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MRO1 e

Registration of a Charge

Company name: FREEDOM HOUSE DEVELOPMENTS LTD.
Company number: 11957955

X92J7BJC

Received for Electronic Filing: 08/04/2020

Details of Charge

Date of creation:  01/04/2020
Charge code: 1195 7955 0003
Persons entitled: ROMACO SPV 7 LIMITED

Brief description:. THE FREEHOLD PROPERTY AT 127A STATION ROAD, CROSTON PR26
9RP REGISTERED AT HM LAND REGISTRY UNDER TITLE NUMBER
LA766579 AND THE FREEHOLD LAND AT STATION ROAD, CROSTON
PR26 9RP REGISTERED AT HM LAND REGISTRY UNDER TITLE NUMBER
LAN137647

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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Certified by: KUIT STEINART LEVY LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11957955

Charge code: 1195 7955 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 1st April 2020 and created by FREEDOM HOUSE

DEVELOPMENTS LTD. was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 8th April 2020 .

Given at Companies House, Cardiff on Sth April 2020

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Date: | ¥ Avdvyio 2020

FREEDOM HOUSE DEVELOPMENTS LTD

as Borrower

ROMACD SPV 7 LIMITED

aslender

tegal Mortgage over Property

Known as 177a Station Road, Croston PR26 9RP and Land a3t Station Road, Crosten
PR26 9RP {2 w'1* Charges)
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THIS DEED is dated i o JATY-" 2% W 2020
Parties:
(1} FREEDOM HOUSE DEVELOPMENTS LTD (Company Registration Number 11957955) whose

romE-Rnance &%‘%& ?ﬁ&{jf?ﬁ giﬁﬂ%

registered office address 157 Langham Road, Standish, Wigan WNB OTF (the "Borrower"}; and

{2y ROMACO SPV 7 LIMITED {Company Registration Number 12006443) of 15 Carnarvon Street,
‘Manchaster, M3 1H] {the "Lender").

Background

{A) The Lender has agreed 1o provide the Borrower with loan facilities on a secured basis.

(B} The Borrower is the owner of the Property,

{Cy This ‘deed provides security which the Borrower has agreed to give the Lender for the loan
facilities made and all labilities and obligations arising under all other existing and futuré
sgreements, deeds or documents which the Borrower has agreed or does, in the future, agree
shall be secured upon the Charged Property.

Agroed terms
1 Befinitions and Interpretation

1.1 Definitions

The definitions and rules of interpretation i this clause apply inthis deed.

"Business Day" means a day (other than a Saturday or Sunday) on which commerdial banks are
ppenfor general businessin London.

"Certificate of Title" means any report on, Lending Certificate or certificate of title relating to the
Property suppligd to the Lender by or on behalf of the Borrower,

"Charged Property” means all the assets, property and undertaking from time to time subject to
any Encumbrance created by this deed other than any personal chatiels.or trade machinery as
defined in sections 4 and 5 of the Bills of Sale Act 1878 (and references to the Charged Property
shall inchude referéncesto ahy partof to).

"Costs” means all costs, charges, expenses, taxes and liabilities of any kind, including (without
limitation) costs and damages inconnection with litigation, professional fees, disbursementsiand
any VAT charged on Costs which the Lender or any Recelver may ressonably charge or reasonably
incur.

“Encumbrance” means any mortgage, charge {whether fixed or floating, legal or equitable),
pledge, lien, assignment by way of security or-other security interest securing any obligation of
any person, or any other agreement or arrahgement having a similar effect.

"Environment” means the natural and man-made envirosiment ingluding all or any of the
following media, namely air, water and land (including air within buildings and other natural or
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man-made structures above or below the ground) and any Hving organisms (including man) or
systems supported by those media.

“Environmental Law" means all applicable laws, statutes, regulations, secondary legislation, bye-
faws, common law, directives, treaties and other measures, judgments and decisions of any court
or tribunal, codes of practice and guidance notes insofar as they telate to of appbly to the
Environmaent. '

"Environmental Licence” means any  authorisation, permit or licence necessary under
Environmental Law in réspect of any of the Charged Property,

"Event of Default” means any event which falls within the definition of an Eventof Default heany
of the Facility Letters.

"Facility Letters” means;

(&) the facility letter made between the Barrower and the Lender, dated on or sfound the
date of this Deed in respect of a loan facility to be provided of £275,000.00 as smended
fromtime to time; and

)] all other existing and/or future agreements, deeds or documents, as amended from
tirne to time, by orin relation to which the Borrower hasagreed, or does in future agree,
in writing that the Borrower's liabilities and obligations to the Lender are to be secured
upor the Chdrged Property.

"Indebtedness" means any obligation to pay or rEpay money, present or future, whether actual
or tontingent, sole or joint,

“Insurance Policy” means-sach cantract or policy of insurance effected or maintained from time
totime in respect of the Property.

"LPA 1925" means the Law of Property Act 1925,
"Parmitted Encumbrance” None

"Property” mears the freehold of feasehold property (whether registered or unregistered)
owned by the Borrower described in Schedule 1. Where more than one property is shown in
Schiedule 1 then the reference to Property herein shall throughout this Deed refer to-and include
each and any one of the properties.

"Receiver” means & receiver of receiverand manager of any orall of the Charged Property.

“"Secured Liabilities" means all present and future:monies, obligations and Habilities owed by the

Borrower to the Lerder, whether actual or contingent and whether owed jointly or severally, as
printipal or surety and/or in any other capacity whatssever including {without limitation), all
interest, default interest, fees, costs, charges aid expenses which the Lender may incur,

"Security Period"” means the period starting on the date of this deed and ending on the date on

which all the Secured Lisbilities have been unconditionally and irrevocably paid and discharged
infull and no further Secured Liabilities are capable of being outstanding
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“"Valuation” means any valuation relating to the Property supplied to the Lender by or on hehalf
of the Borrower.

"VAT" means value added tax,

Interpretation

in this dead:

1.2.1

L2

1.3.3

L4

125

126

1.2.7

1i8

1.2.9

ST - BN

o Rnance

reférence to a statute, statutory provision or subordinate legislation is a reference to it
asitisinforce from time to time, taking account of any amendment or re-enactment or
extension and includes any former statute, statutory provision or subordingte
legistation which it amends or fe-enacts,

unless the context otherwise requires, a reference to one gender ghall inciude a
reference to the other genders,

untess the context otherwise requires, words in the singular include the plural and in
the plural inelide the singular,

a reference to a clause or Schedule i to a ¢lause of, or Schedule to, this deed and
references to paragraphsare to paragraphs of the relevant Schedule, uniess the coritext
otherwise requires,

a reference to continuing in relation to an Event of Default means an Event. of Defauft
which has not been remedied or walved,

a reference to this deed (or any provision of it) or any other document. shall be
construed as @ reference to this deed; that provision or that document a5 it is in force
from titme to time and as amended in accordance with its terms or with the dgreémant
of the relevarit parties,

@ reference to 4 persen shall include a reference 1o an individual, firm, company,
partnership, cerporation, unincorporated body of persons, oF @iy state or any agency
af any parson,

a- reference: to an amendment includes a novation, re-enactment, supplemeant or
vatiation {and amended shalt be constried accordirigly),

a reference to assets includes present and future properties, undertakings, revenuss,
rights and benefits of every description otherthan goods of persoial chattels,

a reference to an authorisation includes sn approval, authorisation, onsent;
exemption, filing, licence, notarisation, registration and resolution,

areference to a lease includes a reference to 3 tenancy,
a reference to a regulation includes any regulation, rule, official directive, request or
guideline {whether or not having the force of law) of any governmartal, inter-

governmental or supranational body, agency, department or regulatory, self-regulatory
orother aythority or organisation,
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1.2.13  a reference to the Borrower or the Lender shall include their respective successors,
permitted transferees and permitted assigns,

1214 where the Borrower comprises more than one person the liabilifies and obligations
under this-deed of the persons comprising the Borrower shall be Jointand several,

1235  where there is any conflict between the termys of this deed and the Facility Letters, the
terns of the Facility Letters shall prevail, and

1.2.16  clause, Scheduleand paragraph headings shall not affect the interpretation of this deed.
Clawback

If the Lender considers, on reasonable grounds, that an amount paid by the Borrower in respect
ofthe Secured Liabilities is capable of being avoided or otherwise set aside on the bankruptey of
the Borrower, then that amount shall not be considerad to have been irfevorably paid for the
purpbses.of this deed,

Nature of security over real property

A reference in this deed to a charge or mortgage of orover the Property includes;

141 all buildings and fixtures and fittings and fixed plant and machinery which are situated
onand form part of the Property at any time but excluding trade machinery within the

meaning of 5.5 of the Bills of Sale Act 1878,

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

143 the benefit of any covenants for title given, or entered into, by any predecessor intitle
of the Bofrower in respect of the Property and any moyies paid or payable in respect of
those covenants, and

La4  allrights under any licence, agreement for sale or agreement for tease in respect of the
Property.

Law of Property (Miscellanecus Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1988, the
termis of the Facility Letters and of any side letters betweer any parties in refation to the Facility
Letters are incorporated into this deed.

Third party rights

A third party {beirig any person other than the Borrower, the Lender dnd the Lender's permitted

successors and assigns and any. Receiver} has no right inder the Contracts {Rights of Third
Parties] Act 1999 to enforce, or to enjoy the benefit of, any term of this deed.
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1.7 Perpetuity period

i the rule against perpetuities applies to any trust created by this deed, the perpetuity period
shail be 125 vears {as specified by section 5{1) of the Perpetuitics and Accumulations Act 2009),

1.8 Schedules

The Schedules form part of this deed and shall have effectas if set out in full in the hody of this
deed. Any reference to this deed includes the Schedules.

2 Covehantto Pay

The Barrower shall on demand pay to the Lenderang discharge the Secured Liabilitias when they

betome dus:
3 Grant of Becurity
3.1 Legal mortgage and fixed charges

As a continuing security for the payinent and discharge of the Secured Liabifities, the Borrower
with full title guarantee charges to the Lender:

311 by wayoflegal mortgage {in the ranking order shown inSchedule 1), the Property;
312 by way of 3 fixed charge:

{z) all the Borrower's rights in each Insurance Policy, including the proceeds of any claims
under each Insurance Policy, and

{5 the benefit of all other contracts, guarantees, appointments, warranties and
authorisations (statutory.or otherwise) relating to the Charged Property to which the
Borrower is a party or which dre in favour of the Borrower or of which the Borrower has
the benefit relating to any letting, development, sale, purchase, use or the aperation of
the Charged Property or otherwise relating to the Charged Property {including, in each
case, but without limitation, the right to demand and recetve all monies whatever
payable to or for the benefit of the Borrower unter or arising from any of them, all
remedies provided for in any of them or available at law or in eguity in relation to any
of thiem, the right to compel performiance of any of them and all other rights, interests
and benefits whatever steriing to or for the benefit of the Borrower arising from any of
them).

313 by way of a further charge {whether legal or equitable) your interest in any praperty or
assets owned by you (or which you may own in the future} upon the ocedrrence of an
Event of Default or of any of the events described in clause 9.1, In support of this charge
you give us permission (which you cannot later withdraw) toregister a legal or enuitable
charge or notice at the Land Registry or the Land Charges Departmant.

3.2 Upon the.oceurrence of an Event of Default or iFany of the everits described inclause 9.1 arise,
you irrevocably authorise us or our solicitors in your name and on your behalf to make'a search
for your name in the index of proprietors Aarmes at the Land Registry. You also agree to-sign @
Land Ragistry form ANY {or such other form n use fromi time to time) to place &n Agresd Notice
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i such form as we require over the registered title to any property owned by you or it whith you
have an interest,

43 Assigrument

As a continuing security for the paymentand discharge of the Sécured Liabilities, the Borrower
with full title guarantee assigns to the Lender, subject to a proviso for resssignment on
irrevocable discharge in full of the Secured Liabilities all the Borfower's rights in each Insurance
Policy, including the proceeds-of any claims under each Insurance Policy provided that nothing
in this clause 3.3 shall constitute the Lender as mortgagee in possession,

3.4 Twi ar more Borrowers

Where there are two or more persons hamed as the Borrower, the sgcurity hereby constituted
shall be a charge over the Charged Property and over any separate interest whether legal or
equitable of zach Borrdgwar in the Charged Property or any part of it.

35 interests less than the whale

if the Borrower's interest in the Charged Property is less than the whole legal and equitable
iterest or i inrespect of less than the whole of the Charged Property, then vevery such case,
this deed shall take effect as a Deed of Charge upon such interest, whether legal or éguitable of
partly legaband partly equitable, as the Borrower has in the Charged Property or any partof the
Charged Property.

4 Perfection of Security

44 Registration of legal mortgage at the Land Registry
The Borrower consents to an application being made by the Lefider to the Land Registrar for the
following restriction in Form P1o be registéred against the Borrowsr's title to the Property:

"No -disposition. of the registered estate by the proprictor of the registered estate or by the
proprietor of any registered charge, not being.a charge registered before the entry of this
restriction, isto he registered without a writien consent sighed by the grioprietor for the time
being of the charge dated Ll = V=23 2020 in favour of Romaco SPY 7
Limited referred to inthe ¢harges register”

4.2 Further advances

The security hereby constituted is made to secure further advances. The Lender covenants with
the Borrower that the Lender shall performits obdigations to make ar advance or advances under
the Facility Letters {including any obligation to make avallable further advances),

4.3 First registration
i the title to the Property is notregistered at the Land Registry, the Borrower shall ensure that

na person {other than the Borrower} shall be registered under the Land Registration Act 2002 as
the proprietor of all orany part of the Property, withoutthe prior written consent of the Lender.
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Cautions against first registration and notices

Whether or not title to the Property is registerad at the Land Registry, if any caution against first
registration or any notice {whether agreéd of unilateral) is registered against the Borrower's title
to the Property, the Bofrower shall-as soon as reasonably practicable provide the Lender with
full particulars of the circumstances relating to such caution or natice. I such caution or notice
was registered to-protect a purported interest the creation of which is not permitted under thig
deed, the Borrower shall immediately, and st his own expersise, take such steps-ds the Lender
may require to ensure that the caution ornotice, as applicable, is withdrawn or cancelled,

Liability of the Borrower
Liability not discharged

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

531 any security, guarantee, indemnity; remedy or other ¥ight held by, or available to, the-
Lender that is or becomes wholly or partially illegal, void or unenforceable on Ay
ground,

512 the. Lender renewing,. determining, varying or increasing any facility or other
transaction in any manner or concurring in, accepting or varying sny compromise,
arrangement or settlement, or omitting to claim or enforce payment from any other
peErson, or

513 any other act or omission, which but for this clause 5.1 might have discharged, or
otherwizse prejudiced or affected, the liability of the Borrower,

tmmediate recourse

The Borrower waives any right it may have to reguire the Lender to enforce dny secu rity orother
right, or claim.any payment from, or otherwise proceed against, any other person before
enforcing this deed against the Borrowar,

Representations and Warranties

Times for makiing representations and warrantiss

The Borrower makes the répresentations and warranties set out in this clause 6 to the Lender oh
the date of this deed and the representations and warranties contained in Clauses 6.2 to 6.13
{inclusive) are deemed to be réppated on each day of the Security Period with reference to the
facts and circumstances existing at the time of repetition,

Ownership of Charged Property

The Borrowér is the legal and heneficial owner of the Charged Froperty and hag good and
arkétable title to thé Property.
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No Encurbrances

S far as the Borrower is or should, acting reasonably, be aware, the Charged Property is free

from any Encumbrance other than Periiitted Encumbrances and the Encumbrances created by
this deed.

Mo adverse ciaims

The Borrower has not feceived, or 3€kécwtezﬁged notice of, any adverse claim by any person in
respect of the Charged Property or any interest in jt.

No adverse covenants

So far as the Borrower is or should, acting reasonably, be aware; there are no covenants,
agreements, reservations, conditions, interests, rights or other matters whatever, which
raterially and adversely affect the Charged Praperty.

No breach of laws

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

Nointerference in-enjoyment

50 far as the Borrower s or should, acting reasonably, be aware, no facility necessary for the
enjeyment and use of the Charged Property is subject to tarms entitling any person to terminate
or curtail its use, save a5 sel out in the lease of the Property where the Property is leasehold,

No overriding interests

Sofar as the Borrower is or should, acting reasonably, be aware, no person has an interast which
could take pricrity over the Lender’s interest under this deed as an overriding interest in the
Froperty.

No prohibitions or breaches

So.faf @ the Borrower is or should, acting reasonably, be aware, there is o prohibition on the
Borrower-assigning Ris rights in any of the Charged Property referred to in elause 3.1.2 anid the
entry into of this desd by the Borrower does not and will not constitute a breach of any policy,

agreement, instrument or obligation binding on the Borrower,
Environmental compliance
So far as the Borrower is or should, acting reasonably; be aware, the Borrower has, at all times,

complied in all material respects with all applicable Environmental Law and Environmental
Licences.

DZE0T W
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8.11 Infurmation for Valuations and Certificates of T itle

6,111 All written information supplied by o on behalf of the Borrower for the purpose of
each Valuation and Certificate of Tile was true and accurate in 2l material respects as
at its date or as at the date {if any) on which it was stated to be given,

6112 Theinformation réferred to in clause 6.11.1 was, as at its date or-as at the date (if any)
on which it was stated to be given, complete and the Borrower did not 6mit to-supply
any information which, if disclosed, would adversely affect the Valuation or Certificate
of Title,

6:11.3  Nothing has occurred between the date or dates when the information referred to in
clause 6:11.1 was supplied and the date of this deéd which would ativersely affect such
Valuation or Certificate of Title,

812 Avoidance of security
So faras the Borrower is or should, acting reasonably, be aware no Encumbrance expressed 1o
be created under this deed is liable to be avoided, or otherwise set aside, on the bankruptey of
the Borrdwer.

813 Enforceable security
So far as the Borrower is or should, acting reasonably, be awars, this dead constitutes and will
<constitute the legal, valid, binding and enforceable obligations of the Borrower and is and will
continue to be effective security ovér all and every part of the Charged Property in accordance
with its terms,

7 Covenants
The Borrower covenants with the Lender in the terms set out in Schedule 2.

8 Powers of the Lender

8.1 Power to remedy

811 The Lender shall be entitled {but shall not be obliged) to remedy, &t any time, a breach
by thie Borrower of any of his obligations contained in this deed,

81.2.  The Borrower irrevocably authorises the Lender and its agents to do all such things as
are necesSary or-desirabie for that purpose,

813 -Any monies expended by the Lender in remaﬁying a hreach by the Borrower of his
obligations contained in this deed, shall be reimbursed by the Borrower to the Lender
on a full indeminity basis and shall carry interest in-accordance with claise 14,

8.1.4  Inremedying any breach in accordance with this clause 8.1, the Lender, its agents and
their respective officers, agents and employées shall be entitled to enter onto the
Property and to take any action as the Lender may reasonably consider necessary or
desirable including, without limitation, carrying out arty repairs, other works gr
development,

B Sroma-finance &&%% ?ﬁfﬁﬁggﬁ ?iai&i ety

Grema fnance

EREROL T P




8.z

53

8.4

85

41

:r"s“fmm%ﬁ?s&mé& gﬁ%% %‘giﬁ&eﬁ(gﬁ% FIBA

CAQOBB15 Page 11 of 32

Exercise of rights

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

Lender has Receiver's powaers

Any right, power or discretion conferred by statute or by this deed on a Receiver may, after the
security constituted by this deed has become anforceable, be exercised by the Lenderin relation
toany of the Charged Property {whether as aftorney of the Borrower, in the Lenders.capacity as
mortgagee or otherwise} whether or not it has taken possession of any Charged Property and
without first appointing a Recelver or notwithstanding the appeintment of a Receiver,

Conversion of curreiy

841 Forthe purpose of, or pending, the discharge of any of the Secured Liabilities, the Lender
may corvert any monies received, recovered or realised by it under this deed (intluding
the proceeds of any previous conversion under this clause 8.4) from their existing
curréncies of denomination into such other currencies of denomination #5 the Lender,
acting reasonably, may think fit,

84.2  Anysuch conversionshall be effected at the Lender's then prevailing spotselling rate of
exchange for such other currency against the existing currency or if the Lender has rio
such spot rate then a spot rate reasonably selected by the Lendet,

84.3  tachreferencein this clause 8.4 to a currency extends to funds of that curfency and, for
the avoidance of doubt, funds of one currericy may be converted into different funds of
the same currency.

Indulgance

The Lender may, at its discretion, grant time or other indulgence or make any other arcangement,

variation or release with any persen not being a party to this deed (whether or not such DBEFSOn

is jointly Hable with the Borrowet) in respect of any of the Secured Liabilities or of any other

security for them without prejudice eitherto this deed or to the lizbility of the Borrower for the

Secured Liabilities,

When Security Becomes Enforceable

Security becomes enforceable following certain events

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

911 an Event of Default ociurs; or

812 any of the Secured Liabilities shall not be paid or discharged within 5 working days of
when the same ought 1w b€ paid or discharged by the Barfower {whether on demand

or at scheduled maturity or by acceleration or otherwise, as the case may be). or

913 the Borfrower shafl be in breach of any of its obligations under the Facility Letters, this
deed or under any other agreement deed or document Betwesn the Borrowsr and the
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Lender and that breach (if capable of remedy) has.not been remedied to the ressonable
satistaction of the Lender within any period specified by the Lenderto the Borrower to
rermedy the breach; or

any representation, warranty or statement made; repeated or deemed made by the
Borrower in, or pursuant to, any of the Facility Letters or this deed is {or proves to have
been) incomplete, bntrue, incorrect or misleading in any material respect when made,
repeated or deemed madey; or

ary -of the following ocours:

any Indebtedness of the Borrower is not paid when due nor within any originally
applicable grace period;] or

any.indebtedness of the Borrower becomes due, or capable of being declared due and
payable, prior to its stated maturity by reason of an event of default howsoever
describedy; or

any commitmient, the fulfilment of which by a third party would give rise to any
Indebtedness on the part of the Borrower, is cancelled or suspended a5 2 result of an
event of default however described; or

the Borrower stops or suspends payment of any of the Borrower’s debts, of is urable
to, or admits the Borrower’s inability to, pay the Borrower's debts as they fall due; or

the Borrower commefces negotiations, or enters intoany composition or arrangement,
with..one or more of the Borrower’s creditors with a view to rescheduling any
indebtedness of the Borrower (because of actual or expected financial diffieutties); or
a moratorium is declared in respect of any of the Borrower’s Indebtedness: or

subject to clause 9.2; any action, proceedings, procedure or step is taker for:

the suspension of payments by the Borrower, the tankruptoy of the Borrower or the

making of 3 voluntary arringement or scheme of arrangernent with creditors of the
Barrower; or

the appointmgnt of a trustee in bankruptcy, receiver, administrator, campulsory

mariager or other similar officer in respect of the Borrower or any of the Borrower's
assels;or

subject to dause 2.2, any event 6ccurs in relationto the Borrower that is afialogous to
those set outin clause 9.1.5: or

the value of the Borrower's assets s less than the Borrower's liabilities {taking into
account contingent and prospective Habilifies); or

a distress, attachment, execution, expropriation, sequestration or other legal process is
levied, enforced or sued out on, or against, the Borrower's assets! or
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2.1.13 any security on or over thie assets of the Borrower becomes enforceable and is not
discharged within 30 days of enforcement commencig of

2.1.14 subject to clause:9.3, all or any part of any of the Facllity Letters or this deed hecomes
invalid, unlawful, unenforceable, terminated, or ceases to have full force and effect in
such a way as'materially foincrease the rigk of non-recovery by the Lender of any of the
-Secured Liabilities, where itis reasonable to conclude that the exterit to which that risk
is so increased will be reduced by the taking of immediate stéps to enforce this deed;
or

9,1.15 the Borrewer repudiates or evidences an intention to tepudiate any of the Facility
Letters or this deed; or

9.1.16 where any event occurs (or circumstances exist) which, in the reasanable opinion of the
Lender, is likely to materially and adversely affect the Borrower’s ability to perform all
or-any of its obligations under, or othérwise comply with, any of the terms of the Facifity
Letters or this deed,.

8.2 Any such action, proceedings, procedure, step or-eventas is referred to 16 clause 9°1.9 or 9.1.10
shall not render the secu;i_fy-mn&t%tuteﬂ by this déed immediately enforceable if such action,
proceedings, procedure, step or event is frivolous or vexatious or discharged, stayed ardismissed
within 14 days of commencement.

9.3 Anevent or circumstance such as is referred toin 9.1, 14 shall not render the sscurity constituted
by this deed Emmediazeég enforceable if such event or circumistance occurs as a result of
negligence orany unlawfil act or omission on the pait of the Lender,

3] Discretion

After the security constituted by-this deed has become ernforceable, the Lender may, in it
abselute discretion, enforce all or any part of that security at the thnes, inrthe manner and on
the terms it thiniks fit, and take possession of and hold or dispose of all or any part of the Charged
Property.

10 Enforcement of Security
101 Enforcement powers
16.1.1 The power of sale and other powers conferred by section 101 of the LPA 1925 (as vaiied
or extended by this deed) shall arise on the execution of this deed and shall bécome
immediately exercisable (without the restrictions contaified in the LPA 1925 as to the
giving of notice or otherwise) at any time after the security constituted by this deed has

Become enfarceable under clause 9.1,

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

102 Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under the
LPA 1925 and/or by any other statute are extended 50 as to authorise the. Lender and Ary
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Receiver, at any time after the security constituted by this deed has become enforceable,
whetherin its-own name or in that of the Borrower, to:

1021

16.2.2

10.2:3

grant orvary any lease oragreement for lease,
aceept surrenders of leases, or

grant any option over the whale or any. part of the Property with whatever rights
refating to ather parts of it

whether or not at a premium dnd containing such covenants on the part of the Barrower
and on such terms.and condifions (including the payment of money itha lesgée or tehant
on & surrender) as the Lender or Receiver, acting reasénably and properly for the
purposes of protecting andfor realising the Lender's security under this deed, thinks #it,
without the need to Soriply with any of the restrictions imposed by sections 88 and 100

of the LPA 1825,

Where the Lender or Recelver takes possession of the Property

Whaere the Lender or any Receiver takes possession of the Property and goods furniture chattels
personal effects or other items ("Goods”) rermain at the Property, the Lender or the Recejver:

103

1032

033

1834

135

may rerove and store any Goods;

may dispose of the Goods by sale or otherwise, a5 the Lender or Receiver acting
regstmably considers fit o, if Lender or the Receiver know that the Goods donot belong
to the Borrower, return them to their rightful owner;

may include the Goods in any sale of the Property;

will anly take the Steps mentionsd in clause 10.3.1, 10.3.2 or 10.2.3 if the Borrower fias
ot removed the Goods within seven days after the Lender or the Recéiver has given
notice to the Borrower asking the Borrowet to remove them-or has failed after taking
reasonable steps to trace or communicate with the Borrower;

may arrange Tor an appropriste organisation to remove and care for any animals found
at the Property at the Borrower's cost:

provided always that nothing in this clause 10.3 gives the Leénder any charge or other
security interestin any Goods or animals at the' Property and the Lender or the Raceiver
will returty {0 the Bofrower the procesds of sale of the Goods.

Prior Encurnbrances

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

1041

10:4.2

Sronn -Rranee

redeam such or any other prior Encumbrance;,

procure the transfer of that Encumbrance to itseff;; and/or
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10.43  settle any account of the holder of any prior Encumbrance.
All mionies paid by the Lender to an ancurnbrancer in settlement of such an atoount shall
be, as from its payment by the Lender, due from the Borrower to the Lender, and shall
bear interest at the same rate of inferést as would have applied under the prior
Encumbrance, and shall be secured as part of the Secured Liabilities,
10,5 Protection of third parties

No purchaser, mortgagee or othér person dealing with the Lender -or any Receiver shall be
toncerned té enquire;

151 whether any of the Secured Liabilities have become due or payable, or femain unpaid
or undischarged,

10:5.2 whether any power the Lender or-a Receiver is purporting to exercise has becorme
exercisable or'is properly ekeréisable, or

10.5.3  how any money paid to-the Lender or-any Receiver is to be applied.
106 Privileges

Each Receiver and the Lender is entitled to all the rights, powers, privileges and irmmunities
conferred by the LPA 1925 on mortgageesand receivers,

10.7 Refinguishing possession

i the Lender or any Receiver enters into or takes possession of the Charged Broperty, it or ke
miay-at any tima relinguish possession,

10.8 Conclusive discharge to purchasers
The receipt of the Lender orany Recsiver shall be a conclusive discharge to a purchaser.
108 Adiitional Séecurity

In addition to our rights under clause 3.1.3 you agree that we may act as your attomey under the
powers sat outinclauses 15and 16.1 in order to

1081 obtain the consent of any person which may be required to the creation of the
mortgage, charge or other security;

10.9.2  takeall action that we consider recessary to compiete the mortgage, charge or SECUFiLy
and register it at'the Land Registry;
1083 recover our costs of taking and registering that mortgage, charge or security;

109.4 sign any land Registry form ANT and register an agréed natice over the registered
fitie to any property owned by you of in which you have an intarest,
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Receivers
Appointment

Atany time after the security constituted by this.deed has become enforceable, or at the regusst
of the 8orrower, the Lender may, without further notice appoint Aty one of more person-or
persons to b a receiver, or'a receiver and manager, of all or any part of the Charged Praperty.
The appointment may be made by déed or In writing and sigried by any one of the Lender's
directors officers or managers.

Removal

The Lender rmay, without further notice, from fime to time, remove any Receiver appointed by it
and may, whenever it-thinks fit, appoint a new Receiver in the place of any Receiver whose
appointment may for any reason have terminated, Such removal may be made by deed orin
writing and signed by any one of the Lender's directors, officers or fandgers,

Remuneration

The Lender ray fix a reasonable rate of remuneration for any Recejver appointed by it without

the restrictions contained in section 109 of the LPA 1925 and, immediately on its being paid by

thie Lender, the reasonable remuneration of the Receiver shall become a debt which is due under
and secured by this deed,

Power of appointment additional to statutory powers and fimitation &f powers

1141 The power to appoint 3 Receiver conferred by this deed shall be in addition 1o all
statutory and other powers of the Lender under the LPA 1925 or otherwise, and shall
be exercisable without the restrictions contained in sections 103 and 109 of the LPA
1925,

1142 The Lender may either in a Recelver's appointiment of from time to time aferwards in
writing exclude any one or more of the powers mentioned in clause 12 of this deed.

Power of appointment exercisabie despite prior appointments

The power to appoint & Receiver {whether conferred by this deed or by statute) shall be, and
remain, exgrcisable by the Lender despite any prior. appointment in respect of all or any part of
the Charged Property,

Agent of the Borrower

Any Receiver appointed by the Lender under this deed shall be the agent of the Berrower and

the Borrower shall B# solely responsibile for the Receiver's acts and defaults, The Reteiver may
exercise his powers in the name of the Borrowar or otherwise.
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12 Powaers of Becelver
121 Powers additional to statutory powers

1211 Any Receiver appointed by the Lender under this deed shall, in addition to the powers
conferred on him by statute, have the powers set outin tlause 12.7 to tause 17,16 bt
shall have no power to sever and sell separately sy fixtures or fittings from the
Property.

1212 if there is more than one Receiver holding office at the same time, each Recelver may
funless the i%a:}c:asmant appointing him states otherwise) exercise all of the powers
conferred on a Receiver under this deed individually and to the exclusion. of any other
Receiver.

12.1.3 i morethan one person is appointed Recelver pursuant to this deed thenif anyone of
them is removed from office, resigns, dies, or for any other reason ceases 1o be able to
act'as Receiver, the other person-or persons sppointed Receiver shall continue in office
as Receiver with-authority to exercise all the powers of a receiver given by this deed or
by statute or otherwise,

12.2 Repéair and develop the Property

Provided thatit is reasonable to do so for the purpose of protecting and/or realisi ng the Lender’s
security under this desd, a Rece ver may undertake oitcomplete any works of repair, alteration,
building or development on thé Property and may appl y for &ﬂﬂ? maintaln any planning
pefmission, development consent, buliding regulationapproval or dny other permission, consent.
or livence to carry out ahy of the same.

123 Wherd the property is leasehold

Provided that itis reasonable to do so for the purpose of protecting and furrealising the Lender’s
security under this deed, a Receiver may if the Property is leasehold vary the terms of or
surrender the lease-and/or take @ new lease of the Property or of any part of the Property and/or
exercise any rights of the Borrower to extend of renew the lease of the Froperty or to acquire
the freehold or any superior interest in the Property (or any interest in them) on such tering as
he shalt reasonably think fit and so that any such new lease, freehold or superior interest {or any
interest in them) in the Property shall, from its commencerment o acguisition, become charged
to the Lender on the terms of this deed so far as applicable and to execute s formal legal charge
overany such new lease freehold or superior interest (or any interest in them} infavour of the
Lender in such form as the Lendér may reasonably reguire.

12.4 Vary grant o1 dceept surrenders of leases

A Receiver may vary, grant, or accept surrenders of, any leases or tenancies affecting the
Property and may grant orvary any other interest or right over the Praperty on such terms and
subject to such conditions as he reasonably considers appropriaté for the purpose of protecting
and/or realising the Lender’s secdrity under this deed,
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12.5 Employ personne! and advisers

Provided that, in doing $o, he acts reasonably and for the purpose-of protecting and/or realising
the Lender’s security under this deed, a Receiver may provide services and employ, ar engage,
such managers, officers, servants, contractors, workmen, agents, other personnel and
professional advisers on sueh terms and subject to such conditions as he reasorably thirds fit,
Provided that it is reasonable for him to do so for the purpose of protecting and/or realising the
Lender’s security under this deed, a Receiver may distharge any such person or any suth person
appdinted by the Borrower.

12.8 Make and revoke VAT aptions to tax
A Receiver may exercise or revoke any VAT option to tax as he reasonably thinks fit,
127 Charge for Fremuneration

A Receiver may charge and receive such reasonable sum by way of remuneration (in addition to
all reasonable costs, charges and expenses reasonably incurred Dby him} a5 the Lender may
prescribe or agree with him,

12.8 Taking possession of anid getting in the Charged Property

12:81 A Receiver may take possession of, collect and get in the Chatged Property or any part
of it in respect of which he s appointed and make such demands and take such
proceedings as he reasonably considers to be expedient for that purpose.

12.8.2  Provided that, in doing so, he acts reasonably and for the pufpose of protecting and/or
realising the Lender's security under this deed, a Receiver may, after giving the
Barrower hotice, buy or pay for the release of any interest which another person has in
the Charged Property if that interest has {of may have) priority over this deed. Any
money paid to buy or release another person's inferest in the Charged Property will
farem part of the Secured Liabilities.

12:9 Manage or reconstruct the Borrower's business
Provided that, in doing so, he'acts reasonably and for the purpose of protecting and/or realising
the Lender’s security under this deed, a Receiver may carry on, manage, develop, reconstruct,
amalgamate or diversify or concur in carrving on, managing, developing, reconstructing,

amalgamating or diversifying the business of the Borrower carried out at the Property.

1210 Dispdse of Charged Property

Provided that, in doing so, he acts reasonably and for the purpose of protecting and/or realising
the-Lender’s security under this deed, a Receiver may grant options snd licences sver all or any
part of the Charged Property, sell, assign, lease and atcent surrenders of leases of {or concur in
selling, assigning, leasing 6r accepting surrenders of leases of) ali or any of the Charged Property
in respect of which he iy appointed for such considetation and, in such manner {including,
without limitation, by public auction or private sale} and gerrerally o such terms and conditions
as he reasonably thinks fit,
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Glve valid receipts

A Receiver may give velid receipts Tor all monies and execute all assurances and things whith
may be proper or desirable for realising any of the Charged Property.

Make settlements

Provided that, in doing 0, he acts reasonably and for the purpose of protecting and/for realising
the tender’s security under this deed, a Receiver may make any arrangement, settlement or
compromise in respect of the Charged Property between the Borrower and any other person
which he may reasonably think expedient.

Bring proceedings

Provided that, in doing so, he acis reasonably and farthe purpose of protecting and/or realising
the Lender's security under this deed, a Receiver may bring, prosecute, enforce, deferd and.
abandon all such actions, suits and proceedings in relation to any of the Charged Property as he.
reasonably thinks fit,

insure

A Receiver may, if he thinks fit, effect with any irisurer any policy of insirrance either in liew or
satisfaction of, or ih addition to, the insurance reguired to be maintained by the Borrower under
this deed.,

Powers under LPA 1925

A Receiver may exercise all powers providad for in the LPA 1925-in the same way as if he had
been duly appeinted under the LPA 19725,

Horrow

Provided that, in doing so, he acts reasonably and for the purpose of protecting and/or reatising

the Lender's security under this deed, a Receiver may, for any of the purposes autharised hy this

clause 12, raise money by borfowing from the Lender [or from any other person) either

unsecured or on the security of ali or any of the Charged Property in respect of which he is
appointed on such terms as he reasonably thinks fit (including, if the Lender consents, ferms

under which such security ranks in priority to this deed).
Absolute beneficial owner

Provided that, in doing so, he #cts reasonably and for the purpose of protecting and/or realising
the Lender’s security under this deed, a Receiver may, In relation to any of the Charged Property,
exercise ali powers, authorisations and rights he would bé capable of exercising, and do ail such
acts and things, as an dbsolute beneficial owner could exgreise or do in the ownership and
maragement of the Charged Property or any part of the Charged Property.

Perform Borrower's obligations

Provided that, in doing so, he acts reasonably and for the purpose of protecting and/or realising
the Lender’s security under this deed, & Receiver may perform. any obligation of the Borrower
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under this deed which the Borrower has failed to perform in full and put right any matier or thing
which has occurred as a result of the Borrower’s breach of this deed.

incidental powers
A Receiver may do all such other acts and things:

12,191 as he may réasonably consider desirable or necessary for protecting or reallsing any of
the Charged Property,;

12492 as he may reasonably consider incidental or conducive 1o any of the rights or powers
conferred on a Redeiver under.or by virtue of this deed or law.

Grdér of Application of Proceeds

All monies received by the Lender or a Receiver pursuant to this deed after the security
constituted by this deed has become enforceable (other than sums received pursuant to/any
Insurance Policy), shall [subject to the claims of any persén having prior rights and by way of
variation of the LPA 1925) be applied in the followi ing order of priority:

{3} in discharge of all rents, taxes, rates and outgoings properly payable in respect of the
Charged Property,;

(b inor tewards payment for any other costs, charges.and expenses praperly ncurred by
or on behall of the Lender or any Receiver, attorney or agent appointed by it under or
in-accordance with this deed and of all rémuneration properly due to any Receiver in
accordarice with this deed;;

&) invor towards payment of the Secured Lisbilities insuch order and manner as the Lender
determines,; and

{ch) In payment of the:surpius (if any) to the Borrower or other person entitled to it,
Appropriation
Neither the Lender nor any Receivér shall be bound (whether by virtue of section 109{8] of the
LPA 1925 which is varied sccordingly, or otherwise) to pay or appropriate any receipt or payment
first towards interest rather than principal or otherwise in any partitular order between any of

the Secured Liabilities. The Lendar may apply any sums it receives against any of the Secured
Liabilities in such orderas the Lender sees fit

Costs

The Borrower shall pay to, or reimburse, the Lender and any Receiveron demand all reasonable
Custs reasonably incurred by the Lender or any Recélver in conmection with:

{a) this deed or the Charged Property;

{0 taking, holding; protecting, perfecting, preserving or enfarcing (or attempting to do so
any of the Lender's or Recelver’s rights under this deed; or
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(c} taking proceedings for, or recovering, any of the Secured Liabiiities,

together with interest on those Costs, which shall, in the case of sach Cost, accrue and
be payable in respect of the period commencing on and including the date which i 10
days after the date on which notice of the fact that that Cost has been incurred is.given
to the Borrower up to and including the date when full diseharge or refmbursement of that
Cost is made by the Borrower {whether hefore or after judgment partial payment or
bankruptay of the Borrower) at the rate and in the mannér applying from tms fo fime
untder the most recent Facility Letter or a3 otherwise agreed in writirg betwesn the Lender
and the Borrgwer.

15, Further Assuranice

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

(& creating, perfecting or protecting the security intended to be created by this deed; or
{e) facilitating the realisation of any of the Charged Fropertys; or

) facilitating the exercise of any right, power, authority or discretion exercisable by the
Lender or any Receiver in respect of any of the Charged Property or

{gy creating, registering and/or perfecting any mortgage orother security which we reguire
you to give under the provisions of clause 10.8,

including, without fimitation, if the Lender thinks. it expedient, the execution of ary
trianefer, conveyance, assignment or assurance of all or any of the assets forming part
of. or iftended to form part of, the Charged Froperty (whether to the Lender or fo its
nominee) and the giving of any nofice, ordér or direction and the making of any
registration.

16 Power of Attaragy
6.1 Appointment of attorneys
By way of security, the Borrower irrevocably appoints the Lender and every-Receiver separately
to be the attorriey of the Borrower and, in the name of and on behalf of the Borrower and as the
Borrower’s act and deed, to execute any docurnents and do any acts and things which:
{a) the Barrower is required to execute and do Under this theed, and/for
(=) is proper or desirable for the purpose of facilitating the exercise of any of the rights,
powers, authorities and discrations conferred by this deed or by law on-the Lender or
any Recelver,
182 Ratification of acty of attorneys
The Borrower ratifies and confirms, and agrees ta ratify and confirm, anything which any of the

Borrawer’s attorneys may do inthe proper and lawful exercise of all of gny-of the rights, powars,
autharities and discrations referred to i clause 16.1.
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17, Release

Subject to clause 19.3, on the expiry of the Security Pariod (but not otherwise), the Lender shall,
at the request and cost of the Borrower, take whatever actionis necessary to release the Charged
Property from the security constituted by this deed,

1% Assignment and Transfer
18.1 Assigrment by Lender

18,2 Atany time, without the consent of the Borrower, the Lender may assigh or transfer (by way of
sub-mortgage or otherwise) the whole orany part of the Lender's rights and/or obligations under
this deed to any person. Any such assignment or transfer shall not cause the Borrower’s rights
under the Facility Letters and ‘this deed 1o be reduced matérially or cause the Borrower’s
obligations under the Facility Letters and this deed to be increased materially,

18.3 The Lender may disclose to any sctual or proposed assignee or transteres such irdformation about
the Borrower, the Charged Property and this deed as the Lender considers appropriate,

184 Assignment by Borrower

The Borrower fmay not assign any of the Borrower's vights, or transfer any of the Borrower's
obligations, under this deed or enterinto any transaction that would result in any of those rights
or oblizgationg passing to another person,

18 Further Provisions

191 independent security
This deed shall be in addition to, and independent of, every other security or guarantes which
the Lénder may hold for any of the Secured Uabilities at any timie. No priot security held by the

Lender over the whole or any part of the Charged Property shall merge in-the security crested
by this deed.

182 Lontihuing security

This deed shall remain in fuli force and effect as a continuing security for the Secured Liabilities,
despite any settlement of account, or intermediate payment, or other atter or thing, unless
ang until the Secured Ligbilities have besn fully and Trrevocably discharged.

18.3 Discharge conditional

Any rélease, distharge or settlernent between the Borrower and the Lénder shali be conditional
on o payment or security recelved by the Lender in respact of the Secured Liabilities being
avgided, reduced or ordered to be refunded pursyant o any law rélating to insolvency,
hankruptcy, or otherwise,
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104 Rights cumudative

The rights and powers of the Lender conferred by this deed are cumulative, may be exercised as
often as the Lender considers appropriate, and are in addition to its rights and powers under the
general law,

19.5 Variations and walvers

Any waiver-or variation of any right by the Lender {whether arising undér this deed or under the
general law) shall only be effective if it is in writing and signied by the Lender arid applies only in
the circumstasices forwhich it is given,

198 Delay

Mo delay or failure to exercise any tight of power under this deed shall operate as o waiver.
197 Single or partial exercise

No single or partial exercise of any right undeér this deed shall prevent any other or further
gxercise of that or ary other right,

16.8 Partial invalidiey
The invalidity, unenforceability or Hlegality of any provision (or part of a provision) of this deed
under-the laws of any jurisdiction shali not affect the validity, enforceability or legality of the
ather provisions. If any invalid, unenforceable orillegal provision would be valid, enforceable or
tegal if some.part.of it were deleted, the provision shall apply with any madifications necessary
to give effect 1o the commercial intention of the parties.

1848 Consolidation

The restriction on the right of consolidation contained in séction 93 of the LPA 1975 shall not
apply to this deed.

20 Kutices
201 Service

Each notice or other communication given under or in connection with this deed shail bein
writing, delivered personally or sent By pre-paid first-class letter, fax or ¢ rail, and sent

2011 tothe Borrower ab

{a) the Property {or where there is more than one Propgerty shown in Sehadule Lat any of
themb and

{By 7 Langham Road, Standish, Wigan WN6 OTF
20.1.2  tothe Lendér &t

(@) 15 Carnarvon Street, Manchester, M3 1HJ marked for the atierition of The Directors
antd/or
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Fax at Q705 345 5705 marked fofthe attention of The Directors; and/or

email at customerservices@romafinance co.uk; and/ of

tosuch other address, fax number or e mail address as isnotified in writing by one party
to the gthet from time fo time,

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

d21.

iz

20.2.3

if sent by fax or e mall, whern transmitted;;
if givenr by hand, at the time of actual delivery,; and

if posted, on the second Business Day after the day it was sent by pre-paid first-class
post,

provided-that a notice or other communication given as described in clause 20.1.1 or
clause 20.1.2 on & day which is not a Business Day, of after nornal businéss hours, In
e place to whith it is-sent, shall He desmed to have been received ontha next Business
Day.

Governing Law and hurisdiction

Governing law

P B

2112

This deed and any dispute or clairm arising out of or'in connection with it or its subjed
matter or formation (including non-contractual disputes:or claims) shall be governed by
and construed inaccordance with the law of England and Wales,

Nothing in this clause shall imit the right of the Lender to take proceedings against the
Borrower in any other court of competefit jurisdiction, nor shall the taking of
proceedings in any.ohe or more jurfsdictions preclude the taking of proceedings inany
other jurisdictions, whether concurrently or niot, to the extent permitied by the {aw of
such gther jurisdiction,

hurisdiction

The parties to this deed irrevocably agree that the courts of England and Wales shall have
exclusive jufisdiction to settle any dispute or claif that arises out of or in cofinection with this

deed or

its subject matter or formation {including non-contractual disputes or claims)

Other service

The Borrower {rrevocably consents to any process in any proceedings under clause 21.1 being
served on it inagceordance with the provisions of this deed relating to service of notices. Nothing
eantained in this deed shall affect the right 1o serve prociss in any other manner permitted by

Law,
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22 Counterparts

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

This document has been executed as a deed and is delivered and takes effect on the date stated at the
beginning of it,
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Schadule 1 - Property

Address: 127a Station Road, Croston PR2E 9RP

Froechold

Registered at the land registry under title number: LA766579

1 Charge

Address: Land at Station Road, Croston PRJG 9RP
Freehold
Registemd at the land registry under title number: LAN137647

1% Charge
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Schedule 2

Covenantys

Part 1 ~ General covenants

1. Negative Pledge and Disposal Restrictions

The Borrower shall not at any time, except with the prior written consent of the Lender;

1.1 create, purportto create or permitio subsist any Encumbrance on, or in relation to, any Charged
Property other than any Encumbrance créated by orin acéordante this deed or any Permitted
Encurnbrance;;

1.2 sell, assign, transfer, part-with pessession of or otherwise dispose of in any manner (or purport

to doso} all or any part of, or any interéstin, the Charged Property;or

1.3 create or grant {of purport to create or grant) any interest inthe Charged Property in favour of a
third party.
2 Preservation of Charged Property

The: Borrower shall not do, or permit to be done, any act or thing which would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender or materially
diminish the value.of any of the Charged Property or the effectiveness of the security created by
this deed.

3 Compliance with Laws and Regulations
The Barrower

34 shall not use or permit the Charged Property to be used in any way contrary to law,;

32 shalt:

321 comply with the requirements of any law and regulation refating to or affecting the
Charged Property or the use of it or any part of ity

322  obtain, and promptly renew from time to fime, and comply with the terms of all
authorisations that are required in connection with the Charged Property or its use or
that are necessary to preserve, maintain or renew any Charged Property:; and

323 promotlyeffect any maintenance, modifications, alterations or repairs to bie effected on
or in connection with the Charged Property that are required to be made in respect of
it under any law or regulation,

4, Enforcement of Rights

Thie Borrower shall use the Borrowsr’'s best endeavours to)
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procure the prompt observance and perforimance by the relevant counterparty to any agreement
or arrangement with the Borrower and forming part of the Charged Property of the covenarits
and other obligations imposed on such counterparty;. ang

enforce. any rights and institute, coritinue or defend any proceedings relating to any of the
Charged Property that the Lender may require from time to time,

Notive of Misrepresentations and Breaches

The Borrawer shall, promptly on betoming aware of any of the same, give the Lender notice in
writing of;

any representatiofnor warranty set out in clause 6 which is incorrect or misleading in any material
respect when made or deemed 1o be repeated.; and

afy breach of a covenant set out.in this deed,
Title Documents

The Borrower shall, on'the execution of this deed, deposit with the Lender and the Lender shall,
for the duration of this deed, be entitied o hold:

ali deeds.and documents of title refating to the Chirged Property which are in the possession or
contral of the Borrowéd; and

each Insurance Policy,
Notices to be Giver by the Borrower

The Borrower shall immediately on written request. by the Lender give notice to the relevant
nsurers of the assignment of the Borrower's rights and interest in and under pach Insurance
Policy {including thie proceeds of any claims under that Insurance Policy) pursuant to clause 3.2
and procure that each addressee of such notice promptly provides an acknowledgement of that
riptice to the Lender,

Part 2 ~ Property covenants

1.

2.

2.4

Repalr and Malritenance

The Borrower shall keep all premises, and fixtures and fittings on the Property in good and
substaiitial repair and condition and shall keep all premises adequately and properly paifited and
decorated and.replace any fixtures and fittings which have become worn out or otherwise unfit
foruse with.others of a Hike nature and golal value,

Mo Alterations

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

211 pull down or remove the whole or any part of any building forming part of the Property
nor permit the same to occur,; or
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212  makeor permit to be made any material alterations to the Property or sever or ramove
ar perrmit to be severed or removed any of its fixtures or fittings {except to miake any
necessary repairs or renaw or replace the same in accordance with paragraph 1 of this
Part 2 of Schedule 2. '

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

3. Development Restrictions
The Borrower shall not; without the prior written consent of the Lender:

34 make ar, in so far it is within his control, germit others to make any application for planning
perfiission or development consentin respect of the Property; or

32 carry out or permit or suffer to be carriad out on the Property any development as defined in
each of the Town and Country Plarining Act 1990 and the Planning Act 2008 or change or permit
of suffer 1o be changed the use of the Property.

4, Insurance

4.1 The Borrower shall insure and keep insured {or where, in the case of any leasehold property,
insurance is the responsibility of the landlord under the terms of the lease, either procure that
the landlord insures and keeps insured or, if arid to the extent that the landlord does not do so,
hirmself Insure and keep insured) the Property against:

4.1.1 loss or damage by fire or terrorist-acts,

4.1.2 other risks, perils and contingencies that would be insured against by reasonably prudent
persons catrying on the same class of business as the Borrower;; and

4.1.3 any other risk, perils and contingencies as the Lender may reasonably réquire.

Any such insurance must be with afi insurance company or undérwriters and on such
terms asthe Lender, acting reasonably, considers to be acceptable and must be for not
less than the replacement value of the Property (meaning in the case of any premises
on the Property, the total cost of entirely rebuilding, reinstating or replacing the
premises in the event of thelr being destroyed, together with architects’, surveyors’,
engineers’ ardl other professional fees and charges for demolition and reinstatement)
and where the Lender so requires in writing and loss of rents payable by the tenants of
other pcoupiers of the Property for a perind 6F at ledst three vears,

4.4 The Borrower shall, if requested by the Lender, produce to the Lender the policy, certificate or
cover note relating 10 any such insurance required by paragraph 4.1 of this Part 7 of Schedule 2
{or where, iri the case of any leasehold property, such insurance is effected by the tindiord; such
evidence of insurance as the Borrower is entitled to obtain from the landlord under the terms of
the relevant lease).

4.3 The Borrower shall, if requested by the Lender, procure that a note of the Lender's Interest is
endorsed upon or the Lender is named 3s co-insured with the Borrower on sach Insurance Policy
matntained by the Borrower or any person on the Borrower’'s behalf in accordance with
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paragraph 4.1 of this Part 2 of Schedule 2 and that the terms of each such insurance Policy require
the insurer not'to invalidate the policy as against the Lender by reason of the act or default of
any other joint ornamed insured and not to cancel it without giving atleast 30 days’ prior writtén
riatice to the Lender,

&, insurance Premiums
The Borrower shall:

5.1 promptly pay all premiums In respect of each Insurance Policy and do all other things necessary
toKeep that policyin full force and effect;; and

52 {if the Lender o requiris) give to the Lender copigs of the receipts for all premiums and other
payments necessary for effecting and keeping up each Insurance Policy {or where, in the case of
leasehold property, insurance is effected by the landlord, such evidence of the payment of
premiums as the Borrower isentitled to obtatn from the landiord-under the terms of the relevant
lease).

8. No invalidation of nsurance

The Borrower shall notdo or omit-to do; or permit.ta be done or omitfed, anything that may
invalidate or otherwise preéjudice any Insurance Policy.

7. Proceeds fram lnsurance Policies

All monies payable under any Insurance Policy at any time {whether or not the security
constituted by this deed has become enforceatile) shall (¥ paid to the Borrower) beheld in trust
fof the Lender and applied in making good ot recouping expenditure in respect of the loss of
damage for which such monies are received provided that:

{a} where the Property has been so seriously damaged as to be unfit for accupation or use
orthe means of access and egress to and from the Property rendered substantially unfit
for use sl such monies shall, if the Lender so directs; be applied in or towards discharge
ar reduction of the Secured Liabilities,;

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

8. Leases and Licences Affecting the Property

Thie Borrower shall not, without the prior written consent of the Lender {which consernt, 1n the
gase of paragraph 8.4 of this Part 2 of Schedule 2, is not to be inreasonably withheld or delayed
in circumstances.in which the Borrower may not unreasonably withhold or delay the Borrower’s
consenth:

{a) grant any ficence or lease affecting the whole or any part of the Property, or exercise
the statutory powers of leasing or of accepting surrenders under section 99 or section
100 of the LPA 1925 (or agree to grant any such licence or lease, or agree to exercise
the statutory powers of leasing or of accepting surfenders under section 99 or section
100 of the LPA 1925},
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(b in any other way dispose of, accept the surrender of, surrender or create ey legal or
equitable estate or interast in the whole or any part of the P rgperty (or agree to-dispose
of, accept the surrender of, surrendér or create any legal or equitable estate or interest
in thé whole or any part-of the Propertyj,;

{c) let any person into occupation of or share occupation of the whole or any part of the
Propertys or

{d} grant any consent or licence under any lease or licence affecting the Property,
8. No Restrictive Obligations

The Borrower shall not, without the prior written consent of the Lender, anter inta any onerous
or restrictive obligations affecting the whole or any part of the Property or credte or permit to
arise any overriding interest, easement or right whatever in or over the whole or any part of the
Property.

10, Proprietary Rights

The Borrower shall use his best endeavours to ensure that no persan shall becomes entitled 18
assert-any proprietary or other like right or interest gver the whole or any part of the Property,.
withaut the prior written consent of the Lender.

11. Compliance With and Enforcement of Covenants
The Borrawer shall:

{a) ohserve and perform all cavenants, stipulations and conditions to which the- Property,
or the use of it, is or may be subject and (ifFthe Lenderso requires] produce to the Lender
evidence suffidient to satisfy the Lender that those covenants, Stipldations and
conditions have been observed and performed; and

(B diligently enforce all covenants, stipulations and conditions benefiting the Property dnd
shall not.{and shall not agree to) waive, relesse or vary any of the same.

12 Notices or Claims Relating to the Property
121 The Borrower shali:

{a) give full particulars to the Lender of any notice, order, di rection, designation, resclution,
application, requirement or proposal given or made by any public or local body or
authority {a Notice} that specifically applies to the Property, or to the iocality in which
is situated, within seven days after becoming aware of the reiovant Notice

(B {if the Lender, acting reasonably, so requires) immediately, and at the cost of the
Borrower, take all reasonable and necessary stepsto comply with any Notice, and make,
or join with the Lender in making, such objections or representations in respect-of any
such Notice as the Lender, acting reasonably, thinks fit_and

) the Borrower shall give full particudars to the Lender of any claim, notice or other
communication-served on it in respect of any modification, suspension of revocation of
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any Environmental Licence or any alleged breach of any Environmental Law, in each
case relating to the Property.

13, Payment of Rent and Qutgoings
The Béarrower shalls

(&) where the Property, or part of it, is held under a lease, duly and punctually pay all rents
due from time to timey; and

i pay {or procure payment of the same) when due. all charges, rates, taxes, duties,
assessments and other outgoings relating to or imposed upon the Property of on its
oocupier

14, Rent Reviews

The Borrower:

) shall, if the Property is subject to otcupational leases or licences, implement any
Upwards fent review provisions and shall not, without the prior written corsent of the
Lender, agree to any changs in rent to less than the open market rental value of the
relevant part of the Property; and

{9} shall not, without the prier written consent of the Lender, if the Property is leasehold,
agree to any change in the rent payable under the fease in excess of the open market
rental value and shall only agree to any Upwards rent review In accordance with the
terms of the lease,

5. Envirpnment

The Borrower shall in respect of the Property:

(@) comply in all raterial respects with all the requirements of Environmental Law., and
e} obtain and comply in all material respects with all Ervironmertal Licences,
16. Conduct of Business on Propeity

The Borrower shall carry on the Borrower's trade and business on those parts (if any) of the
Property as are used for the purpases of trade or Business in aceordance with the standards of
gond management from time to Ume current in such trade or business.

17. Inspection

The Borrower shal! permit the Lender and any Receiver and any person appointed by either of
ther to enter on and inspect the Praperty on reasonable prior notice,

48, VAT Option to Tax
The Barrower shall not, without the prior written consent of the Lender:

{3} exercise any VAT option to tax in refation to the Property.; or
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() revoke any VAT option 1o tax exércised prior to and disclosed fo the Lender in-writing
prior 1o the date of this deed.

EXECUTED a5 o DEED by FREEDOM HOUSE DEVELOPMENTS LTD
acting by a director in the presence of:

Signature
Voo dox
Sigriature of witness 0 S BRGIED D, e s
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Address .. %1 Gty | Oy
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