrictions
contained in sections 103 and 109 of the LPA 1925,

{b) The Lender may elther In a pecelver'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 sxercisable desplte prior appointments

The power to appoint a recever (whether conferrad by this deed or by statute) shall
he, and remain, exercisable by the Lender despite any prior appointment in respect
af 51l or any part of the Charged Property.

Agant of the Borrower

Any Recelver appointed by the Lender under this deed shall be the agent of the
porrower and the Borrower shall be solely responsible for she Receiver's acts and
defaults, The Recelver may exercise his powers in the name of the Borrower or
otharwise.
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POWERS OF RECEIVER

12,1 Powers additional to statutory powers

12.2

12.3

12.4

{a} Any Recelver appointed by the Lender under this deed shall, in addition to
the powers conferred on him by statute, have the powers set out in
clause 12.2 to clause 12.19.

{b) if there Is more than one Recelver holding office at the same time, gach
Receiver may {unless the document appointing him stetes otherwise]
exercise all of the powers conferred on a Recelver under this deed
individually and to the exclusion of any other Receiver.

ich if more thar one person is appointed Receiver pursuant to this deed then if
any one of them is removed from offlce, resigns, dies, or for any other
reason ceases to be able to act as Recelver, the other person or
persons appointed Recelver shall continue in office as Recelver with
authority to exercise ali the powers of a receiver given by this deed or
by statute or stherwise,

Repair and develop the Property

A Recelver may undertake or complete any works of repair, aiteration, buliding or
development on the Property and may apply for and maintain any planning permission,
developmant consent, building regulation approval or any other permission, consent or
licence to carry out any of the same,

Where the property Is leaseheld

A Receiver may If the Property s leasehold vary the terms of or surrender the lease
and/or take a new lease of the Property or of any part of the Property and/or exercise
any rights of the Borrower 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 a5 he shall reasonably think fit and so that any such new lease, frechold or
superior interest {or any Interest In them)] In the Property shall, from s
commencement or acquisition, become charged to the Lender on the terms of this
deed so far as applicable and to execute a formal legal charge over any such new lease
freehold or superior interest {or any Interest in them) in favour of the Lender In such
form as the Lender may reasonably require,

Vary grant or accept surrenders of leases

A Receiver may vary, grant, or accept surrenders of, any leases or tenancies affecting
the Property and may grant or vary any other interest or right over the Property
on such terms and subject to such conditlons as he reasonably considers
appropriate for the purpose of protecting and/or realising the Lender's security under
this deed.
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12.6

12.7

12.8

12.8

12,10

1213

Employ personne! and advisers

A Recelver may provide services and employ, or engage, such managers, officers,
servants, contractors, workmen, agents, other personnel and professional advisers on
such terms and sublect to such conditions as he reasonably thinks fit. A Receiver may
discharge any such person or any such person appointed by the Borrower,

Make and revoke VAT options to tax
A Receiver may exercise or revoke any VAT aption to tax as he reasonably thinks fit.
Charge forremuneration

A Receiver may charge and recelve such sum by way of remuneration {in addition to all
costs, charges and expenses reasonably incurred by him) as the Lender may prescribe
or agree with him.

Taking possession of and getting In the Charged Property

{al A Recelver may teke possession of, collect and get in the Charged
Property or any part of it In respect of which he Is appolnted and make
such demands and take such proceedings as he reasonably considers to be
expadient for that purpose,

=) A Recelver may, after giving the Borrower notice, huy or pay for the
release of any interest which another person has In the Charged
Froperty if that interest has {or may have) priority over this deed, Any
money pald to buy or release another person's interest in the Charged
Property will form part of the Secured Liabllities,

Manage or reconstruct the Borrower's business

A Recelver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in carryving on, managing, developlng, reconstructing, amalgamating or
diversifving the business of the Borrower carried out at the Property.

Dispose of Charged Property

A Recelver may grant options and licences over il or any part of the Charged
Property, sell, assign, lease and accept surrenders of leases of {or concur in selling,
assigning, leasing or accepting surrenders of leases of) all or any of the Charged
Property in respect of which he Is appointed for such consideration and, In such
manner (including, without Bmitation, by public auction or private sale) and generally
o such terms and conditions as he reasonably thinks T,

Give valid recelpts

A Recelver may give valid receipts for all monles and execute all assurances and things
which may be proper or desirable for realizing any of the Charged Property,
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12.13

12,14

12,15

1216

1247

1218

12.19

tighe settlormnents

4 Recelver may make any arrangement, seftlement or compromise in respect of the
Charged Property between the Borrower and any other person which he may
regsonably think sxpedient,

Hring procesdings

A Receiver may bring, prosecute, enforce, defend and sbandon all such actions, suits
and proceadings in relation to any of the Charged Property as he reasonably thinks fit.

Insure

A Recelver may, if he thinks #it, effect with any insurer any policy of nsurance
either in Hew or satlsfaction of, or in addition to, the insurance required to be
maintained by the Borrower under this deed.

Powers under LPA 1825

# Recelver may exercise all powers provided for in the LPA 1925 Inthe same way as i
he had been duly appointed under the LPA 1925,

Borvow

A Receiver may, Tor any of the purposes authorised by this clause 12, raise money by
borrowing from the Lender {or from any other person) either unsecured or on the
security of all or any of the Charged Property in respect of which he iy appointed on
such terms as he reasonably thinks fit {(including, if the Lender consents, terms under
which such security ranks In priority to this deed).

Abanlute berneticial owner

& Receiver may, In relation to any of the Charged Properly, exertise all powers,
authorisations and rights he would be capable of exerclsing, and do all such acts and
things, a5 an absolute beneficial owner could exercise or do in the ownership and
management of the Charged Property or any part of the Charged Property.

Perform Borrower's abligations

A Receiver may perform any obligation of the Borrower under this deed which the
Borrower has falled to perform In full and put right any matter or thing which hag
occurred s a result of the Borrower's breach of this deed.

incidental powers

& Recelver may do all such other acts end things:

{a) as he may reasonably consider desirable or necessary for protecting or
realising any of the Charged Property, and
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13.1

14.

{b} as he may reasonably consider incidental or conducive to any of the rights
or powers conferred on a Recelver under or by virtue of this deed or law.

CROER OF APPUCATION OF PROCEEDS

All monites received by the Lender or a Receiver pursuant to this deed after the
securlty constituted by this deed has become enforceable (other than sums recelved
pursuant to any Insurance Policy), shall (subject to the claims of any person having prior
rights and by way of variation of the LPA 1925) be applied in the following order of
prlority:

fa) in discharge of all rents, taxes, rates and outgolngs properly payable in
respect of the Charged Property,

{i} in or towards payment for any other costs, charges and expenses properly
incurred bv or on behalf of the Lender or any Receiver, attornay or agent
appointed by It under or In accordance with this deed and of all
remuneration properly dueto any Recelver In accordance with this deed,

{c} in or towards payment of the Secursd Uabilities in such order and
manner as the Lender determines, and

{d) in payment of the surplus [if any) to the Borrower or other person
antitled to i,
Appropelation

Meither the Lender nor any Recelver shall be bound {whether by virtue of section
109(8) of the LPA 1925, which is varled accordingly, or otherwise} to pay or
appropriate any receipt or payment first towards Interest rather than principal or
otherwise In any particular order between any of the Secured Liabiiitles,

Lnsrs

The Borrower shail pay to, or reimburse, the Lender and any Recelver on demand all
reasonable Costs reasonably incurred by the Lender or any Receiver In connection
with:

{a) this deed or the Charged Property,

{b} taking, holding, protecting, perfecting, preserving or enforcing {or
attempting to do so) any of the Lender's or Recelver's rights under this
gdeed, or

{r} taking proceedings for, or retonvening, any of the Secured Liabilitles,

together with interest on those Costs, which shall, In the case of each Cost, srorue
and be payable in respect of the period commencing on and including the date which is
10 days after the date on which notice of the fact that that Cost has been incurred is
given to the Borrower up to and  including the date when full discharge or
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is.1

1832

iy

reimbursement of that Cost is made by the Borrower (whether before or after
judgment partial payment or bankruptey of the Borrower) at the rate and in the
manner applying from time to time under the most recent Facllity Agreement or as
otherwise agreed in writing between the Lender and the Borrower.

PURTHERASSURANCE

The Borrower shall, at his own expense, take whatever actlon the Lender or any
Receiver may reasonably require for:

{a} creating, perfecting or protecting the security intended to be created by
this deed, or

fb faciiitating the reslisation of any of the Charged Property, or

9 facilitating the exercise of any right, power, authority or discretion
exercisable by the Lender or any Recelver in 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 orto its
nominee) and the giving of any notice, order or direction and the making of any
registration,

PonER OF ATTORNEY
Appaintment of allorneys

By way of securlty, the Borrower irrevocably appoints the Lender anct every Receler
separately to be the sttorney of the Borrower and, in the name of and on behaif of
the Borrower and as the Borrower's act and deed, to execute any documents and do
any acts and things which:

{a) the Borrower Is required to execute and do under this deed, antfor

{b is proper or desirable for the purpose of faciiitating the exercise of any of
the rights, powers, authorities and discretions conferred by this deed or
by law on the Lender or any Recelver,

Ratification of acts of aliorneys

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

RELEASE
Subject to clause 19.3, on the expiry of the Security Perlod (but not otherwise), the
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18.1

iB.2

18

18.3

8.2

8.3

Lender shall, a3t the request and cost of the Borrower, take whatever action is
necassary to release the Charged Property from the security constituted by this deed.

ASSIGNMENT AND TRANSFER
Asslgnment by Lender

{a} At any time, without the consent of the Borrower, the Lender may sub-
charge, assign or transfer the whole or any part of the Lender's rights
and/or obligations under this deed to any person, Any such sub-charge,
assigrniment or transfer shall not cause the Borrower's rights under the
Facllity Agreement and this deed to be reduced materially or cause the
Borrower's obligations under the Facility Agreement and this deed to be
increased materially.

{b) The Lender may disclose to any actual or proposed sub-chargee,
assignes or transferee such Information about the Borrower, the Charged
Property and this deed as the Lender considers appropriste.

Asslgnment by Borrower

The Borrower may not assign any of the Borrower's rights, or transfer any of the
Borrower's obligations, under this deed or enter Into any transaction that would result
in any of those rights or obligations passing 1o another person.

FURTHER PROVISIORS
Independent seourlty

This deed shall be In addition to, and independent 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 Lender over the whole or any part of the Charged
Property shall merge in the securlty created by this deed.

Continuing security

This deed shall remain in full force and effect as a continuing security for the
Secured Liabilties, despite any settlement of account, or intermediate payment, or
pther matter or thing, unless and untll the Secured Uabllities have been fully and
irrevacably discharged.

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shall
be conditional on no payment or securlty received by the Lender in respect of
the Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to
any law relating to insolvency, bankruptoy, or otherwise.
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i85

5.6

18.7

19.8

19.8

20,

0.1

Rights cumulative

The rights and powers of the Lender conferred by this deed are cumulative, may be
everclsed a3s often as the Lender conslders appropripte, and are in addition to
its rights and powers under the general law,

Yarlations and walvers

Any walver or variation of any right by the Lender {whether arising under this deed
or under the general law) shall only be effective if it Is in writing and signed by the
Lender and applies only In the circumstances for which It is given,

Delay

No delsy or failure to exercise any right or power under this deed shall operate as a
walver,

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.

Partialinvalidity

The invalidity, unenforceability or Hegality of any provision {or part of a provision)
of this deed under the laws of any jurlsdiction shall not affect the wvalidity,
enforceability or legality of the other provisions. If any Invalid, unenforcezble or Hllegal
provision would be valid, enforceable or legal if some part of it were deleted, the
provision shall spply with any modifications necessary to give effect to the
commercial intention of the parties.

Consolidation

The restriction on the right of consolidation contained In section 93 of the
LPA 18925 shall not apply to this deed.

MorTices
Service

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

fa) o the Borrower at;
Development House Welsh Road, Garden Clty, Deeside, Wales, CHE 2RE
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23,

211

21.2

2.3

{3} to the Lender at

21 Daviesford Crescent, Cheadle, Cheshire SK8 110

or to such other address or fax number, as Is notified In writing by one party to the
other from time to thne,

Hecelst

Any notice or other communication shall be deemed to have been received:

{a} it sent by fax, when transmitted,
(b} if given by hand, at the Ume of actual delivery, and
{e} if postad, on the second Business Day after the day it was sent by pre-

pald first-class post,

provided that a notice or other communication given as described In clause 20,14z} or
clause 20.1{1} on a day which is not a Business Day, or after normal business hours, In
the place to which it is sent, shall be deemed to have been recelved on the next
Business Day.

GOVERNING LAW AND JURISDICTION
Governing law

{a} This deed and any dispute or clalm arlsing owt of or In connection with it
or its subject matter or formation {Including non-contractual disputes
or clalms) shall be governad by and construed in accordance with the law
of England and Wales,

{b} Nothing in this clause shall limit the right of the lender to take
proveedings against the Borrower In any other court of competent
jurisdiction, nor shall the taking of proceedings In any one or more
jurisdictions preclude the taking of procesdings in any other jurisdictions,
whether concurrently or not, to the extent permitted by the law of
such otherjurisdiction,

Jurlselietion

The parties to this deed lrrevocably 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 (incduding non-
cantractual disputes or claims},

fher service

The Borrower lrrevocably consents to any process in any proceedings under clause
21.1 being served on it in accordance with the provisions of this deed relating to
ik



service of notices, Nothing contained in this deed shall affect the right to serve process In
any other manner permitted by law.

22, COUNTERDARTS

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

This document has bean executed 35 3 deed ang is Uelivered and takes effect onthe date stated
atthe beginning of it



SCHEDLILE 3 PROPERTY

The Tivoli, Brunswick Road, Buckley, CH7 2EF registered at MM Land Registry with title number
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1.2

1.3

3.1

3.2

SOHEDLILE 2 COVENANTS
$art 1 - Genoral covenants
NEGATIVE PLEDGE AND DISPOSAL RESTRICTHONS

The Borrower shall not at any time, except with the prior written consent
ot the Lender:

create, purport to craate or permit to subsist any Encumbrance on, or in refation
to, any Charged Property other than any Encumbrance creasted by or in
avcordance this deed or any Permitted Encumbrance,

sell, assign, transfer, part with possession of or otherwise dispose of In any
manner {or purport to do sol all or any part of, or anv interest In, the Charged
Froperty, or

creste or grant {or purporl to create or grant) any interest in the Charged
Property in favour of 2 third party.

FRESERVATION OF CHARGED PROPERTY

The Borrower shall not 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 materislly diminish the value of any of the Charged Property
or the effectivenass of the securlty created by this deed.

COMPLIANCE WITH LAWS AND REGULATIONS
The Borrower:

shall not use or permit the Charged Property to be used In any way contrary 1o
fawy,

shall:

{a} comply with the reguirements of any law and regulation relating to or
affecting the Charged Property or the use of 1T or any part of It,

il obtaln, and promptly renew from time to time, and comply with the
termns of all authorisations that are reguired In connection with the
Charged Property or iis use or that are necessary 1o preserve, maintain
or renew any Charged Property, and

o) promptly effect any maintenance, modifications, alterations or

repairs 1o be sffected on or in connection with the Charged Property
that are required to be made in respect of it under any law or
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4.1

4,2

5.1

5.2

6.1

6.2

regutation,

ENFORCEMENT OFRIGHTS
The Borrower shall use the Borrower's best endeavours to;

procure the prompt observance and performance by the relevant counterparny to
any agreement or arrangement with the Borrower and forming part of the
Charged Property of the covenanis and other obligations imposed on such
counterparty, and

enforce any rights and institute, continue or defand any proceedings relating to
any of the Charged Property that the Lender may reguire from time to thme.

NOTICE OF MISREPRESENTATIONS AND BREACHES

The Borrower shall, promptly on becoming awsre of any of the same, glve the
Lender notice in writing of:

any representation or warranty set out in clause & which s Incorrect or
misleading In any material respect when made or deemed to be repeated, and

any breach of 2 covenant set out inthis deed,
THTLE DOCUMENTS

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

3l deeds and documents of title relating to the Charged Property which are Inthe
possession or control of the Borrower, and

each Insurance Policy.
NOTICES TO BE GIVEN BY THE BORROWER

The Borrower shall immedistely on written reguest by the Lender ghve notice to
the relevant insurers of the assignment of the Borrower's rights and Interest in and
under each Insurance Policy {including the proceeds of any claims under that
Insurance Policy) pursuant to clause 3.2 and procure that gach addressee of such
notice promptly provides an acknowledgement of that notice to the Lender.

Part 2 - Proparly covenants
REPAIR AND MAINTENANCE

The Borrower shall keep sl premises, and fixtures and fittings on the PFroperty
in good and substantial repalr and condition and shall keep all premises adequately
and properly painted and decorated and replace any fixtures and fittings which
have become worn out or otherwise unfit for use with others of a like nature
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2.1

1.2

2.1

8.2

41

and squalvalue,

NO ALTERATIONS

The Borrower shall not, without the prior written consent of the Lenden

{al pull down or remove the whele or any part of any bullding forming part of
the Property nor permit the same 1o ogour, or

{hi make or permit to be made any material alterations to the Property or
sever or remove or permit to be severed or removed any of its fixtures or
fittings lexcept to make any necessary repalrs or renew or replace the
same in accordance with paragraph 1ofthis Part 2 of Schedule 2).

The Borrower shall promptly give notice to the Lender if the premises or fixtures or
fittings forming part of the Property are destroved or damaged.

DEVELOPMENT BESTRICTIONS
The Borrower shall not, without the prior written consent ofthe Lender;

make or, In so far it Is within his control, permit others to make any
application for planning permission or development consent in respect of the
Property, or

carry out or permit or suffer to be carded out on the Property any development
as defined in each of the Town and Country Planning Act 1580 and the
Planning Act 2008 or change or permit or suffer to be changed the use of the

Froperty,
INSLIRANCE

The Borrower shall insure and keep Insured {or where, In the case of any
leasehold property, insurance is the responsibliity 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, himse! insure and keep insured) the
Proparty agalnst:

{a) loss or damage by fire or terrorist acts,

{b other risks, perils and contingencies that would be insured against by
reasonably prudent persens careying on the same class of business as
the Borrower, and

{e} any other risk, perlls and contingencies as the Lender may reasonably
regulre,

Any such insurance must be with an Insurance company or underwriters and on
such terms as the Lender, acting reasonably, considers to be acceptable and
must be for not less than the replacement value of the Property {meaning In
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4.2

4.3

the case of any premises on the Property, the total cost of entirely rebuilding,
reinstating or replacing the premises in the event of thelr being destroyed,
together with architecty’, surveyors', enginears’ ang other professional fees and
charges for demolition and reinstatement) and where the Lender 5o regulres in
writing and loss of rents payable by the tenants or other occuplers of the
Froperty for a period of at least three years,

The Borrower shall, ¥ reguested by the Lender, produce to the Lender the
policy, certificate or cover note releting fo any such insurance required by
paragraph 4.1 of this Part 2 of Schedule 2 {or where, in the case of any
leasehold property, such insurance is effected by the landlord, such evidence of
insurance 3s the Borrower is entitied to obtain from the landiord under the terms
of the relevant lease).

The Borrower shall, If requested by the lender, procure that 2 note of the
Lender's interest 5 endorsed upon or the Lender is named a5 co-insured with the
Borrpwer on each insurance Policy maintained by the Borrower Or any person on
the Borrower's behalf In sccordance with paragraph 4.1 of this Part 2 of
Schedule 2 and that the terms of each such Insurance Policy reguire the insurer
not to invalldate the policy as against the Lender by reason of the act or default
of any other jolnt or named insured and not to cancel it without giving at least
30 days' prior written notice to the Lender.

INGSURANCE PREMILMSE
The Borrower shall

{3) promptly pay all premiums In respect of each Insurance Policy and do all
other things necessary to keep that policy In full foree and effect, and

{b} {if the Lender so requires) give to the Lender coples of the receipts for gl
premiums and other payments necessary for effecting and keeping up
each lnsurance Policy {or where, In the case of leasehold property,
insurance s effected by the landlord, such evidence of the payment of
premiums as the Borrower is entitled to oblain from the landlord
under the terms of the relovant leasel,

NO INVALIDATION OF INSURANCE

The Borrower shall not do or omit to do, or permit to be done or omitted,
anything that may Invalidate or otherwise prejudice any Insurance Policy.,

PROCEEDS FROM INSURANCE POLICIES

Al monles payable under any insurance Policy at any time {whether or not
the security constituted by this deed has become enforceable) shall (if paid to
the Borrower! be held in trust for the Lender and applied In making good or
recouping expenditure In respect of the loss or damage for which such monies
are received provided that

&
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where the Property has been so seriously damaged as to be unfit for occupation or
use or the means of access and egress to and from the Property rendered
substantially unfit for use sll such monfes shall, if the lender so directs, be
applied in or towards discharge or reduction of the Secured Lisbilities.

after the security constituted by this deed has become enforceable and ¥ the
Lender so directs, all such monies shall be applied in or towards discharge or
reduction ofthe Secured Liabiities,

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 unreasonsbly withheld or delayed In croumstances in which the
Borrower may not unreasonably withhold or delay the Borrower's consent):

grant any licence or lesse affecting the whole or any part of the Property, or
exercise the statutory powers of leasing or of sccepting surrenders under section
99 or section 100 of the LPA 1825 [or agree to grant any such licence or lease, or
agree to exprcise the statutory powers of leasing or of accepting surrenders
under section 99 or section 100 ofthe LPA 1935,

in any other way dispose of, accept the surrender of, surrender or create any
legal or equitable estate or interest in the whole or any part of the Property {(or
agree to dispose of, accept the surrender of, surrender or create any legal or
equitable estate or interest in the whole or any part of the Property},

let any person into occupation of or share occupation of the whole or any part of
the Property, or

grant any consent or licence under any lease or licence affecting the Property.
MO RERTRICTIVE OBLIGATIONS

The Borrower shall not, withoul the prior written consent of the Lender, enter
into any onerous or restrictive obligations sffecting the whole or any part of the
Property or create or permit to arlse any overriding interest, easement or right
whatever in or over the whole or any part of the Property,

PROPRIETARY RIGHTS

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

COMPLIANCE WITH AND ENFORCEMENT OF COVENANTS

The Borrower shall:
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(&) observe and perform all covenants, stipulations and conditions ¢ which
the Property, or the use of it, is or may be subject and [if the Lenderso
reguires) produce to the lender evidence sufficient to satisfy the
Lender that those coverants, stipulations and conditions have been
observed and performed, and

{h diligently enforce all covenants, stipulations and conditions benefiting
the Property and shall not {and shall not agree to} walve, release or
vary any of the same,

NOTICES OR CLAIMS RELATING TO THE PROPERTY

The Borrower shall:

{al give full particulars to the Lender of any notice, order, direction,
designation, resplution, application, reguirement or proposal given or
made by any publlc or locel body or authorlty {2 Notlce] thet specifically
applles to the Property, or to the locality In which it is sltuated, within
seven davs after becoming aware of the relevant Notice, and

b} {if the Lender, acting ressonably, 5o requires} immediately, and a1 the
cost of the Borrower, take all reasonable and necessary steps to
comply with any Notice, and make, or join with the Lender in making,
such objections or representations In respect of any such Notice as the
Lender, acting reasonably, thinks fit,

The Borrower shall give full particulars to the Lender of any claim, notice or
other communication served on it in respect of any modification, suspension or
revoration of any Environmental Ucence or any alleged breach of any
Environmental Law, in each case relating to the Property.

PAYRENT OF RENT AND QUTGUINGS
The Borrower shall;

{#) where the Property, or part of It, s held under 2 lease, duly and
punciually pay all rents due from time to time, and

{is) pay lor procure payment of the same] when due all charges, rates,
taxes, duties, assessments and other outgolngs relating to or imposed
upon the Property or on its cccupler,

HENT REVIEWS
The Borrower:

{a}) shall, if the Property is subject to occupational leases or lcences,
implement any upwards rent review provisions and shall not, without
the prior written consent of the Lender, agree to any change in rent

8
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o less than the open market rental value of the relevant part of the
Property, and

] shall not, without the prier written consent of the Lender, ¥ the
Property is leasehold, agree to any change In the rent payeble under
the lesse in excess of the open market rental value and shall only
sgree o any upwaras rent review In sccordance with the terms of the

lease,
EMVIROMMENT

The Borrower shall in respect of the Property:

{a) comply in sl material respects with all the requirements of
Erwironmental Law, and
1] obtain and comply in all material respects with all Environmental Ucences,

CONDUCT OF BUSINESS ON PROPERTY

The Borrower shall carsy on the Borrower's trade and business on those paris
{if any} of the Property as are used for the purposes of trade or business in
atcordance with the standards of good management from tme to time current in
such trade or business.

INSPECTION

The Borrowsr shall permit the lender and any Recelver and any person
appointed by either of them to enter on and inspect the Property on reasonable
prlor notice,

VAT OPTIONTO TAX

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

{a} exerclse any VAT option to tax in refation to the Property, or

(] revoke any VAT optlon to tax exercised prior to and disclosed to the Lender
Inwriting prior tothe date of this deed.



Executed as a desd by

COUNTY TOWN ESTATES LIMITED (12456729}
acting by 8 director

in the presence of:

SIGNATURE OF WITNESSS
WD A COEXE

ADDRESS: o e
oY ;}w oS e f;ﬁ@'
Fc MM%&M ;

GCCUPATION;
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