: O30LZS - Ly

In accordance with ,
Sections 859A and

BSBJool;slhe Companies M RO 1

erzme Particulars of a charge

A fee 1s payable wath this form You can use the WebFiling service to file this form online
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
|ast page

«  Whatthis forms for X What this form s NOT for For further information, please
You may use this form to register You may nct use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 18 no www companieshouse gov uk
an instrument instrument  Use form MR08

This form must be delivered to the Registrar for registration wathin

21 days beginning with the day after the date of creation of the charge  |f
delivered outside of the 21 days 1t will be rejected unless it 1s accempanied
by a court order extending the time for delivery

/' You must enclose a certified copy of the instrument with this form  This wi
be scanned and placed on the public record Do not send the ongnal

B

16/08/2016 #4

COMPANIFS HOUSE

Company details Qj | | Forofica use |

Company number 0 | 9 I 8 I 7 1 2 | 8 l 5 | 9 >;:glansgel:;::::;;eft:;rlrr?typescnptorun

beld black capitals

Company name in full ~ | QUAY DEVELOPMENTS CONWY LIMITED

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date v | 1 | 2 | 0 l 8 ‘ 5 ‘ 0 | 4 | 6

n Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge
Name v TITLESTONE PROPERTY LENDING LIMITED

Name

Name

Name

If there are more than four names, please supply any four of these names then
fick the statement below

[ 1 confirm that there are more than four persons, secunty agents or
trustees entitted to the charge

CHFPO41 06/14 Version 2 0
MRO1/1




MRO1

Particulars of a charge

Bnef descrniption

Please give a short descnption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which 1s not
a floating charge) or fixed secunty included in the mstrument

Please submit only a short

Bnef descnption

Pursuant to a Legal Charge dated 12 August 2016 made between
{1) Quay Developments Conwy Limited ("the Borrower”) and (2)
Titlestone Property Lending Limited ("the Lender”) (“the Charge”)
the Borrower charges to the Lender with full title guarantee

1) By way of first legal mortgage all the freehold property known as
land at Woodstock, Llanwrst Road, Glan Conwy, Conwy
registered at H M Land Registry with absolute title under title
number CYM146648 and all that freehold land known as
Woodstock, Llanrwst Road, Glan Conwy, Conwy registered at
HM Land Registry with absolute title under title number
WAS59522 plus all that freehold land comprised within a
Conveyance dated 28 November 1972 made betweeen (1) Joan
Jones and (2) John Leshe Pritchard and Joan Stringe Pritchard
and any part(s) of it and including all nghts attached or
appurtenant to it and all iImoveable property including buildings,
fixtures and fixed plant and machinery from time to time situate
on it and belonging to the Borrower and all moveable property
{including plant, machinery, buillding matenals, fitings and
equipment) placed on or used In or about the Property belonging
to the Borrower ("the Property") (save any moveable property
placed on or used in or about the Property),

2) By way of first floating charge all moveable property now or from
time to time placed on or used In or about the Property and
belonging to the Borrower

3) This Charge secures further advances

instrument”

avallable space

descaption If there are a number
of plots of land, aircraft and/or
ships, you should simply descnbe
some of them in the text field and
add a statement along the lines of,
“for more detarls please refer to the

Please imit the descnption to the

Other charge or fixed secunty

Does the instrument include a charge (which is not a floating charge) or fixed
secunty over any tangible or mtangible or {in Scotland) corporeal or incorporeal
property nat descnbed above? Please tick the appropriate box

B Yes
[ nNe

Floating charge

Is the Instrument expressed to contain a floating charge? Please tick the
appropniate box

Yes Continue

] No GotoSection 7

Is the floating charge expressed to cover all the property and undentaking of
the company?

O Yes

Negative Pledge

Do any of the terms of the charge profibit or resinct the company from creating
further secunty that wall rank equally with or ahead of the charge?
Please tick the appropnate box

B Yes
O Ne

CHFP041 06/14 Version 20
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Particulars of a charge

Trustee statement !

You may tick the box if the company named in Section 1 is acting as trustee of the
property or undertaking which 15 the subject of the charge

O

1 This statement may be filed after

the registration of the charge (use
farm MROB)

Signature

Please sign the form here

Signature

Signature

Xp,fz Lot CZ—

This form must be signed by a person with an interest in the charge

CHFPD41 06/14 Version 2 0
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MRO1

Particulars of a charge

B Presenter information ! Important information

You do not have to give any contact information, but if Please note that all information on this form will
yau do, it will help Companies House If there 1s a query appear on the public record
on the form The contact information you give will be

visible to searchers of the public record How to pay

A fee of £13 is payable to Companies House in
respect of each mortgage or charge filed

Contactrame  peter Willlams on paper
Company name
DAC Beachcroft LLP Make cheques or postal orders payable to

‘Companies House'

AW 3 Hardman Street

Where to send

You may retum this form to any Compantes House

T address However, for expediency, we advise you to

Manchester return It to the appropnate address below

County/Regon
For compantes registered in England and Wales

Postode The Registrar of Compames, Compames House,

| M I 3 | ' 8 I H l F I | Crown Way, Cardiff, Wales, CF14 3UZ
“ United Kingdom DX 33050 Cardiff
DX
DX 14341 Manchester 1 For companies registered In Scotland
Telephone The Regustrar of Companies, Cempanies House,
0161 934 3150 Fourth floor, Edinburgh Quay 2,
Certificate 139 Fountainbndge, Edinburgh, Scotland, EH3 SFF

DX ED235 Edinburgh 1

We will send your certificate to the presenter's address or LP — 4 Edinburgh 2 (Legal Post)

if given above or to the company's Registered Office f you

have left the presenter's information blank For companies registered in Northern ireland

The Registrar of Companies, Companies House,
Checklist Second Floor, The Linenhall, 32-38 Linenhall Sireet,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

We may return forms completed incorrectly or with
infermation missing

Please make sure you have remembered the following

[ The company name and number match the Further information
information held on the public Register
[ You have mdluded a certfied copy of the For further information, please see the guidance notes on

the website at www companieshouse gov uk or email

instrument with ts form enquines@companieshouse gov uk

[ You have entered the date on which the charge

was crealed .
[d You have shown the names of persons entitled to This for_m Is avarlable in an .
the charge alternative format. Please visit the
O You have ticked any appropriate boxes 1n Seclions 3, forms page on the website at
56,788 .
[ You have given a descnption in Section 4, if Www companleshouse gOV'UK
appropnate

[ You have signed the form
[C] You have enclosed the correct fee

[ Please do not send the onginal nstrument, 1t must be
a certified copy

Oyez’ 7 Spa Road, London SE16 30Q CHFPC41 06/14 Version 20 06 2014
www oyezfarms co uk Companies MR01 MRO1/4




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9872859
Charge code: 0987 2859 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th August 2016 and created by QUAY DEVELOPMENTS
CONWY LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 16th August 2016.

D%

Given at Companies House, Cardiff on 23rd August 2016

I'. *
LEg gav™

3

N
& 4

n =N '..
<,
N

Cranp 18°

Companies House e rrcL seALor e




acherolt,

(1)

(2)

paTeD b2 AUSU&J( 2016

QUAY DEVELOPMENTS CONWY LIMITED

-and -

TITLESTONE PROPERTY LENDING LIMITED

LEGAL CHARGE

relating to

Woodstock, Llanrwst Road, Glan Conwy, Conwy, Wales,

LL28 5SR

DAC Beachcroft LLP

WE CERTIFY THIS TOBEATRUE
COPY OF THE ORIGINAL
DAG BEACHCROFT
8 HARDMAN STREET

i

3 Hardman Street Manchester M3 3HF UK
Tel +44 (0) 161 934 3000 Fax +44 (0) 161 934 3288

DX 14341 Manchester 1

© pAC Beacheroft LLP 2016

Preft-23-Hoy-2018f
b
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THIS LEGAL CHARGE 1s made R A\kgm 2016

H M. Land Registry
Title Number(s):

Administrative area:

BETWEEN

Borrower QUAY DEVELOPMENTS CONWY LIMITED whose registered
office 1s at Europa House, Barcroft Street, Bury, United Kingdom,
BL9 5BT (Company Registration Number 09872859)

Lender TITLESTONE PROPERTY LENDING LIMITED whose registered

office I1s at 40 Gracechurch Street, London, EC3V DBT (Company
Registration Number 08144104)

NOW THIS DEED WITNESSES
1. DEFINITIONS AND INTERPRETATION

11 Definitions

In this Charge {(uniess the context atherwise requires) the following words and
expressions have the following meanings

"1988 Act" the Insolvency Act 1986,

"Act of Insolvency™ any one or more of the following applies 1n relation
to the Borrower

(a) the Borrower stops or suspends payment of
any of its debts or I1s unable fo, or admits its
inability to, pay 1ts debts as they fall due,

{b) the value of the Borrower's assets 15 less
than its habiities (taling nto account
contingent and prospective habihties),

{c) a moratonum I1s declared in respect of any
Indebtedness of the Borrower,

{(d) any action, proceedings, procedure or step
1s taken for the suspension of payments, a
moratonum of any indebtedness, winding
up, dissolution, administration or
reorganisation (Using a  voluntary
arrangement, scheme of arrangement or
otherwise) of the Borrower {other than a
winding-up petition which 1s frivolous or
vexatous and is discharged, stayed or
dismissed within 14 days of
commencement),

(e) any action, proceedings, procedure or step
15 taken for the composition, compromise,
assignment or arrangement with any
creditor of the Borrower,

(H any action, proceedings, procedure or step

31045201_3 DOC 1
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“Borrowed Money"

(9)

(h)

)

(k)

(M

Is taken for the appointment of a liquidator,
receiver, admimstrative receiver,
administrator, compulsory manager or
other similar officer 1n respect of the
Borrower or any of its assets (other than a
winding-up petition which 1s frivolous or
vexatious and 18 discharged, stayed or
dismissed within 14 days of
commencement),

the Borrower commences negotiations, or
enters into any composition, compromise,
assignment or arrangement, with one or
more of its creditors with a view to
rescheduling any of its Indebtedness
(because of actual or anticipated financial
difficulties),

any event occurs In relation to the
Borrower similar to those set out In
paragraphs (c) to (g} (Inclusive) undsr the
laws of any applicable jurisdiction,

a distress, attachment, execution,
expropriation, sequestration or another
analogous legal process Is [evied, enforced
or sued out on, or against, the Borrower's
assets,

any Secunty on or over the assets of the
Borrower becomes enforceable,

the Borrower ceases, or threatens fto
cease, to carry on all or a substantial part
of its business, and

the Barrower ceases fo exist, 1s wound up,
iIs dissolved or 8 removed from the
Regsstrar of Companies,

any Indebtedness of the Borrower for or in respect

of

(8

()

{c)

(d)

borrowing or raising money (with or without
secunty), including any premwum and any
capitahsed interest on that money,

any bond, note, loan stock, debenture,
commercial paper or similar instrument,

any acceptances under any acceptance
credt or bill discounting facility (or
dematenahsed equivalent) or any note
purchase or documentary credit facilities,

monies raised by sellng, assigning or
discounting receivables or other financial
assets on terms that recourse may be had
to the Borrower in the event of non-
payment of such recewvables or financial




"Business Day"

"Chal"ge"

“Default Rate”

“Encumbrance

31045201_3 DOC

assets when due,

(e) any defered payment for assets or
sefvices acquired, other than trade credit
that 1s given In the ordinary course of
trading and which does nol involve any
deferred payment of any amount for more
than 60 days,

{f) any rentzl or hwe charges under any
finance lease {whether for fand, machinery,
equipment or otherwise),

(g) any counter-indemnity obligation in respect
of any guarantee, bond, indemnity,
standby (etter of credit or other instrument
issued by a third party in connecton with
the Borrower's performance of a contract,

(h) any other transaction that has the
commercial effect of borrowing (including
any forward sale or purchase agreement
and any habhities which are not shown as
borrowed money on the Bormrower's
balance sheet because they are
contingent, conditicnal or otherwise),

{n any dernvative transaction entered mto m
connection with protection against or
benefit from fluctuation In any rate or price
(and when calculating the value of any
denvative transaction, only the mark to
market value shall be taken into account),
and

)] any guarantee, counter-indemnity or other
assurance agamnst financial loss that the
Berrower has given for any Indebledness
of the type referred to in any other
paragraph of this defimition incurred by any
person

When calculating Borrowed Money, no lrability shall
be taken into account more than once

any day from Monday to Fnday (inclusive) which 1s
not Chnstmas Day, Good Fnday or a bank,
statutory, public or common law holiday and
"Business Days" i1s to be construed accordingly,

this legal charge and includes any instrument
supplemental to or which 1s expressed to be
collateral or entered inte pursuant to or in
accordance with the terms of this legal charge,

the default interest rate specified in the Facility
Agreement,

any mortgage, charge, pledge, lien, assignment,
securty interest, preferential nght or trust
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"Environmental Claim™"

“"Environmental Law™

"Environmental Licence"

*Event of Default”

arrangement or other encumbrance, securty
agreement or arrangement of any kind or any right
confernng a priority of payment,

actions, proceedings, claims, demands, notices,
complaints or enforcement action alleging any
breach, non-performance or non-observance of
Environmental Law in any way relatng fo the
Property or the use or enjoyment of it including any
resulting from any fallure or omission to obtain,
maintain or renew any Environmental Licence and
any loss, damage, injury or penalty attaching or
relating to any presence, emission, release or leak
of any harmful or hazardous matenal in or to the
environment or onto other land,

any Law (and guidance notes and circulars having
the force of Law) concerning the protection of the
environment, human health or working conditions,
including the conservation of natural resources, the
production, storage, transportation, treatment,
recycling or disposal of any waste or any noxious,
offensive or dangerous substance or the lability of
any person whether civil or cnminai for any
damage to or pollution of the environment or the
rectification of the same or any related matters,

any permit, licence, authornsation, consent or other
approval required by any Environmental Law,

any of the following

(a) the Borrower fals to pay any of the
Secured Liabilities when due {unless such
falure to pay s caused by an
administrative or technical error and the
payment 1s made within 3 Business Days
of the due date),

(b) the Borrower 15 1n breach of any of its
obligations to the Lender and that breach
(f capable of remedy) has not been
remedied fo the satsfaction of the Lender
within 14 days of notce by the Lender to
the Barrower to remedy the breach,

{c) any representation, warranty or statement
made, repeated or deemed made by the
Borrower to the Lender is (cr proves to
have been) incomplete, untrue, Incorract or
misleading 1n any matenal respect in the
Lender's reasonable discreton when
made, repeated or deemed made,

{d) any Borrowed Money Is not paid when due
or within any onginally applicable grace
period,

(e) any Borrowed Money becomes due, or




"Expenses"

"Facility Agreement”

“Indebtedness”
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capable of being declared due and
payable pnor to its stated matunty by
reason of an event of default however
described,

H any commitment for Borrowed Money 1s
cancelled or suspended by a creditor of the
Borrower by reason of an event of default
however descnbed,

(9) any creditor of the Borrower becomes
entitled to declare any Borrowed Money
due and payable prior to its stated maturity
by reason of an event of default (however
descnbed),

(h) any provision of this deed or any document
under which the Borrower owes obligations
to the Lender 1s or becomes, for any
reason, Invalid, unlawful, unenforceable,
terminated, disputed or ceases to be
effective or to have full force and effect,

() the Bomrower repudiates or shows an
intention to repudiate this deed or any
document under which the Borrower owes
obligations to the Lender,

0) the occurrence of an Act of Insclvency,

{k) any order being made for the compulsory
acquisition of the Property,

[{)] any event occurs {or ctrcumstances exist)
which, in the opinion of the Lender, has or
IS reasonably likely to matenally and
adversely affect the Borrower's ability to
perform all or any of its obligations under,
or otherwise comply with the terms of, this
deed or any document under which the
Borrower owes obligaticns to the Lender

all interest, commission, fees, costs, charges and
expenses (including in each case any VAT and all
disbursements) which the Lender or any Recewer
may charge or Incur in relation to the Borrower or
this Charge or in relation to the Property or breach
of any provision of, and the protection, realisation
or enforcement of, this Charge in each case on a
full Indemnity basis,

the facility agreement dated § le Apci] § 20463
and made between the parties to this Charge and
any variation, amendment or extension of it or
supplement to it or replacement of it from time to
time In force,

any obligation to pay or repay money, present or
future, whether aclua! or contingent, sole or jont
and any guarantee or \ndemnity of any of those




“Insured Risks"

*Inferest Rate"

"

"Law

"Liability"

"LPA"

"Oc¢cupational Lease™

"Overriding Interest”

“Planning Acts"

"Planning Agreement”

"Prior Encumbrances”

"PI‘OpBrty"
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obligations

fire, storm, tempest, Iightning, aircraft and arbcles
falling from them except in times of war, not, civil
commotion, malcious damage, impact by road
vehicles, flood, burst and overflow of water pipes,
subsidence, ground shp and heave, terronst nsks
and such other nsks as the Lender from time to
time reasonably requires,

the interest rate specified in the Facility Agreement,

Act of Parliament, statutory instrument, regulation,
bye-law, requirement of a competent authonty,
statutory body, utility company or authority, common
law or vregulation, directve or mandatory
requirement of the European Union,

all actions, proceedings, costs, clams, demands,
losses, expenses and liabilities,

the Law of Property Act 1925,

any lease, agreement for Jease, licence or tenancy
from time to tme affecting the Property,

{(in the case of registered land) all those interests
listed in schedule 3 to the Land Registraticn Act
2002 and (in the case of unregistered land) all
those interests bisted 1n schedule 1 to the Land
Registration Act 2002 and any interests which fall
within section 11(4){c) of the Land Registraton Act
2002 (Including 1n the case of both registered and
unregistered land all those interests mserted nto
those schedules by schedule 12 to the 2002 Act),

the Town and Country Planning Act 1990, the
Planning ({(Listed Buldings and Conservation
Areas) Act 1980, the Planning (Hazardous
Substances) Act 1990, the Planning
{Consequential Provisions) Act 1990, the Planning
and Compensation Act 1991, the Planning and
Compulsory Purchase Act 2004, the Planning Act
2008 and any other legislation relating to town and
country planning in force from tme to time and all
regulations and orders made or confirmed under
any of them,

a planning obligation or agreement made pursuant o
legislation relating to public or local authortes,
statutory undertakers or water, drainage or highway
matters,

the Encumbrances existing at the date of this
Charge, details of which are set cut In part 2 of the
schedule,

the freehold property referred to in part 1 of the
schedule and any pari(s) of it and including all




"Receiver”

"Rental Income”

"Secured Liabilities™

"VAT"

12 Miscellaneous

In thts Charge

nghts attached or appurtenant to 1t and all
rmmoveable property including buildings, fixtures
and fixed plant and machinery from time to time
situate on It and belonging to the Borrower and (in
the case of a company incorporated in the United
Kingdom) all moveable property (including plant,
machinery, building matenals, fitings and
equipment} placed on or used mn or about the
Property belonging to the Borrower,

an administrative receiver, a recewer or a receiver
and manager and any substtute for any such
person and whether appomted under this Charge
or pursuant to any statute or otherwise,

the gross rents, licence fees and other menes
receivable now or after the date of this Charge at
any time by the Borrower n respect of or arising
out of any occupation of the Property or any
agreement for occupation or otherwise derved by
the Borrower from the Property or otherwise paid to
or received by the Borrower in respect of the
Property (inciuding all mesne profits) but excluding
Insurance rents or service charges,

all monies, debts and liabiities which now are or
have been or at any trme may be or become due,
owing or incurred by the Borrower to the Lender (in
each case, whether alone or jointly, or jointly and
severally with any other person, whether actually or
contingently and whether as prnincipal debtor,
guarantor, surety or otherwise) and so that interest
1s computed and compounded on the terms agreed
between the parties (or If not agreed as spectied
by the Lender) as well after as before any demand
or judgment,

value added tax and any tax or duty of a similar
nature substituted for it or in addition to it

121 save where otherwise expressly stated, a reference to a clause or o a
schedule 1s a reference to a clause or schedule of tus Charge,

122 references to any person are to be construed to include that person's
successors 1n title and assigns,

123 a reference to the Property includes any part of it,

124 a reference to an Act of Parhament includes all derivative instruments,

orders, regulations and other matters and in each case any re-enactment,
amendment, consolidation or modification from time to tme of that Act and
any denvative instruments, orders, regulations or other matters,

125 the table of contents and headings to clauses and schedules or parts do

31045201_3 DOC




1286

127

128

129

1210

1211

1212

1213

1214

1215
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not affect the interpretation of this Charge,

an obhgation by the Borrower not to do something includes an obligation
not to permit or allow it to be done,

where the Borrower consists of two or more persons

1271 an obligation owed by more than one person is owed by
them jointly and severally and when the Borrower 1s more
than one person the Lender may release or compromise the
hability of any one or more of those persons or grant any
time or concession to any one or more of them without
affecting the habihty of the other(s),

1272 a reference to the Borrower includes a reference to each
person compnsing the Borrower,

1273 each will be bound even If any other of them intended or
expressed to be bound by this Charge 1s not 50 bound,

any waiver by the Lender of the terms of this Charge or any consent or
approval of the L.ender shall not be vahd unless it 1s in writing,

the entry on the Property by the Lender or the taking of any achon in
exercise of its rights under this Charge shall not by itself result in the
Lender becoming a mortgagee in possessicn and If the Lender or any
Receiver takes possession of the Property it cr he may at any tme
relinquish such possession,

no delay or omission on the part of the Lender in exercising any nght or
remedy under this Charge will imparr that nght or remedy or operate as or
be taken to be a waiver of it, nor shall any single, partial or defective
exercise of any such nght or remedy preclude any other or further exercise
under this Charge of that or any other nght or remedy,

the Lender's nghts under this Charge are cumulative and not exclusive of
any rights provided by Law and may be exercised from time to time and as
often as the Lender deems expedient,

a provision of this Charge which i1s void or unenforceable shall be severed
from all other provisions of this Charge and the remaining provisions shall
continue to have effect,

if a provision of this Charge extends beyond the imitations set by any Law
or rule of law but If it were not so extended would remain unaffected by the
Law or rule of law, the provision 1s deemed to be varied so as not to extend
beyond the imitations,

any certificate or determination of the Lender as to the amount of the
Secured Liabllities or any other matter provided for in this Charge shall, in
the absence of manifest error, be conclusive and binding on the Borrower,

12161 any release, cancellation, settlement, discharge, re-
assignment or arrangement (in this clause 1215 a
“Release”) made by the Lender on the fath of any
assurance, secunty or payment shall be conditional upon
that assurance, securnty or payment not being avoided,
reduced, clawed back or ordered to be repaid following an




Act of Insolvency or under any Law relatng to
administration, hguidation, bankruptcy, or insclvency,

12152 if any such avotdance or reductton occurs or order 15 made
the Release given by the Lender shall have no effect and
shall not prejudice the nght of the Lender to enforce this
Charge In respect of the Property,

12153 as between the Borrower and the Lender this Charge will
{notwithstanding the Release) be deemed to have remained
at all times n effect and held by the Lender as secunty for
the Secured Liabilities,

1216 any provision of this Charge may be amended, supplemented or novated
only if the Borrower and the Lender so agree in wnting,

1217 any demand for payment made by the Lender will be valid and effective for
all purposes of this Charge notwithstanding that the demand contains no
statement of the relevant Secured Liabilities or that it inadvertently contains
an Inaccurate or iIncomplete statement of them,

1218 all payments under or pursuant to this Charge (Including damages for its
breach) shall be made in pounds sterling to such account and in such other
manner as may be agreed between the parties and, If not so agreed, as
the Lender may direct,

1219 "include”, "includes” and "including” are deemed to be followed by the
words “without imitation”,

1220 unless the context otherwise requires, "or" has both a conjunctive and a
disjunciive meaning except where It 1s used in an expression involving the
word "either" in which case it shall have only its disjunctive meaning,

1221 general words intreduced by "other” do not have a restnchive meaning
2 COVENANT TO PAY

21 The Borrower covenants with the Lender to pay to the Lender or discharge all Secured
Liabiliies on demand

22 If payment falls due under this Charge on any day which is not a Business Day the
due date for payment will be extended to the next Business Day and interest will be
adjusted accordingly

23 if the Borrower falls to pay to the Lender or discharge any Secured Liabiities when
due, the Borrower shall pay to the Lender on demand interest an that sum at the
Default Rate in the case of Expenses from the date on which the relevant Expense
was incurred and in the case of any other Secured Liabilities from the date on which
ihe Secured Liabilities become due until payment or discharge (both before and after
judgment) which interest will accrue from day to day and may be compounded (on the
terms agreed between the parties or If not agreed as specified by the Lender) to the
extent that it remains unpaid

3. SECURITY

31 The Borrower charges to the Lender with full title guarantee as continuing secunty for
the payment and discharge of the Secured Liabilites

311 by way of first legal mortgage the Property (save any moveable property
placed on or used In or about the Property),
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312 (if the Borrower 1s a company incorporated in the United Kingdom) by way
of first floating charge all moveable property now or from time to time
placed on or used In or about the Property and belonging to the Borrower,

313 by way of assignment, the Rental Income and the benefit to the Borrower
of all other nghts and clams to which the Borrower i1s now or may in the
future become entitled in relation to the Property including all nghts and
clams of the Borrower under any insurances or any agreements,
guarantees or warrantes or against all persons who now are or have been
or may become tenants, underienants, licensees or occuplers of the
Property and ali guarantors and sureties for the obligations of such
persons

32 The Borrower covenants, at any ime on written demand by the Lender, to execute as
security for the payment or discharge of the Secured Liabiites a letter of set-off,
charge or other secunty agreement or instrument over or in respect of any balance
from time to tme standing to the credit of any account(s) held by the Lender in such
form as the Lender may require and such document or instrument shall be prepared,
completed and registered by or on behalf of the Lender at the cost of the Borrower

33 The Borrower covenants, promptly on demand and at the Borrower's own cost, {o
execute and do all such assurances, acts and things including execute all transfers,
conveyances, assignments and assurances of the Property and give all notices,
orders and directions which the Lender may require for perfecting or protecting this
Charge or the priority of this Charge or for facilitating the reahisation of the Property or
the exercise of any of the rights vested in the Lender or any Recetver

34 This Charge secures further advances
4, DISCHARGE

If the Borrower pays to the Lender the Secured Liabilites in accordance with the covenants
contained in this Charge the Lender at the request and cost of the Borrower shall duly
discharge this Charge and re-assign the Rental Income and other nghts and claims referred to
inclause 313

5. DEPOSIT OF TITLE DEEDS

The Borrower covenants with the Lender, subject to any prior obligation contained in a Prior
Encumbrance, to deposit with the Lender, and the Lender will be entitled to hold, alt ttle deeds
and other documents relating to the Property including (if required by the Lender (and if the
insurance (s effected by the Borrower)) all policies of insurance

6. REPRESENTATION AND WARRANTIES

The Borrower represents and warrants to the Lender (and such representations and
warranties will be deemed to be repeated on each day until all Secured Liabilities are fully and
unconditionally paid or discharged) that

61

611 the Borrower has the capacity and power to enter into and perform its
obligations as expressed in this Charge and has taken all necessary action
to authonise the granting of interests by way of security upen the terms and
conditions of this Charge and to authonse the execution, delivery and
performance of its obligations as expressed in this Charge in accordance
with their respective terms,

612 this Charge has been valdly entered into by the Borrower and creates
legal, valid and binding obligatons upon the Borrower enforceable In
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613

614
615

616

accordance with its terms,

the execution, delivery and performance by the Borrower of the terms of
this Charge do not and will not cenflict with or result in a breach of, in any
respect

6131 any provision of any Law or any order, decree, permit or
icence of any authority, agency or court binding on the
Borrower or on any of its assets, or

6132 the constitutional documents or resolutions of the Borrower,
or
6133 any subsistng loan stock or debenture or other deed,

contract or other undertaking or Instrument to which the
Borrower 1s a party and which 1s binding upan it or any of its
assets,

no Act of Insolvency has occurred,

no tigation, or other proceeding or claim 1s current or pending or, to the
best of the knowledge, information and belef of the Borrower, threatened
against the Borrower or any of the assets of the Borrower which could have
a material adverse effect on the financial condition of the Borrower,

this Charge 1s not hable to be avoided or otherwise set aside on the
hquidation, administration or bankruptcy of the Borrower or otherwise, and

62 save as disclosed in wnting by the Borrower's solicitors to the Lender's solicitors in
respect of the Property before the date of this Charge

621
622

623

624

625

626

627

628

31045201_3 DOC

the Borrower 1s the legal and beneficial owner of the Property,

there subsists no breach of any Law which matenally adversely affects the
market value of the Property,

there are no covenants, agreements, stipulations, reservations, conditions,
interests, nghts or other matters which matenally adversely affect the
market value of the Property,

nothing has arisen or has been created or 1s subsishng whuch would be an
Overniding Interest in respect of the Property,

no facility necessary for the enjoyment and use of the Property 1s enjoyed
on terms entiting any person to terminate or curtail its use,

the Borrower has not receved notice of any adverse claim by any persen
in respect of the ownership of the Property or any interest in it, nor has any
acknowledgement of any adverse nght been given to any person In respect
of the Property,

to the best of the Borrower's knowledge, no waste or noxious, offensive or
dangerous substance has been used, disposed of, produced, stored or
deposited under, on or in, or emitted from the Property,

the present use of the Property i1s a permitted use within the provisions of
the Planning Acts and the Borrower has not before the execution of this
Charge carried out any operation upen the Property or put the Property to
any use which is a development within the provisions of the Planning Acts
and in respect of which any requisite permission cor consent has not been
obtained or any vald enforcement order may be made,

11




629 there are no proceedings, actions, disputes or circumstances relating to the
Property or any neighbouring property which matenally adversely affect the
market value or the ability to use the Property for the purposes for which it
15 currently used,

6210 the Property is free from any tenancy or licence and no person {other than
the Borrower) has any nght (actual or contingent) to possession,
occupation or use of or interest in the Property, and

6211 all fixtures and fixed plant and equipment at the Property, other than
(where the Property 1s leasehold property) landlord’s fixtures or {where the
Property is let) tenant's fixtures, are the Borrower's property free from
encumbrances

7. COVENANTS BY THE BORROWER

The Borrower covenants with the Lender

71

72

73

74

Restrictions on dealing

Not to do nor agree to do nor purport to do the following (without the prior consent of
the Lendet)

711 create or allow to subsist or anse any Encumbrance or any nght or option
on the Property other than any Prior Encumbrance,

712 sell, convey, assign or transfer the Property or any interest in it or
otherwise part with or dispose of the Property or assign or otherwise
dispose of any monies payable to the Borrower in relation to the Property
or grant any nights over the Property,

713 exercise any of the powers of leasing or agreeing to lease vested in or
conferred on mortgagors by common law or by statute or accept the
surrender of any lease, underlease or tenancy,

714 part with or share possession or occupation of the Property or grant any
tenancy or licence to occupy the Property,

Repair

To keep the buildings, installations and structures (whether fully built or in course of
construction) and all fixtures and fitings in or on them and other erections from time to
time upon the Property in good and substantial repair and good condition and in good
working order (fair wear and tear excepted) and to replace any fixtures and fittings
which have become worn out or otherwise unfit with new ones of equivalent qualty
and value,

Outgoings

To pay when due all rents, rentcharges (f any), rates, taxes, charges, dutes,
assessments, impositions and other outgoings (whether of a capital or income and
whether of a navel nature) charged, assessed, levied or imposed upon the Property or
upon the owner or occupier of the Property or payable in respect of the Property,

Covenants and Stipulations
To perform and observe all covenants, restrictions, stipulations, provisions,

regulations, conditions and agreements affecting the Property or the use or enjoyment
of it,
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75

76

77

78

79

710

Alterations

Not to demolish, remove or suffer to be demchshed cor removed any building,
installation or structure for the time being upon the Property or (except in connection
with the renewal or replacement of it) any fixtures or erect or make or suffer to be
erected or made on the Property any building, installation, structure or matenal
alteration or a change of use of it within the meaning of the Planming Acts or otherwise
commit any waste upon or destroy or damage the Property in any manner or by any
means,

Planning

761 To comply In all respects with the Planning Acts and all agreements,
undertakings, licences, consents, permissions or conditions entered into,
granted or imposed under the Planning Acts,

762 Not without the prior consent of the Lender (such consent not to be
unreasonably withheld or delayed) to enter into or make or agree any
obligation to make any Planning Agreement,

763 To comply with the requirements of any valid enforcement notice or other
notice or order (whether 1ssued under the Planning Acts or any other
statute) within such hme as may be specifted in it or, If no time Is specified,
within such penod as may be reasonably required by the Lender, and

764 To pay to the Lender in reduction of the Secured Liabilities any
compensation received In respect of the Property,

Right of Eniry

To permit representatives of the Lender with or without workmen or others to enter the
Property at all reasonable times after at least 24 hours prior notice (except In case of
emergency when no notice is required) to view the state of repair and condition of the
Property and any plant or equipment on it and to do all acts and things as may In the
reasonable opinion of the Lender be required to protect or preserve Its secunty,

Statutory Notices

within five (5) Business Days of the receipt of notice of the same by the Borrower to
give full particulars to the Lender of any notice, order, direction, designation, resolution
or proposal having specific application to the Property or to the area in which it 1s
situate, given or made by any public body or authonty or in pursuance of the powers
conferred by any statute, and to comply immediately with the terms of it or (if the
Lender so requires or approves and at the Borrower's cost) to make such objections or
representations against or in respect of such notice or order as the Lender may
reasonably require and any compensation received by the Borrower as a result of any
such notice or order will be applied n reduction of the Secured Liabilities,

Information

On request, to produce to or provide for the Lender such documents or information
relating to the Property or its development as the Lender may require and promptly to
deliver to the Lender a copy of any notice or proceedings served by any person on the
Borrower relating to the Property or alleging any breach of any obligations relating to
the Property,

Statutes

To comply with all obligations imposed under any present or future Law or approvals,
licences or consents which apply to the Property, its use or enjoyment,
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711

712

713

714

715

716

Occupational Leases

7111 To perform and observe all landlord’'s covenants, conditions and
obligations contained in any Occupational Lease,

7112 To enforce the due observance and performance of all obligations of all
other parties to any Occupational Lease,

7113 Promptly to implement all rent reviews due under any Occupational Lease,

7114 Not to waive, release or vary any of the terms of any Occupational Lease,
nor to accept any surrender of any Occupational Lease, nor to exercise
any power to terminate or extend any Occupational Lease, nor to grant any
consent or hcence, nor to conclude any rent review under it without, In
each case, the prior consent of the Lender (which consent i1s not to be
unreasonably withheld or delayed in circumstances in which the Borrower
may not unreasonably withhold or delay its consent),

7115 To give immediate notice n writing to the Lender of any notice received or
any proceedings commenced in respect of or any attempt to re-enter or to
take control of goods upon any property which 15 the subject of an
Occupational Lease and at the request of the Lender (but at the expense of
the Borrower) to take such steps as the Lender may require,

7116 Not without the pnor consent of the Lender {and then only to the extent
permitted by and in accordance with any condtions attached to that
consent) to give any notice under or In connection with any Occupational
Lease,

Indemnity

To keep the Lender and any Recewver fully and effectively indemnified from and
against all Liabiities (including VAT and any other taxes or professional fees) in
respect of any breach, non-observance or non-performance of any covenants,
obligations, warranties or undertakings on the part of the Borrower contained in this
Charge or the making good of any such breach or non-observance or non-
performance,

Prior Encumbrances

Duly and punctually to pay all sums payabie in respect of any Prior Encumbrance
(subject to any applicable agreement or arrangement as to priorities) and from time to
time to produce to the Lender on demand reasonable evidence of every such
payment,

Not to prejudice value

Not to do or cause anything which may matenially adversely affect the market value of
the Property,

Overriding/Proprietary Interests

Not without the prior consent of the Lender (not to be unreasonably withheld or
detayed) to create or permit to anse or subsist any Overnding Interest in relation to the
Property nor permit any person to become entitled to any proprietary night or interest
in the Property,

Compulsory Purchase

Unless otherwise required by the Lender, not to enter into any negohations with any
competent authorities with regard to the compuisory acquisition of the Property or
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consent fo the compulsory acquisition of the Property and, If so requested by the
Lender, to permit the Lender or its representatives to conduct such negotiations or
give such consent,

717  Event of Default

Promptly to notify the Lender in writing on becoming aware of the occurrence of any
Event of Default or the occurrence of anything which with the giving of notice, the
lapse of time or the fulfilment of any other requirement could become an Event of
Default

8. INSURANCE

81 For the purposes of this clause 8 “Full Replacement Cost” means the aggregate
costs (including the cost of shonng up, demolition and site clearance, architects’,
surveyors’ and other professional fees and VAT in each case) which would be likely to
be incurred in rebullding or reinstating the Property at the time when such rebuilding or
reinstatement 15 likely to take place, having regard to all relevant factors including any
increases i buillding costs expected or anticipated to take place at any time up to the
date on which the Property 1s fully rebuilt or reinstated

82 The Bomrower covenants to

821 insure and keep insured the Property against loss or damage by the
Insured Risks to its Full Replacement Cost from time to time,

822 insure against loss of rents payable by tenants or other occupiers of the
Property for a period of three (3) years or for such longer period as the
Lender from time to time reasonably requires, and

823 insure against third party nsks and property owner's habiity in such
amounts as the Lender approves

83 The Borrower covenants promptly upon request by the Lender to produce to the
Lender a copy or sufficient extract of every policy together with the premium receipt or
other evidence of payment and ensure that any policy of msurance contains an
undertaking by the insurer to notify the Lender promptly in wnting if the premiums or
other monies payable under such policy are not paid when due and to refrain from
cancelling such policy by reason only of the non-payment of such monies for a period
of at least twenty (20) Business Days from the due date

64 The Berrower covenants to ensure that each insurance mantained pursuant to
clauses82and 8 5

841 1s mantaned with reputable insurers previcusly approved by the Lender in
the joint names of the Lender and the Borrower (and, in the case of
insurance by a third party, the third party), and such other names as the
Lender may from tme to tme allow, as composite insureds and that
{(subject to the nights of any person having the benefit of a Prior
Encumbrance or other third party permitted under this Charge) all monies
payable by the insurer are paid to the Lender which alone will be entitled to
give a good discharge for the same,

842 provides that the msurance will not be rendered void, voidable or
unenforceable as against the Lender by reason of any act, omission,
breach of warranty or non-disclosure by the Borrower (and, in the case of
insurance by a third party, the thrrd party) and ther respective officers,
employees and agents or any other person, and

843 1S on such terms as the Lender approves and contains such provisions for
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10

85

86

the protection of the Lender as the Lender may require and such terms and
provisions will not be capable of being altered without prior approval of the
Lender (such approval not to be unreasonably withheld or delayed)

Where the insurance policy 1s effected by any person having the benefit of a Prior
Encumbrance or some other third party the Lender shall not require the Borrower to
effect separate insurance of the Property so long as such insurance complies with the
provisions of this clause 8 and i1s on terms reasonably satisfactory to the Lender

Subject to the nghts of any person having the benefit of a Prior Encumbrance or other
third party permitted under this Charge

861 any monies received by virtue of any insurances relating to the Property
will be appled n repaying or reducing the Secured Liabilties or {if the
Lender so requires) In repainng, replacing, restonng or rebuilding the
Property, and

862 all monies receved under any such Insurance will be held in trust for the
Lender pending such application

ENVIRONMENTAL MATTERS

The Borrower covenants with the Lender

g1

92

93
94

At all itmes to obtan and maintain, and comply with all terms and conditions of, all
relevant Environmental Licences required for the Property and for the conduct of any
business carried on at the Property and not knowingly to do or omit to do anything
likely ta cause any such Environmental Licence to be vaned,

Not to bring onto or allow to be on the Property or to be discharged from it any
substance which may cause harm to the health of living organisms or interference with
the ecological systems of which it forms part (including in the case of man, harm to his
property) or which may cause harm to the qualiy of the water environment,

Promptly upon receipt of the same to notfy the Lender of any Environmental Claim,

To keep the Lender and any Receiver fully and effectively indemnified from and
against all Liabilities caused wholly or partly by

941 the making of any Environmental Claim against the Lender, any Receiver
or the Borrower In respect of the Property or any business operations or
activihies on i, or

842 any Liability or potential Liabiity upon the Lender or any Recever to
remedy, clean-up or make good any breach, non-observance or non-
performance of any Environmental Law or any harm, actual or potential, to
the environment caused wholly or partly by any release, emission or
discharge of any hammful or hazardous matenal from, in or to the Property

POWER TO REMEDY

If the Borrower fails to perform or observe any covenant or condition on the Borrower's part
contained In this Charge, it will be lawful (but not obligatory) for the Lender, in order to make
good such fallure and at the Borrower's cost, to do all or any of the following

101

102

to enter upon the Property and effect such repairs or other works as the Lender
considers necessary,

to take such action as the Lender considers necessary to comply with any
requirements of or any notice, order, direction, permission or proposal, given, served
or made under any Law or otherwise likely to affect the Property,
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11.

12

13

103 to insure and keep insured the Property in such amount and in such manner as the
Lender considers necessary,

104  to admit, settle, iquidate, compound or contest in such manner as the Lender thinks fit
any Liability in relation to the Properly whether or not the Lender s expressly
indemnified 1n this Charge against the same and to make such payments as the
Lender considers necessary in that behalf

EVENTS OF DEFAULT

If an Event of Default occurs then the Secured Liabilities shall become immediately due and
payable

ENFORCEMENT

Section 103 of the LPA will not apply to this Charge and the statutory powers of sale and
appointing a Recelver under seclions 101 and 109 of the LPA (as vaned and extended under
this Charge) will arise on the executton of this Charge and will become immediately
exercisable without the restrictions contained in the LPA as to the giving of a notice or
otherwise at any time after any breach by the Borrower of any of the provisions of this Charge
or the occurrence of an Event of Default

APPOINTMENT AND POWERS OF RECEIVER

131 At any time after any breach by the Borrower of any of the provisions of this Charge or
the occurrence of an Event of Default or If requested by the Borrower, the Lender may
appoint by writing any person(s) (whether an officer of the Lender or not) to be a
Receiver of the Property and where more than one Receiver is appointed they may be
given power to act either jointly or severally

132 The Lender may from time to time determine the remuneraton of the Recewer and
may remove the Recewver and appoint another in his place

133 The Receiver shall (so far as the Law permits) be the agent ¢f the Borrower (who will
alone be personally hable for his acts, defaults, omissions and remuneration) and will
have and be entitied to exercise all powers conferred by the LPA and the 1986 Act in
the same way as If the Receiver had been duly appointed under them and in addition
to, but without limiting any general powers referred to above (and without prejudice to
any of the Lender's powers), the Receiver will have power in the name of the Borrower
or otherwise to do all or any of the following on such terms and conditions, for such
purposes and In such a manner as the Receiver thinks fit, namely

1331 take possession of, collect and get in the Property and for that purpose
take proceedings,

1332 redeem any Pnor Encumbrance or procure the transfer of any such Prior
Encumbrance to the Receiver or settle and pass the accounts of any
person having the benefit of a Pnor Encumbrance and any accounts so
settled or passed will be conclusive and binding on the Borrower and the
Borrower shall pay on demand all pnncipal monies, interest, costs, charges
and expenses in connection with any such action,

1333 pay any rent or other outgoings and payments charged on or otherwise
relating to the Property or the ownership, occupation or use of it,

1334 carry out any buiiding operations on the Property (including any repairs and
improvements} or to the use of the Property and apply for and obtain any
planning permissions, buildng regulation approvals and any other
permissions, consents or licences,
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1335

1336

1337

1338

1339

13310

13311

13312

13313

13314

13315
13316
13317

borrow manies from the Lender or others on the security of the Property or
ctherwise,

provide faclities and services for tenants and generally manage the
Property,

collect income, rent or other due receipts from the Properly and give
receipts and releases for any sums received,

if the Property I1s leasehold, vary the terms of or surrender the Lease or
take a new lease of it and so that any such new lease will by that very fact
become charged to the Lender on the terms of this Charge so far as
applicable and execute a formal legal charge over any such new lease in
favour of the Lender in such form as the Lender may reasonably require,

sell, ransfer, assian or let, or concur in selling, transfernng, assigning or
lething the Property and grant nghts or licences over the Property,

vary the terms of, terminate, grant renewals of or accept surrenders of
Occupational Leases or tenancies of the Property or any rights or
easements relating to or affecting the Property,

cance! or olherwise terminate any agreements or contracts relating to the
Property,

acquire by purchase, lease or otherwise any further assets or nghts which
In the Recelver's opinion will benefit the Property,

bring, prosecute, enforce or defend any actions or proceedings or refer to
arbifration or make any arrangements or compremise relatng to the

Property,

enter into bonds, covenants, commitments, guarantees, indemnities and
like matters and make all payments needed to effect, maintain or satisfy
them in relation to the Property,

effect insurances of or in connection with the Property,
employ persons in connection with the Property,
take any other action for the preservation or improvement of this secunty or

as may be considered to be incidental or conducive to any of the matters or
powers mentioned above and which the Receiver lawfully may do,

Provided that the Recever will not be authorised to exercise any of the above powers
if the Lender excludes in wnbing the same whether in or at the time of his appointment
or subsequently

134  The provisions of section 109(8) and (8) (remuneration of recever and application of
monies received) of the LPA shall not apply and any monies received by the Receiver
In the exercise of his powers under this Charge and under Law will be (so far as the
Law permits) applied by him as follows

1341

1342
1343
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in payment of the costs, charges and expenses of and incidental to his
appointment and the exercise of all or any of his powers,

in payment of his remuneration,
in payment to the Lender of momes whether for principal, interest or

otherwise in arrear or accruing due under thuis Charge and any balance
shall be paid to the person(s) entitled to it
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14. LENDER'S LIABILITY / INDEMNITY

141 In no circumstances will the Lender be liable to account to the Borrower as a
mortgagee In possession or otherwise for any monies except those actually received
uncenditionally and irrevocably by the Lender which have not been distnibuted or paid
to the Borrower or cother person entitled to them or at the time of payment honestly
and reasonably believed by the Lender to be entitied to them

142 The Lender will be under no obligation to take any steps or inshtute any proceedings
for the recovery of the Secured Liabilities and in no circumstances will the Lender be
hable to the Borrower or any other person for any Liabilities arising from or connection
with any realisation of the Property or from any act, default, omission or misconduct of
the Lender or the Recewver or therr respective officers, employees or agents i relation
fo the Property or in connection with this Charge or the Faciity Agreement except to
the extent that they are caused by the Lender's or (as the case may be) the Recelver's
own fraud, negligence or wilful misconduct or that of therr respective officers,
employees or agents

143 The Borrower shall, notwithstanding any release or discharge of the Property as
secunty, indemmfy the Lender and any Recewver against any Liabiity which the
Lender or any Receiver may sustan as a consequence of any breach by the Borrower
of the provisions of this Charge or the exercise or purported exercise of any of the
nghts and powers conferred on them by this Charge, or otherwise relating to the
Property

144  All the provisions of this clause 14 will apply (with the necessary changes) in respect
of the Liabilty of any Recewver or any officer, employee or agent of the Lender or any
Recewer

15, PROTECTION OF THIRD PARTIES

151  Any purchaser or any cther person dealing with the Lender or any Recewver shall nol
be concerned to enquire whether the Secured Liabilittes have become payable or
whether any power which the Lender or any Recelver Is purperting to exercise has
become exercisable or whether any money 1s due under this Charge or as to the
apphcation of any money patd, raised or borrowed or as to the propnety or regulanty of
any sale by or other dealing with the Lender or such Recever

152  All the protection to purchasers contaned in sections 104 and 107 of the LPA, section
42(3) of the 1986 Act or in any other Law for the time being in force will apply to any
person purchasing from or dealing with the Lender or any Recever

16. POWERS OF LEASING

The statutory powers of sale, leasing and accepting surrenders exercisable by the Lender are
by this Charge extended so as to authonse the Lender, whether in the name of the Lender or
in that of the Borrower, to grant lease(s) of the Property with such nights relating to other parts
of it and containing such covenants on the part of the Borrower and generally on such terms
and conditions (including the payment of money to a tenant on a surrender) and whether or
not at a premium as the Lender thinks fit

17. POWER OF ATTORNEY

171 The Borrower by this Charge irrevocably appoints the Lender and any Receiver jointly
and also severally the attorney(s) of the Borrower for the Borrower and in the name
and on behalf of the Borrower and as the act and deed of the Borrower or otherwise to
execute as a deed and otherwise perfect any instrument or act which may be required
or may be deemed proper for any of the purposes referred to in or otherwise In
connecticn with this Charge
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172  The Borrower ratfies and confirms and agrees to ratfy and confirm whatever any
attorney appointed under this clause 17 properly does or purports to do in the exercise
of all or any of the powers, authonties and discretions granted or referred to in this

Charge

173 The power of attorney granted by this Charge 1s irrevocable and for value as part of
the secunty constituted by this Charge

18 LENDER'S RIGHTS

181  All powers of any Receiver may be exercised by the Lender whether as attorney of the
Borrower or otherwise

182  The Borrower agrees that

1821

1822

1823

183
1831

1832
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upon any sale or other disposition In exercise of the powers contained or
implied by this Charge the Lender may sever any fixtures belonging to the
Borrower and sell them separately from the remander of the Property
without taking possession of the Property and apply the net proceeds of
such sale in or towards satisfaction of the Secured Liabilities,

if the Borrower 1S not a company incorporated in the United Kingdom

18221 the Lender may, as agent for and on behalf of the Barrower
and at the expense of the Borrower, remove, store, sell or
atherwise deal with any moveable property situate at or on
the Property,

18222 the Lender will have no hability to the Borrower for any loss
or damage incurred in cannection with any such removal,
storage, sale or dealing,

18223 the Borrower will indemnify the Lender against all expenses
incurred by the Lender in relation to such property and
against alt Liabiities if the Lender disposes of any such
property which does nat belong to the Borrower,

18224 the Lender will account to the Borrower for the proceeds of
any sale after deducting any expenses and other sums due
under this Charge, and

18225 the provisions of this Charge will not grant the Lender any
nghts it or any charge or secunty over any moveable
property or the proceeds of any sale of t,

it shall be tawful for the Lender to enter into any arrangement or accept any
composttion tn relation to the Secured Liabilbies without the concurrence of
the Borrower and any such arrangement or composition will be binding on
the Borrower

If the Lender at any time receives, or 1s deemed to have received, notice
either that the Borrower has encumbered or disposed of the Property or
any interest in 1 or of the commencement of the winding up, administration
or admimstrative recewvership of the Borrower, the Lender may open a new
account 1n the name of the Borrower (whether or not it permits any existing
account to continue)

If the Lender does not open such new account it will nevertheless be
treated as If 1t had done so at the ime, as the case may be, when the

20




19

20,

21.

notice was receved, or was deemed to have been recewved, of the
encumbrance or disposal or the commencement of the winding up,
administration or administrative receivership

1833 All subseguent payments by or on behalf of the Borrower to the Lender wil|
be treated as having been credited to such new account of the Borrower
and not as having been applied in discharge or reduction of the amount
due from the Borrower to the Lender as at the time when the Lender
receved, or i1s deemed to have received, such notice

CONTINUING SECURITY

191

192

Thus Charge will be a continuing secunity to the Lender notwithstanding any settlement
of account or other matter and will be in addition to, and will not prejudice or affect or
be prejudiced or affected by, any secunty relating to the Property or to any other
property or any other security which the Lender may now cr at any time n the future
hold I1n respect of the Secured Liabifities or any of them and will continue in full force
and effect as a continuing security untll discharged

Section 93 of the LPA will not apply to this Charge

SET-OFF

201

202

203

204

The Lender may, without notice to the Borrower, apply any credit balance (whether or
not then due and in whatever currency) which :s at any time heild by the Lender for the
account of the Borrower in or towards sabsfaction of the Secured Liabilities or any of
them

For the purposes of exercising any nghts either under this clause 20 or any rights
under the Law, the Lender may convert or translate all or any part of such a credi
balance into ancther currency applying a rate which in the Lender's opinion fairly
reflects prevailing rates of exchange

The Lender 1s not obliged to exercise any of its nghts under this clause 20 which wiil
be without prejudice and in addition to any rights under the Law

In this clause 20 nghts under the Law means any nght of set-off, combination or
consolidation of accounts, hen or similar nght which the Lender has under any
applicable Law

NOTICES

211

212

Every notice, demand or other communication under this Charge shall be n writing
and shall be served by sending the same by first class post, facsimile or hand

2111 In the case of the Lender to  the Head of Property Lending at Titlestone
Property Lending Limited, 40 Gracechurch Street, London EC3V 0BT and
the Lender may change its nominated service details by prior notice to the
Borrower;

2112 in the case of the Borrower lo  the Borrower's registered office or the
Borrower's address last known to the Lender or to {specified address)

2121 Notices given by post will be effechve upon the earlier of either actual
recelpt or three (3) Business Days after mailing

2122 Notices delivered by hand will be effective upon delivery

2123 Notices gtven by facsimile will be deemed to have been received where
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there 15 confirmation of uninterrupted transrmission by a transmission report
and where there has been no telephonic communication by the recipient to
the sender {to be confied in wnting) that the facsimile has not been
recewved In legible form

21231 within 2 hours after sending, If sent on a Business Day
between the hours of Sam and 4pm or

21232 by 11am on the next following Business Day, if sent after
4pm on a Business Day but before Sam on thal next
following Business Day

22. TRANSFERS
221 This Charge is freely assignable or transferable by the Lender
222 The Borrower may not assign or transfer any of its obligations under this Charge or
enter into any transaction which would result in any of those obligations passing to
another person
23 COSTS AND EXPENSES
The Borrower shall, on demand and on a full ndemnity basis, pay to the Lender
231 all costs and expenses {including professional fees and disbursements and any VAT
on such costs, expenses, fees, and disbursements) which the Lender or any Recewver
incurs In connection with

2311 the preparation, negotiation, execution and delivery of this Charge and any
related document,

2312 any stamp duty land tax or H M land registry fees relating to this Charge,

2313 any actual or proposed amendment of or walver or consent under or In
connection with this Charge,

2314 any discharge or release of this Charge,

23156 procuring the performance of any of the Borrower's obligatiens under this
Charge,

2316 the preservation or exercise (or attempted preservation or exercise) of any
nghts under or in connection with, and the enforcement (or attempted
enforcement) of, this Charge and any related document,

2317 obtamning payment of the Secured Liabilties,

2318 dealing with or obtaining advice about any other matter or question arsing
out of or in connection with this Charge and any related document,

232 all other monies paid or incurred by the Lender in perfecing or otherwise n
connection with this Charge or n respect of the Property including all monies
expended by the Lender under clause 7 and all momes advanced or pad by the
Lender to any Receiver for the purposes set out in clause 10

24, APPLICATION OF CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999
it 1Is not intended that any person will be entitled to enforce any provisions of this Charge who

would not have been so entitled but for the enactment of the Contracts (Rights of Third
Parhes) Act 1999

31045201_3 DOC 22




25. REGISTERED LAND

The Borrower consents o and authonises the Lender to apply to the Chief Land Registrar for
the following restnction In Form P to be entered on the proprietorship register of the
Borrower's title to the Property

“No disposition of the registered estate by the proprietor of the registered estate or by
proprietor of any registered charge not being a charge registered before the entry of
this restriction 1s to be registered without a written consent signed by the proprietor for
the time being of the charge dated {2 Ay.s# 6% In favour of Titlestone Property Lending
Limited referred to in the charges register (or their conveyancer)

and the Borrower shall support any such application in such manner as the Lender reasonably
requires

This Charge 1s executed as a deed and I1s delivered and takes effect on the date set out at the
beginning of this Charge
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THE SCHEDULE
Part1

The Property

All that freehold land known as land at Woodstock, Lianrwst Road, Glan Conwy, Conwy (LL28 5SR)
registered at H M Land Registry with absolute title under title number CYM 146648 and all that freehold
land known as Woodstock Llanrwst Road, Glan Conwy, Conwy (LL28 5SR) registered at H M Land
Registry with absolute title under title number WA59522 plus 3l that freehold land compnsed within a
Conveyance dated 28 November 1972 made between Joan Jones (1) and John Leshe Pntchard and
Joan Strange Pritchard (2)

Part 2

The Prior Encumbrances

None
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EXECUTED AS A DEED by QUAY )

DEVELOPMENTS CONWY LIMITED acting by a ) %‘/

director in the presence of a withess

Director

In the presence of %%
Signature of witness
Name (in BLOCK CAPITALS) ‘AN RO E&T
Address TUr o
2 VMPEOMAN SayuArR.c.
M-S ESINER

M2 2e6

EXECUTED AS A DEED by TITLESTCNE )
PROPERTY LENDING LIMITED acting by a diractor )
in the presence of a witness

Director
In the presence of
Signature of withess

Name (in BLOCK CAPITALS)
Address
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