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Registration of a Charge

Company Name: BLUEOAK ESTATES (MANCHESTER) LIMITED
Company Number: 13365311

Received for filing in Electronic Format on the: 06/07/2022 XB7PFR5V

Details of Charge

Date of creation: 30/06/2022
Charge code: 1336 5311 0001

Persons entitled: THOMAS DAVID WILLIAMS AND COLIN IAN MURDOCH AS TRUSTEES OF
THE WILLIAMS FAMILY SETTLEMENT 2016

Brief description:  (A) THE FREEHOLD PROPERTY KNOWN AS LAND AND BUILDINGS IN
BIRCH AVENUE, STRETFORD REGISTERED AT HM LAND REGISTRY
WITH TITLE NUMBER GM1634; (B) THE FREEHOLD PROPERTY
KNOWN AS LAND AND BUILDINGS LYING TO AND ON THE NORTH
WEST SIDE OF TALBOT ROAD REGISTERED AT HM LAND REGISTRY
WITH TITLE NUMBER GM171211; (C) THE VARIOUS LEASEHOLD
PROPERTIES REGISTERED AT HM LAND REGISTRY WITH TITLE
NUMBER LA156524; SUCH TITLE AND RIGHTS AS THE BORROWER HAS
IN THE UNREGISTERED LAND SHOWN EDGED BLUE ON THE ATTACHED
PLAN.

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

Certified by: FERGAL O'CLEIRIGH
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13365311

Charge code: 1336 5311 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th June 2022 and created by BLUEOAK ESTATES
(MANCHESTER) LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 6th July 2022 .

Given at Companies House, Cardiff on 8th July 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated 3o e 2022

BLUEOAK ESTATES (MANCHESTERY LIMITED (1)
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THOMAS DAVID WILLIAMS AND COLIN |JAN MURDOCH AS TRUSTEES OF THE WILLIAMS
FAMILY SETTLEMENT 2016 (2)

LLEGAL CHARGE
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THIS LEGAL CHARGE is made as adeed on 3 0™ =t 2022

PARTIES

(N

(2)

BLUEOAK ESTATES (MANCHESTER) LIMITED {Company Registration No.13365311) of
20 Grosvenor Street, Chester, CH1 2DD ("the Borrower"); and

THOMAS DAVID WILLIAMS and COLIN IAN MURDOQCH c/o L.CA Group Limited, Gibson
House, Marior Lane, Hawarden tndustrial Estate, Hawarden CH5 3QYas TRUSTEES OF THE
WILLIAMS FAMILY SETTLEMENT 2616 (the Lenders);

each of the Borrower and the Lenders being a party and together the Borfower and the Lenders
are the Parties.

RECITALS:

1. The Lenders have agreed to provide the Borrower with the loan on the terms of the Loan Facility
Agreement,

2. ltis a condition precedent to the provision of the loan in the Loan Facility Agreement that the
Borrower provide sacurity to the Lenders to secure-the payment and discharge of the Secured
Liabilifies to the Lenders.

3. The Borrower has. agreed to create the security required by entering into this Deed:

THE PARTIES AGREE:
1. Definitions and interpretation

1.1. Words and expressions défined in the Loan Facility Agreemént (defined below) will have the
same meanings in this Deed urless they.are expressly defined in this Deed.
1.2. Inthis Deed, unless otherwise provided:
Charged means all the Mortgaged Property, assets, goodwill and undertakings of the
Assets Borrower present or future for the time being subject o the security interests
created by this Deed;
Default Rate has the same meaning as in the Loan Facility Agreement;

Encumbrance means any: mortgage, charge, pledge, lien or other security interest of any kind,

and any right of set off, assignment, trust, flawed asset or other agreement or
arrahgement whatsoever for the purpose of providing security or having similar
effect to the provision of security, other than liens arising by operation of faw in
the ordirary course of the Borrower's business;

Event of has the same meaning as in the Loan Facility Agreement;

Default

First HSBB LIMITED (Company Registration No 09843596) whose registered office is

Mortgagees situated at Hilbre Business Park Unit 1 Suite 4, Carr Lane, Hoylake, Wirral CH47
4AZ ("HSBB")

MULTI-FILTER HOLDINGS LIMITED (Company Registration No 03803071)
whose registered office is sifuated at Llay Industrial Estate, Llay Wrexham, Wales
LL12 OTU *MH")

HARVEY (WIRRAL) PROPERTIES LIMITED (Company Registration
No.10405560) whose registered office is situated at 166 Meols Parade, Hoylake,
Wirral CH47 BAN (“H(W}P")

MJK CAPITAL LIMITED (Company Registration No.11076524) whose registered
office is situated at Fieldhouse, 34 Stanley Road, Hoylake;, Wirral, United
Kingdom, CH47 1HP (*MJK’y




Insurance
Policy

Loan Facility
Agreement

Morigaged
Property
Prior Charge

Property
Contracts

Receiver

Rental Income

Secured
Liabilities:

Security Period

HILBRE ESTATES LIMITED {Company Regisiration No. 03939324) whose
registered office is situated at Hilbre Business Park Unit 1, Suite 4, Carr Lane,
Hoylake, Wirral, Merseyside, CH47 4AZ ("HE")

FITZPAT INVESTMENTS LTD (Company Registration No. 12794860) whose
registered office address is situated at Hilore Business Park Unit 1, Suite 4, Carr
Lane, Hoylake, Wirral, Merseyside, CH47 4AZ (“F1 )

JOHN NEIL DUNRCE of 40 Queensbury, West Kirby, Wirral Merseyside CH48
SEP ("JND")

means ali of the Borrower's rights in-each contract or policy of insurance effected
or maintained by the Borrower from time fo time in respect of its assets or
business (including, without limitation, any contract or policy. of insurance relating
to the Charged Assets).

(Lo .
means the loan facility agreement dated 10 Jt 2022 between the
Borrower and the Lenders;

means the property described in the Schedule;

means the legal charge of even date made between the Borrower (1) and the
First Mortgagess (2)

means the benefit of all other cofitracts, guarantees, appointments and

warranties relating to the Property and other documents to-which the Borrower is
a party orwhich are in its favour or of which it has the benefit relating to any

letting, development, sale, purchase, leéase or the operation of the Property or

otherwise relating to the Property (including, in each case but without limitation,
the right to demand and receive all monies whatever payable to or for its benefit
under or arising from any of them or remedies provided for in any of them or

available law or inequify in relation to any of them, the right to compel
‘perforinance.of dny- of them and all other rights, interests and benefits whatever.

accruing to or for its benefit arising from-any of them)

means a recelver appointed pursuant to this Deed or o any applicable law,
whether alone orjointly, and includes a receiver and/or manager;

means all rental income. derived from the Mortgaged Property and the benefit of
any guarantee or security in respect thereof together with any monies deposited

as.security for such rental income whether or not referred to as a rent deposit;

means all money, liabilities and obligations now ot in the future owed or incurred
by the Borrower fo the Lenders (including those under the lLoan Facility
Agreement or this Deed) whether actual or contingent, 'sole or joint, as principal
or as surety, including (without limitation) any liahility of the Borrower to a third
party which subsequently becomes payable to the Lenders by assighment or
otherwise and any interest, commission, costs, charges and expenses of the
Lenders;

the period starting on the date of this debenture and ending on-the day on which
all the ‘Secured Liabilities have been unconddionally and irrevocably paid and
discharged in full and no further Secured Liabilities are capable of being
outstanding.

1.3. Unless the context otherwise requires:

1.3.1. each gender includes the others and the singular and the plural are interchangeable;




1.3.2. references to clauses or Scheduies mean {o clauses or Schedules of this Deed;

1.3.3. references to persons En_clude individuals, unincorporated bodies, government entities,
companies-and corporations,

1.34. clause headings do not affect their. interpretation; and

1.3.5. references to iegislation include any modification or re-enactment thereof before the
date of this Deed,

1.4, Writing includes emait.
2. Borrower's ohligation to pay

The Borrower covenants with the Lenders that they will pay and discharge to the Lenders the
Secured Liabilities when due under the Loan Facility Agreement.

3. Creation of security

3.1. As continuing security for the payment and discharge of the Secured Liabilities the Borrower
charges to the Lenders with full titte guarantee by way of second legal mortgage, ali the
Morigaged Property;

3.2. Subject to the rights of the First Mortgagees, as continuing security for the payment and
discharge of the Secured Liabilities, the Borrower with full title guarantee charges to the
Lenders should e kept.

3.2.1. the Property Contracts; and

3.2.2. allits rights in any insurance Policy including any and all claims, the proceeds of all
claims and all returns of premiums in connection with each Insurance Policy; and

3.2.3. the Rental Income;

Provided that nothing in this clause 3.2 shall constitule the Lenders as mortgagee in
possession.

4. Borrower's representation and warranties
4.1. The Borrower represents and warranis to the Lenders as follows:

4.1.1. Ownership: The Borrower is the legal and beneficial owner of the Charged Assets free
from any Encumbrance other than the Encumbrances created by this Deed.

4.1.2. Adverse claims and covenants: The Borrower has not received or acknowledged
notice of any adverse claim by any person in respect of the Charged Assets and there
are no covenarits, agreements, conditions, interests rights or other matters which may
adversely affect the Charged Assets.

4.1.3. Breach of law or regulation: The Borrower has at-all times complied in all respects
with all applicable laws and regulations and has not breached any law or reguiation
which would adversely affect the Charged Assets.

4.1.4. Third Party Rights: The Charged Assets are not subject {6 terms entitling a third party
to terminate or limit the use of any facility necessary for the enjoyment and use of the
Charged Assels.

4.1.5. Overriding interests: Nothing hds arisen, has been created or is subsisting, which
would.be an overriding interest in the Mortgaged Property.

4.1.6. Liguidation or administration: No Encumbrance expressed to be created by this
Deed is liable to be avoided or otherwise set aside on the liquidation or administration
of the Borrower or otherwise.

5. Borrower's undertakings and covenants
5.1. The Borrower covenants not, without the prior writien consent of the Lenders, to:

51.1. partwith possession of, or transfer, sell, lease, assign or otherwise dispose of all or-any
of the Charged Assets, or atiempt or agree to do s0;




51.5.

with the exception of the Prior Charge create, attempt to create, allow to subsist any
morigage, debenture, charge or pledge, increase the amount secured by the Deed,
permit-any lien (except a lien arising by operation of law in the ordinary course of
trading) or other encumbrance to arise on or-affect all or any of the Charged Assets;

permit:any person fo be registered as proprietor of any of the Charged Assets under
the Land Registration Act 2002 or create or permit to arise any unregistered interest
which overrides first registration affecting such property within Schedule 1 to that Act,
to become entitled to any proprietary right or interest which might affect the value of
any land fixtures;

cancel, assign or allow to lapse its interest under any credit sale, hire purchase, leasing,
rental, licence or similar agreement and to produce proof of payments due under such

-agreements on request from the Lenders;

do or allow any act or omission which may prejudice the value to the Lenders of the
Charged Assets; or

5.2. The Borrower covenants that it will, unless, in any case, the Lenders have given its written
consent otherwise:

5.2.1.

522

5.2.3.

524,

52.5.

526.

527,

5.2.8.

5.2.9.

carry on its business properly and efficiently and riot materially change how it conducts
it business;

notify the Lenders in writing of any breach of this Deed, the Loan Facility Agreement or
any other Securily Document, immadiately on it becoming aware of such breach;

in relation to the Mortgaged Property ahd any other of its real property forming party of
the. Charged Assets, observe all covenants, not enter into any onefous or restrictive
obligation, effect or allow any development within the Town gnd Country Planining Acts,
do, allow or omit anything infringing any statute or regulation and maintain and keep
them in good and substaritiat repair;

institute, pursue and defend proceedings relating to the Charged Assets as required to
protect their value and apply moneys from such proceedings in discharge of sums due
o the Lenders;

at its own expense, keep insured any of the Charged Assets to-their full replacement
value including professional fees and other expenses with reputable insurers approved
by the Lenders in the name of the Barrower or, at the Lender's request, the joint names
of the Borrower and the Lenders;

punctually pay afi insurance premiums, have the Lenders’ interest noted on the policy
as loss payee and produce the insurance documents including any receipt on request
of the Lenders and apply moneys received from insurance in discharge of its obligations
under this Deed. If the Borrower does not maintain insurance, the Lenders may doso
at the Borrower's expense,

punctually pay, and indemnify the Lenders against; all moneys due in respect of the
Charged Assets;

comply with all statutcry, regulatory and other requirements applying to the Charged
Assets except where-actuslly or potentially adverse to the Lender’s intferest, when the
Borrower will immediately consult the Lenders and make or join the Lenders in making
such represeniations as the Lenders may request;

deposit with the Lenders-or its nominee all déeds and documents of title relating to all
tand, buildings and other real property belonging to the Borrower and insurance policies
relating thefeto, all cetificates and documents of title relating to the Securities-and all
other documents relating to the Charged Assets as the Lenders may request; or

6. Liability of borrower

6.1. The Borrower's liability in respect of the Secured Liabilities shall not be discharged or
prejudiced by:

6.1.1.

the renewal, determination, variation or increase of the loan under the Loan Facility
Agreemierit or the acceptance or variation of any compromise, arrangement or




settlement or the omission to claim or enforcement of payment from any other person
by the Lenders; or

6.1.2. any security, guarantee, indemnity, remedy or other right held by or-available to the
Lenders being or becoming wholly or partially itlegal, void or unenforceabie on .any
ground; or

6.1.3. any other act or omission which but for this provision might have discharged or
otherwise prejudiced the liability of the Borrower.

6.2. The Borrower may not require the Lenders to:
8.2.1. enforce any security or other right; or
6.2.2. claim any payment from; or
6.2.3. othetwise proceed:
against any other person hefore enforging this Deed against the Botrower.
Restriction

The Borrower consents to.an application being made by the Lenders to the Land Registrar for the
following restriction in Form P o be registered against its title the Property

‘No dispaosition- of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the time being
of the legal charge dated It Tus4. 2022 in favour of Thomas David Williams and Colin lan
Murdoch as Tristees-of the Williams Family Settlement 2016 referred to in the charges register,
or (if appropriate), signed on such.proprietors’ behalf by their-conveyancer.”

Enforcement
The security created by this Deed shall become enforceable any time after:
8.1. theoccurrence of an Event of Default; or

8.2. there has occurred any other .event which in the Lender's opinion actually or potentially
jeopardises. the security created by this Deed.

Appointment, powers and removal of Receivers

8.1. At any time after the security ¢reated by this Deed becomes enforceable the Lenders may
‘without further notice appoint in writing any one or more persons to be a receiver or a receiver
and manager. Where more than one Receiver is appointed they will have the power 1o .act
separately (unless the appointment specifies otherwise),

9.2. The lenders may determine the remuneration of the Receiver.

9.3. The appointment of a Receiver will not preclude the Lenders from appointing a subsequent
Receiver over all or any of the Charged Assets whether the previously appointed receiver
continues to act or not.

9.4. The Receiverwill be the agent of the Borrower and the Borrower will be solely liable for the
acts, defaults, and remuneration of the Receiver unless and until the Borrower goes into
liquidation after which the receiver shall act as principal. In no event will the Receiver become
the agent of the Lenders.

9.5, The Receiver will have and be entitled to exercise all the powers set out'in the Law of Property
Act 1925 and will also have the power, either in his namie or in the name of the Borrower:
8.5.1. ih connection with any sale or other disposition-of the Charged Assets, to receive the
consideration in-a lump sum or in instalments and to.réceive shares and loan hotes by
way of consideratiort;
9.5.2. 1o grant options, Hoences of any other whaisoever in the Charged Assets;

8.5.3. to sever fixtures from and to repair, improve and make any alterations to, the Charged
Assets;




9.5.4. toexercise any voting rights appertaining to the Borrower,

9.5.5. todoall other acts and things which the Receiver may consider desirable or necessary

for realising any Charged Assets or incidental or-conducive to any of the rights, powers
or discretion conferred on a Receéiver under or by virtue of the Deed; and

9.56. to exercise in relation to any Charged Assets all the powers, authorities and things

9.6.

9.7.

which he would be capable of exercising if he was absolute beneficial owner of the
same;

Neither the Lenders nor the Receiver will be liable to account as mortgagee in possession or
otherwise for any money not actually recelved by the Lenders or the Receiver.

‘Section 109 of the Law of Property Act 1925 will not apply to this Deed orto any security it

creates.

10. Powers of sale, leasing etc

10.1.

10.2.

10.3.

10.4.

10.5.

Section 103 of the Law of Property Act 1925 shall not-apply to this Deed but the statutory

power of sale will as between the Lenders and a purchaser arise on and be éxercisabie at

any time after the execution of this Deed but the Lenders will not exercise such power unless
the security created by this Deed has become enforceable or after the appointiment of a
Receiver under clause 9.

The statutory powers of sale, leasing and acceptifig surrenders exercisable by the Lenders
are extended to aliow thé Lenders fo grant of surrender leases of any land vested in the
Borrower or it which it has an interest onsuch terms and conditions as the Lénders may think
fit-provided that the security constituted by this Deed has become enforceabie.

The statutory power of sale exercisable by the Lenders is extended to.allow the Leriders to
sever any fixtures from:the land and sell them separately.

No person dealing with the Lenders or a. Receiver, its agents or delegates will be concerned
with whether this Deed has become enforceable, whether any power exercised or purported

to be exercised has become exercisable, whether any of the Secured Liabilities remain due

upen this Deed, as to the necessity or expediency of any stipulations and. conditions subject

1o which the sale of any Charged Asset is made, as to the propriety or reguiarity of the sale of

any Charged Asset or to see to the application of any money paid to the Lenders or the
Receiver, or its agents or delegates and each dealing shall be deemed to be within the powers
conferred by this Deed and to be valid and effectual accordingly.

Section 83 of the Law of Property Act 1925 will not apply to this Deed or to any security it
creates.

11. New accounts

11.1.

1.2

On receiving notice that the Borrower has encumbered or disposed of any of the Charged
Assets the Lenders may rule off the Borrower's account ahd open a new account in the name

of the Borrower,

If the Lenders do not open a new account on receipt of a notice as from that tirme all payments
made to the Lenders will be treated as if they had been credited to a new account and will not
reduce the amount owing from the Borrower at the time when the notice was received.

1Z2. Attorney

12.1.

12.2.

By way of security the Borrower irrevocably appoints the Lenders, whether or not a Receiver
has been appointed, and any Receiver separately as Borrower's attorney with full power o
appoint substitutes and to delegate in its name and on its own behalf and as its.act and deed
or otherwise at any time after this security has become enforceable to execute and deliver
and otherwise perfect any agreement, assurance, deed, insttument of document, or peffortn
any act that may be required of the Borrower under this Deed, or may be deemed by such
attorney necessary or desirable for any purpeose of this Deed or {0 enhance or perfect the
security intended to be constituted by such attorney or to convey or fransfer legat ownership
of any Charged Assets.

The Borrower will ratify and confirm all transactions entered into by the Lenders or Receiver
in the proper exercise of their powers in accordance with this Deed and all fransactions




entered into by the Lenders or the Receiver in signing, sealing, delivering and otherwise
perfecting any assignment, mortgage, charge, security, deed, assuranice, document or.act as
aforesaid.

13. Application of moneys. received

13.1. Any money received under this Deed will, subject to the discharge of any prior-ranking claims,
be-paid or applied in the following order of priority:

13.1.1. in satisfaction of all costs, charges and expenses incurred and paymenis made by the
Lenders and/or the Receiver and of the remuneration of the Receiver;

13.1.2. in or towards satisfaction of the Secured Liabilities; and

13.1.3. as to the surplus, if-any, to the person or persons entitied to it.

13.2. The Lenders may, in its absolute discretion on or at any time or times after demand and
pending the payment to the Lenders of the whole of the Secured Liabilities, place and keep
to the credit of a separate or suspense account any money received, recovered or realised
by the Lenders by virtue of this Deed for so long and in such manner as the Lenders may
determine without any intermediate obligation o apply it in or towards the discharge of any of
the Secured Liabilities.

14. Indeminity

14.1. The Borrower will indemnify the- Lenders against all and any costs, charges and expenses
arising:
14.1.1. out.of any of the assets charged or assigned pursuant {o clause 3 resulting in the

Borrower or the Lenders.or the Receiver infringing or allegedly infringing any third party
rights; and

14.1.2. in relation to any proceedings referable {o the Borrower brought against the. Lenders
and/or the Receiver or to which the Lenders-and/or the Receiver may be joined whether
as the plaintiff or defendant that relate to-any of the Charged Assets.

14.2, The Borrower agrees that if it fails to pay any moneys in respect of the Charged Assets or ta
take (or not take) any action which might diminish the value of the Charged Assets to the
Lenders, the Lenders may pay such monies or fake such action and recover the cost from the
Borrower.

14.3. The Botrower indemnifies the Lenders: and their agents fully at all times against any claim,
liability, loss or expense-incurred by the Lenders directly or indirectly as a result of any-delay
or failure of the Borrower in complying with clause 5 or with any law, regulation, directive or
code of practice applicable to tfie Borrower or to its business or the Charged Assets or refating
to the protection of the environment or to health and safety matters.

14.4. Without prejudice to the generality of this clause the costs recoverable by the Lenders and/or
arny Receiver under this Deed shall include:

14.4.1. all costs incurfed by the Lenders and the beneficiaries in preparing and administering
this Deed orperfecting the security created by it;

14.4.2. -all costs, whether or not allowable on a taxation by the courts, of all proceedings for the
enforcement of this Deed or for the recovery or attempted recovery of the Secured
Liabilities;

14.4.3. all money expended and all costs arising out of the exercise of any power, right or
discretion conferred by this Deed; or

14.4.4. all costs and losses arising from any default by the Borrower in the payment when due
of any of the Secured Liabilities or the performance of its obligations under this Deed.

14.5, Any overdue amounts secured by the Deed will carry interest at the Default Rate. Interest will
acorue on .a day-to-day basis to the date of repayment in full and, if unpaid, will be
compounded with quarterly rates on the Lender's usual quarter days. Interest shall continue
fo be charged and compounded on this basis after as well as before any demand or judgment.




15.

16.

17.

18.

19.

14.6. Money received or held by the Lenders pursuant fo this debenture may, from time to time after
demand of all or any part of the Secured Liabilities has been made, be converted into such
currency as the Lenders considers necessary or desirable to discharge the Secured Liabilities
in that currency at the Lender's. then prévailing spot rate of exchange, as conclusively
determined by the Lenders, for purchasing the currency to be acquired with the existing
cufrrency.

Release

15.1. Subject to clause 15.2, the Lenders will, at the request and cost of the Borrower, execute alf
documents as the Borrower may reasonably require to release the Charged Assets from the
security constituted by this Deed.

18.2. Any release, discharge or settlement between the Lenders and the Borrower will be
conditional upon no payment or security received by the Lenders in respect of the Secured
Liabilities being avoided, reduced or orderad to be refunded pursuant to any law relating to
insolvency, bankruptcy, winding-up, administration, receivership or otherwise and the Lenders
or its nominee will be at liberty to retain this Deed and the security created by or pursuant to
this Deed, including all certificates and documents relating to the whole or.any part of the
Charged Assets, for such period as the Lenders may deem necessary to provide the Lenders
with security against any such avoidance, reduction or order for refund and the Lenders wilf
be entitled to recover the value or amount of such security or payment from the Borrower
subsequently as if such release, discharge or settiement had not occurred.

Continuing security

This Deed will remain as continuing security in favour of the Lenders, régardiess of the settlement
of any account or any gther matter whatever and will be without prejudice and in addition to any
and all other rights, remedies or security which is or are in place now or in the future inrespect of
any Charged Assets in favour of the Lenders for the payment of an Indebtedness.

Further security

The Borrower wiil on.the demand of the Lenders execute and deliver to.the Lenders at the cost of
the Borrower any document that the Lenders reasonably requires further to secure the payment-of
the Secured Liabilities, or to-create; enhance or perfect any fixed security over any of the Charged
Assets or to give full effect to this debenture. or {0 vest title to any of the Charged Assets in the
Lenders or the Lender's nominee or any purchaser.

Certificate by the Borrower

The Borrower hereby certifies that the execution of this Deed and the creation of the security
hereunder-has been approved by resolution of the directors of the Borrower at a duly convened
meeting of such directors and does not contravene any provisions of the Memorandum and Articles

of Association

Miscellaneous
19.1. Variation

Variations to this Deed will only have effect when agreed. in writing by the parties’ authorised
representatives.

19.2. Severability
The tinenforceability of any part of this Deed will not affect the enforceability of any other part.
18.3. Waiver

Unless otherwise agreed, no delay, act or omission by either party in exercising any right or
remedy will be deemed a waiver of that, or any other, right or remedy.

19.4. Further assurance

Each party will, at the cost of the Borrower, do all further acts and execute all further documents
necessary o give effect to this Deed.




20.

21.

19.5. Rights of third pariies

This Deed is not enforceable by any third party under the Contracts (Righis of Third Parties)
Act 1989 '

19.6. Assighment and subcontracting

19.6.1. The Lehders may assign ary of its rights under this Deed or transfer all its rights.or
obligations by novation to a-third party.

19.6.2. The Borrower may not assign any of it rights or transfer any rights or obligations under
this Deed.

19.7. Entire agreement

This. Deed and documents referred to in it represent the entire agreement between the parties
and supersede all previous agreements, term sheets and understandings relating to-the Loan
whether written or oral.

19.8. Succession
This Deed will bind and benefit each party’s successors and assignees.
19.9. Counterparts

This Deed may be signed in any humber of separate counterpatts. kach, when executed and
delivered by a party, will be an original, all counterparts will together constitute one instrument.

Notices

20.1. Notices under this Deed will be in writing and sent-to the persons and addresses in clause
20.2. They may be given, and will be deemed received:

20.71.1. by first-class post: two (2) Business Days after posting;

20.1.2, by airmail: seven (7) Business Days after posting; and

20.1:3. by hand: on delivery.
20.2. Notices will be-sént:

20.2.1. to the Borrower at. its registered office address, and

20.2:2. to the Lenders at his address stated .at the start of this Agreement,
Confidential Information
21.1. The Lenders may disclose;

21.1.1. on a confidential basis to a subsidiary and any actual or potential assignee, transferee
or sub-participant of its rights or obligations under this agreement in addition to any
publicly available.information such information about the Borrower as the Lenders shall
consider appropriate; and’

21.1.2. any information about the Borrower to-any person to the extent that it is required to do
so by any applicable law, regulation or court order.

21.2. Subject to clause 21.1, neither party will, without the other's prior written consent, disclose:
2121, the terms of this Deed,;

21.2.2. any information relating to the customers, suppliers, methods, products, plans,
finances, trade secrets or othérwise to the business or affairs of the-cther party; and

21.2.3. any information developed by either party in performing its obligations under, or
otherwise pursuant to-this Deed,

21.2.1, 21.2.2 and 21.2.3 together Confidential information.
21.3. Neither party will use the other's Canfidential information except to perform this Deed.
21.4. Disclosure of Confidential Information may be made to a party's:
21.4.1. officers;




21.4.2. employees;
21.4.3. professional advisers; and
21.4.4, consultants and other agents,

on.condition that the party disclosing is responsible for compliance with the obligations
of confidence hereunder.

21.5. Confidential information does not include-information which:
21.5.1. is or becomes public othier than by breach of this Deed;
21.5.2. ‘was knowi to the other party before this Deed without breach of confidence;

21.5.3. is independently developed by or becomes available to the other party without using
any information supplied by the first party; or '

21.5.4. is reduired to be disclosed by law or fegulatsry authority.

21.6..0n termination of this Deed all confidential information relating to or stpplied by a party and
which is or should be in the other's possession will be returned by the other or (at the first
party's option) destroyed and certified by an officer of the party destroying as destroyed.

21.7. This clause 21 will remain in force for-a period of five (5) years from the date of this Deed.
22. Governing law and jurisdiction

22.1. This Deed and any dispute or claim arising out-of, or in connection with, it, its subject matter
or formation (including nhon-contractual disputes or claims) shall be governed by; and
construed in-accordance with, the laws ¢f England and Wales.

22:2. The Parties irrevocably agree that the courts of England and Wales shall have exclusive
jurisdiction o settle any dispute or claim arising out of, or in connection with, this Agreement,
its subject matter or formation (including non-contractual disputes or claims).
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THE SCHEDULE
MORTGAGED PROPERTY

Description and address

(a) the freehold property known as land and buiidings in Birch Avenue, Stretford registered at
HM Land Registry with title.number GM1634;

(b} the freehold property known as land and buitdings lying to. and on the north west side of
Talbot Road registered at HM Land Registry with fitle. number GM171211;

{c) the various leasehold properties registered at HM Land Registry with title number
LA156524;

{d} such title and rights as the Borrower has in'the unregistered land shown edged blue on
the atfached plan.

11
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IN WITNESS whereof this Deed is exacuted as a deed by both parties and is delivered on the date
stated above.

SIGNED as a deed, and delivered when
dated, by BLUEQAK ESTATES (MANCHESTER) LIMITED

acting by a director in the preserice of Director

Witnessed by:

Signature e e e e e a2
Name: e r s e eanas s s e P
Address:

Occupation: e T e e e et s

SIGNED as a deed, and delivered when -
dated, by THOMAS DAVID WILLIAMS ... —ofiss, e G cen sl
as Trustee of THE WILLIAMS FAMILY

SETTLEMENT 2016

in the presence of

Witnessed by:

Signature S R e e

LZ PCHEL W WO RIC

Name: T e i e e e

NEW PARIC HOoUEE W ITEY AT LM e
Address: N TEATE NeRTHWw O (o & IAZ.
Occupation:. ... &gé‘jgﬁ"ﬁ ....... W éf;gﬁ“

SIGNED as a deed, and delivered when %}\W\‘\

dated, by COLIN 1AN MURDOGH S TS et
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as Trustee of THE WILLIAMS FAMILY

SETTLEMENT 2016
in the presence of

Witnessed by.

Signature

Name:

Address:

Occupation;

(2 et et LAY Lo

NEW PARIC HOWSE | WHITEGATE LAVE
WEETECONTE, NOATIOM G (W AT
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as Trusiee of THE WILLIAMS FAMILY
SETTLEMENT 2016
in the presence of

Withessed by:

Signature B P e e

Name: L UTTTTURR v e S ieniananen

Address: PP PP e eairtiesieme N

Occupation: e, rreveenans e s O
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