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Contains negative pledge.
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CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: MSB SOLICITORS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12515306

Charge code: 1251 5306 0005

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 18th December 2023 and created by SMS & SONS
INVESTMENTS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 19th December 2023 .

Given at Companies House, Cardiff on 22nd December 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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LEGALCHARGE -~ =

SMS & SONS INVESTMENTS LTD (12515306)

~AND~-

SDKA Lo




THIS DEED is dated l’gm‘ N Suomfde Leld

PARTIES

{1) SMS & SONS INVESTMENTS LTD (12515306} of 159-161 Piodder Lane, Farrzworth Botton

Lancashire, England, BL4 OBT (the Bofrower)

(2) SDKA Ltd {Company No. 10078955) whose regastered uff;c:e address is: at 21 Daylesfcrd

Crescent, Cheadie, Cheshire SK8 1LQ (the teﬂder)

BACKGROUND

: (A} _._

(B)
@

'The Lender has agreed pursuant to a faeilzty agreement 0 pmv:de the : -
'BorrOWer with laan facilities onasecured bas:s S S -

The Borrower is the owner ofthe Preperty

This deed provides security which the Borrower has agreed to.give the Lender
for the loan facilities made or fo be made available under the said facility
agreement and all liabilities and obligations arising under all other existing and
future agreements, deeds or documents which the Borrower has agreed or
does, in-the future, agree shall be secured upon the Charged Property.

AGREEDTER%VIS

L

Li

DEFINITIONANDINTERPRETATION
Définitions

‘The definitions and rules of interpretation in this clause'-'app'iy in"thi's déé’d}-
Businiess Day: a day (other thanh a Sat_urday or Sunday) on wh;ch commerc:ai banks are

open for general business in London

Certlﬁcate of Title; any report on or certificate of tttle retatmg to the Preperty'
supplied to the Lender by or on'behalf of the Borrower.

Charged Property: all the' assets, property and undertakmg from tlme to. tlme subject to-_ '
any' Encumbrance: creatéd by this deed. other than any personal chattels or trade .

“machinery as defined in sections 4 and 5 of the Bills of Sale Act 18’?8 (and references to
the Charged Property shail anciude references to’ any part of |t) :

'_ '-Costs “all casts, charges expenses, taxes anci hab;itties of any ksnd mcludmg (w;thout -
_Ismatation) costs and ~damages in connection with’ litigation, professuonat fees,

dishursements and any VAT charged on Costs whtch the E_ender or any Recewer may :

reasonabiy charge or reasonably neur,




Encumbrance: any mortgage, charge (whether fixed or floating, legal or- equntabie)
pledge, lien, assignment by way of security or other security" interest securing any
obligation of any person, or any other agreement or arrangement having a similar effect.

Environment: the natural and man-made environment. including all or any of the
faitnwmg media, riamely air, water and land (including air within buildings -and other
natural or man-made structures above or bélow thé ground) and any iwmg'
organisms (including man) or systems supported by those medza Z' : : :

Environmental Law: all’ appilcable ans, statuites, regulat:ons, seccndary tegssiataon, .
bye-laws; common law, directives, treaties and . other- mieasures, judgments and: B

decisions of any court oF tiibunal, codes of practice and gu;éance notes msofar as .

- they relate to. or appiy to the Envnronment ' : : : :

'Envrrunmental Lmence any authcrasatlon, permit or kcence ner:essarv under R

Event of Default: means any event which falls within the:deﬁnitich_ of an Event of
Default in the Facility Agreement.
Facility Agreement: the loan facility agreement dated 3 October 2023 between the

Lender and the Borrower for the provision of the loan facilities secured by this deed
as amended varied or supplemented from time to time.

Finance Document:. the Facility Agreement (and any other document of agreement

setting ‘out the terms and conditions relating to any Secured Liabilities) this Legal

Charge and any other document guaranteéeing or créating secur:ty for or supportmg :
the obligations of the Borfower to the Lender :

Indebtedness: any obligation to pay or repay inoney, present er future, whether
actual orcontingent, so!e or;omt .

Insurance Pohcy adch contract or policy of insurance effected or mamtamed frum time o
to time in respect of the Property. : : Lol

LPA 1925: the Law of Property Act 1925.
Permatted Encumbrance' None

?ropertv the freehuid or !easehold property (whether regtstered oF unreglstered) '-: '
owned, by the: Borrower descr;bed i Schedu!e 1 : S

Receiver. a recelver or rec:ewer and manager of any or a![ ofthe Charged Property

'.'.___"Secured Liab:htles* all present and future monies, obhgations and rabllltres owed by i
“the Borrower to the Lendet, whether actual or contingent and whether owed jointly or

severally, as principal or Surety and/or in any ‘other capatity whatsoever) and whether S -
on any current advance overdraft icen or other amount tcgether w:th all costs charges BT



and expenses incurred by the Lender in connection with the p’rctec’ﬁbr{_ preservation or
enforcement of its respective rights under the Facility Agreement, this Legal Charge any
Finarice Documeant or otherwise on a full and unlimited basis together with all interest

{including default interest) accruing in respect of the same.

Security Period: the petiod. startmg oh the date of this deed and endmg on the date o
o which all the Secured Llabilstaes have been unconditionally - and ;rrevocab!y paid - -
and discharged in full and no further Secured Llabahtzes are capable of bemg

outstanding:

Valuation any valuation re!atmg to the: Preperty suppiaed to the Lender by of on T

beha[f of the Borrower

L VAT: vaiueadded tax e o

: 12

(h) Ca

In thts deed:

(a)

'Interpratatnon

reference to a statute, statutory provision or subordinate legisfation is.a

reference to it as it.is in force from time to time, taking account of any

amendment or re-enactment or extension and includes any former

statute, statutory provision or subordinate legislation which it amends or

re- énacts,

unless the context otherwise requires, a reference to one gender shalE .

includea reference to the cther gencfers,

unless the context otherwise requires, words in the s:ngular mciude the .
‘plural and in the plural include the singular,
a reference t6 a.clause or Schedule is to a clause of, or Schedule to, this
deed and references to paragraphs are to paragraphs Of the relevant '
'Scheduie un!ess the context otherw;se requ:res, S : R

a réference to contmumg in relation to an Event of Defauit means an

Event of Default which has not been remedied or waived

a referenice to this deed {or any provision of it} or any other document shall.

be construed as a reference to this deed, that provision ot that dociiment

as it s in. force from time to time and as amended in accm‘dance wzth s ST

terms or with the agreement of the reievant part;es, o

Sla reference foa person shail mciude 2 reference to an mdiwdual flrm,- oo
company;, partnershm, corporation;. umncarporated body of persons of

' --any state orany: agency of: any person, S

Sa reference tc an’ amendment mcludes a navat;on, re- enactment
S 'supplement or var;ataon (and amended shail be construed accordmgly)
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14

{n}

{p})

Clawback

a reference to assets includes present and. future - properties,
undertakings, revenues, rights and benefits of every description other
than goods orpersonal ¢chattels,

a reference to an authorisation includes an approvaf authorisation;
consent, exemption, filing, hcense,_ nntansat;on, : regustrahan and
resolution; R SRR : :
areference to @ iéase'i'n'c'i’utfes”-a référeﬁi:e- t0 atéﬁan{:'y,-- R

a refererice to a reguiatson mchdes any regulatlon, ruie, folcsal dqrectwe S
retjitest or guideline (whether or not having the farce of law) of any

_-governmental; mter«govemmenta! of supranat;onal “body, - “agency, . . A
“department reguiatory, seif»regulatary of cther. authority or
-orgamsation, _' : _ e

a ref‘erence to. the Borrower or the Lender shail mc!ude thexr respectwe S
successors, permitted transferees and permstted assigns;

where the Borrower comprises two or more persons the expression
Borrower shall mean and include such two or more persons and each of
them individually and the covenants, charges, assignments,
agreements, liabilities and obligations expressed or implied on the part
of the persons-comprising the Borrower under this deed shall be joint and
severatl,

where there is. any conflict between the terms of this deed and the -

Facility Agreement the terins of the Facility Agreement shaﬁ preva:i and

clause, Schedule and paragraph headmgs shall not affect tha _
interpretation of this deed. : -

1 the Lender considers, on reasonable grounds, that an amount pald by the:'_'.
Borrower in respect of the Secured Liabilities is capab!e of being avoided of
otherwise set aside oh the bankruptcy of the Bortower, then that amount shall not'
be cans;derec{ to have been Errevocabiy paxd for the purposes ofth:s deed

Nature of security over reai property

""('a)'- B
-7 which are situated oh and form part of the Property at any time but _
excluding any personal chattels ‘or trade mach:nery as defmed no ol

--'{sect;ons 4. and 5 of the: Bx!ls mf Sale Act. 1878,

h -'A reference m thas deed to a charge or mortgage of or aver the Property anciudes

_atl bu:!dmgs and fzxtures and fittmgs and f;xed ptant and machmery-

' the proceeds of sa!e of any part of the Property and any other momes L




1.5

paid or payable in respect of orin connect:on wrth the Propertyf o

{c) the benefit of any covenantsfor tltie g:ven or entered mto by any
predecessor in title of the Borrower in respect of the Property and
any monies: pald or payabie in respect afthose covenants, and '

{d) all r;ghts under any l:cence agreement fer sale or agreement for' SR

lease in respect ofthe Property
Law of Preperty (M;scellarzeous vaisuons) Act 1989

For the purposes of sectaon 2 of the Law of Property (Mlsceilaneous Prowsrons) Act’._

. 1989, the terms of the: Facdrty Agregmeént and of any side letters. between any;

1.6

1.7

1.8

31

o partses in relat:on to the Facahty Agreement are mcorporated rnto thls deed

-"‘fhird party rlghts e

A third party {being any person other than the Bormwer, the Lender and the

Lender's permitted successors and assigns and any Recewer) has no right und_er'
the Contracts {Rights of Third Parties) Act 1999 to enforce, or to enjoy the benefit

of, any term of this deed.

Perpetuity petiod

if the rule against perpetuities a'pp'lie's to any trust created by this deed, the
perpetuity period shall be 125 vyears (as specrf;ed by section 5(1) of the -

Perpetuities and Accumu!at:ons Act: 2009},

Sthedules

The Schedules form part of this deed and shall have effect as rf set out ] qu! in the body ;

ofth;s deed Any reference to th;s deed mctudes the Schedules R

Covsmr\n 10 PAY

The Borrower shall on demand pay to the Lender and dlscharge the Secured Ltabxiatres
whei they become due :

_ GRANT DFSECURiTY R
_Z'i.egal mertgage and flxed charges

. _'As a centmumg security for the : payment aﬂd dtscharge of the Seeured Llablittxes, the
: Barrower W|th fuiitat!e guarantee charges to the Lender e T AR

' (a)_ by Way oflegai mortgage the Property, and

C by _ by way of flxed charge ail the Borrowers rlghts in each Ensurance Pol;cy,

L a_nctudlng_the_pr_ceee_ds_ of any claims under each Insurance Policy.

g




3.2

33

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee assigns to the Lender, subject to a pmvuso for
reassignriient on irrevocable discharge in full of the Secured i.:abslmes :

(a) all the Borrowers r;ghts in each Iﬂsurance Pohcy, mciudmg ‘the -
proceeds of any claims: under ‘sach - Insurance  Policy provided that
nathing in this ciause 32 shaii const:tute the. Lender as mortgagee no
possessmn, : : : =

Aby . &l rentals, rents, sefvice charges and hcence fees payab!e under or-in
Soorespect of any lease; underiease, tenancy or agreement. foi iease affecting
- the Property and all VAT payable on the- sarme deed a!l perscma! covenants v
given by any tenant or occupier; and : :

{c). 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 are in favour of the
Borrower of of which the Borrower has the benefit relating to any letting,
development, sale, purchase, use or the operation of the Charged
Property or otherwise relating to the Charged Property (mcludmg, in
each case, but without limitation, the. right to dermand and receive alf .
monies whiatever payable to orf for the benefit of the Borrower under or -

arising from ‘any of them, all remedies provided for in-any of them of .

gvailable at law or in equity in relation to any of them, the. right to compel
perfoimance of any of them and -all other rights, Interests and benefits
whatever accruing to or for the benefit of the Borrower arising from any of _
them),

’fwo or more Borrowers

Where theére are two-of more persons named as the Borrawer, the: securlty hereby o
constituted shall be @ charge over the Charged Property and over any: separate’
interest whether legal or equitable of each Borrower in the Charged Property of

- any-pait of it

lnterests Iess than whole .

W the Borrowers mterest in the Charged Property is iess than the whole Eegai and - |

equitable  interest -or is in respect of less than the whole of the Charged

_Property, then in every such case, this deed shall take effect as a Deed. of Charge -
_upon such . interest, whether iegal or  equitable or partly legai and partly :
_ ~equitable, as the Borrower has'in the Charged Prcperty orany part of the Charged L
Prcpe;‘ty : . : . ; :




4.1

4.7

4.3

4.4

51

PERFECTION OF SECURITY
Registration of legal mortgage atthe Land Registry

The Borrower consents to an appitcatmﬂ being made by the Lender to the Land
Registrar for the following restriction in Form P to be reglstered agamst the_

Borrower's title to the Property

"No disposition of the registered estate bv ’the pr‘opr:etor of the regastered estate-_*-'

of by the proptietor of any registered charge, not being a charge registered before__ B -
the entiy of this restriction, is to be registered without a written consent’ sugned_:._. : R '

by thé proprietor for the time being of the charge dated [. = SR } -

iR favour of SDKA Ltd {Campany No. 10078955) referred to m the charges reglster

Further advances

The secunty hereby constituted Is made to secure further advaﬂces The
Lender covenants with the Borrower that the Lender shall perform its obligations to
make an advance or advances under the Facility Agreement {including any
obligation to make available further advances).

Eirst registration

If the title to-the Property is not registered at the Land Registry, the Borrower
shall ensure that no pérson (other than the Bormwer) shali be registered under
the Land Registration Act 2002 as'the proprietor of all or any part of the. Pfoperty,';
without the prior written cohsent of the Lender.

Cautions against first regnstratwn and notices

Whethet or. not title to the Property is registered at- the Land Regzstry, :f any- .-

caution agamst first regastratlon or any rotice’ (whether agreed or umlateral) is
registered agaenst the Borrower's title to the Property, the Borrower shall as soon -
as reasonably pract:cabie provide the: Lender with. full part:cu!ars of the-
circumstances relating to such caution or notice. f such caution or notice was
registered. to protect a purported interest the creation of which Is not permttted
under this deed, the Borrower shall immedaateiy, and at his. own expense, take
siich steps as the Lender may reqmre T ensure that the cautlon or notme, as -

appltcabie, is w:thdrawn orcancel!ed ' RS

_LIAB!HTV DF THE BORROWER- LIABILITY NOT DISCHARGED

'_ Llabllrty net d:scharged

The Borrower $ i:abligty under thss deed in respect of any of the Secured L;abllltles =

' "'.'shali not be dascharged, prejud:ced or affected by




6.1

6.2

6.3

654

(a) any security, guaranteg, indemnity, remedy or. other rlght held by, or
available to, the Lender that is or becomes wholly or partmtiy illegal, void
ot unenforceable onany ground,

(b) the Lender renewing, determining, varying or’ increasing any facility or

other transaction in any manner or concurring.in, accepting of varying any
compromise, arrangement or settlement or omlttmg to cialm az‘__' o

enforce payment from any other person, or

{c) any other act or omission; which “but for th:s c!ause 5. 1 nght have'

d:scharged or otherWtse pre;udfced or affected the Ifab;i;tv af the '

Berrowe [

lmmedsate remurse

: The Borrc:wer waives aﬂy nght it may ha\re o requare the Lender to enforce aﬂy
security ot other right, or “claim any payment from, or-otherwise proceed agamst, any

pther person before énforcing this deed against the Borrowet,

REPRESENTATIONS ANDWARRANTIES
Times for making representations and warranties

The Borrower makes the representations and warranties set.out in this clause 6 to the
Lénder on the date of this deed and the representations and warranties contained in
Clauses 6.2 to 6.3 (mcius;ve) and Clauses 6.5 to 6.13 (inclusive) are’ deemed to be

repeated on each day of the Security period with: reference to the facts and.--'_ _

circumistances existing at the time of repetitlon

Owniership of Charged Property

The Botrower is the legal and beneficial owner of the Charged Property and has .

good and marketable title to the Property

No Encumbraﬁces

So far as the Borrower is. of should, acting reasonably, be aWare the Charged-'

Property is free from any Encurnbrance other than Permitted Ericumbrances and the_
Encumbrances created bythis deed. : R =

No adverse cla:ms

'The Berrower has ot recelvecf or. acknowiedged notlce of any adverse clasm by =

any person it respect of the Charged Property or any interest m :t

: ._No adverse covenarzts

. 350 far as the Bnrrower is or should actmg reasanably, be aware, there are. nu
icovenants, agreements, reservations,; cotiditions, mterests, nghts or. other L
matters whatever, whlch mater:aiiy and adversely affectthe Charged Property

R



6.6

6.7

6.8

6.9

6.10

6.11

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 materiaily and adversely affects the Charged

Property.
No interference in enjoyment

So far as the Borrower is or should, acting reasonably, be aware, no facility
necessary for the enjoyment and use of the Charged Property is subject fo
terms entitling any person to terminate or curtail its use, save as set out in the
lease of the Property where the Property is leasehold.

No overriding interests

So far as the Borrower is or should, acting reasonably, be aware, no person has an
interest which could take priority over the Lender's interest under this deed as
an overriding interest in the Property.,

No prohibitions or breaches

So far as the Borrower is or should, acting reasonably, be aware, there is no
prohibition on the Borrower assigning his rights in any of the Charged Property
referred to in clause 3.1 and the entry into of this deed by the Borrower does not
and will not constitute a breach of any policy, agreement, instrument or
obligation binding on the Borrower.

Environmentalcompliance

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.

Information for Valuations and Certificates of Title

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

(b) The information referred to in clause 6.11(a) 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 omit to supply any Information which, if
disclosed, would adversely affect the Valuation or Certificate of Title.

(c) Nothing has occurred between the date or dates when the information
referred to in clause 6.11{a) was supplied and the date of this deed which

10



6.12

6.13

8.1

82

would adversely affect such Valuation or Certificate of Title,
Avoidance of security

So far as the Borrower is or should, acting reasonably, be aware no- Encumbrance
expressed to be created under this deed is Iaable tc be avorded of otherw;se set
aside, on the bankruptecy of the Borrower RE. : :

Enforceahie securtty

So far as. the Borrower is of shouid ai:tmg reasonably, be aware, th:s deed cmst:tutes g
and will constitute the legal, valid, binding and enforceable obligations of the Borrower

. and-is and will continue to be effective secursty over all and every part of the Charged. - -
o meperty i accorc{ance with |tsterms . A o

o COVENANTS

The Borrower covenants wsth the Lender in the terms set out m Scheduie 2
POWERS OF THE LENDER

Power to remedy

{a) The Lender shall be entitled (but shall not be obliged) to remedy, atany
time, a breach by the Borrower of any of his ob!rgatxcms contained in this
deed

(.l:i')' The Borrower |rrevocabiv authorises the Lender and zts agents to da a!l i

such thmgs as are necessary or ciessrab!e for that purpese

{c} Any mionies expended by the Lender in remedymg a- breach by the -ﬁ'

Borrower of his’ obl:gatlons ‘contained in this deed, shall be reimbursed by '

the Borrower to the Lender on a full :ndemntty basns and shatl carry
interestin. accordance wrch clause 14 S SRR

{d} In remec{ymg aray breach if accordance wrth th;s clause 8. 1, the i.ender, )

its agents and their reSpectwe ‘officers, agents and employees’ shall e

entitied to entér onto the Property. and to take any action as the
Lender may- reasonably consider necessary o desirable including, ..
___wsthout I;mztaticn, carrymg out any repa:rs other wcrks or development

':Exercase of r;ghts R

. The rlghts of: the Lender under ctause 8 1 are wrthout pre;udlce to any other rsghts of o

o ’the Lender under thes deed

83

o Lender has Recewer 5. powers '

:Any right pOWeEF of d:scretaon conferred by statute or by thiis. deed on a Receaver
: ."may, after the securlty constltuted by this deed has become enforceahle be exerclsed by ISR

' '-"11-_'




8.4

85

2.1

the Lender in relation to any of the Charged Property (whether as attorney of the
Borrower, in the Lender's capacity as mortgagee of othierwise) whether or not'it has

taken possession of any Charged Property and without first appgointing a Receiver.or

notwithstanding the appointment of a Receiver.

Conversionof currency

{a) For the purposeé of, or pending, the d;scharge of any- of the Secured__
Liabilities, the Lender may convert any monies received, recovered
or realised. by it under this. deed {including the prcceeds of any’

previous  conversion  under this clause 8:4) from their -existing

_curren’z‘:‘;es - of denomination mtc such - other currencies - of =
denommation as the Lender, aetmg reasonabiy, may thmkﬁt

[ ._Am/ such conversion sha!l be effected at the Lenders then prevalhng

 spot selling. rate of exchange for- such ‘other currency against. the

existing currency ot if the Lender has no such spot rate then ‘a spot rateé
reasonably selected by the Lender.

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

indulgence
The Lender ‘may, at its discretion, grant time of other indulgence or make ‘ary - _
other arrangement, variation or releéase with any person not being a party. to
this deed {whether or not. such person is jointly liable with-the Borrower} in

respect of any of the Secured Liabilities or of any other security for them without -
prejudlce either to this deed or to the liability of the Bcrrower fcr the - Secured.--

Lsabliltses

WHEN s'ecual?v BECOMES ENFORCEAB!.E

Secu ntv becomes enforceabie following certain events

The security constituted by this-deed shall be immediately enforceable if:
9; 1 L. an Event of Default occurs, or o

9.1.2 any of the - Secured Lsabt!et;es shai§ not be pald or d:scharged when the' e

_same ought to be paid or d:scharged by the Borrower. (whether on’ demand i

L ior at scheduted matunty or by acceierat:on or otherw:se, as the case may L

91,3 the Borrower shaEI be in breach of any of its obhgaxions under the Facﬂsty_ o

" -Agreement, this deed or urider any other agreement deed or document ) '

-.'.'_""_'between the Borrower and  the i.ender and that breach (1f capable of S

..12_. -




remedy) has not been remedied to the reasonable satisfaction of the Lender
within 14 days of notice by the Lender to the Borrower to remedy the
breach, or

9.1.4 any representation, warranty or statement made, repeated or deemed made by
the Borrower in, or pursuant to, any of the Facility Agreement or this deed is {or
proves to have been) incomplete, untrue, incorrect or misieading in any
material respect when made, repeated or deemed made, or

9.1.5 in relation to the Borrower:

9.1.5.1 any Indebtedness is not paid when due nor within any originally applicable
grace period, or

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

9.1.5.3 any commitment, the fulfilment of which by a third party would give rise to
any Indebtedness, is cancelled or suspended as a result of an event of
default however described; or

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

9.1.7 the Borrower commences negotiations, or enters into any 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 difficulties); or

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

9.1.9 subject to clause 9.2, any action, proceedings, procedure or step is taken for:

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

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

9.1.10 subject to clause 9.2, any event occurs in relation to the Borrower that is
analogous to those set out in clause 9.1.9; or

9.1.11 the value of the Borrower's assets is less than the Borrower's liabilities
(taking into account contingent and prospective liabilities); or

13



9.2

9.3

94

10,

10.1

9.1.12 a distress, attachment, execution, expropriation, sequestrat:on or . other Iegal
process is levied, enforced or sued out on, or against, the Borrowet's assets
having an aggregate value of not less than £5,000 -and is ‘not discharged or

stayed within 21 days; or

9.1.13 any security on or over the assets of the Borrower becomes enforceable and
is riot discharged within 30 days, ﬁf enforcement com mencmg, or. S

9.1.14 subject to. clausé 9. 3,.all or any part of any of the- Famhty Agreement or th;s :
deed becomes invalid, unlawful; uneﬂforceab!e, terminated, or ceases to have -

fulf force: and effect in' siich a way as materially to-increase the risk of non-

rcovery by the “Lender of any of the Secured Liabilities, where it is =
" reasonable to com:lude that the extent to which that risk is so-increased wall be L

o 'reduced by the takmg of ;mmedaate steps to enforce this deed or

9,115 the Borrower repudaates or e\ndences an mtention to- repudlate any of the S

Facility Agreément or this deed; or

9.1.16 where any event occurs {or circumstances exist) which, in the reasonable
opinion of the Lender, is hkely to materfally and adversely affect the
Borrower's ability to perform all or any of its obligations under, or otherwise
comply with, the terms of the any of the Facility Agreement or this.deed.

Any such action, proceedings, procedure, step or event asis referred to in c_:'Eause';
9/1.9 or 9.1.10 shall not render the security constituted by t’his"deed_ immediately

enforceable if 'such action, proceedings, procedure, step or eveht is frivolous or

vexatious or discharged, stayed or dismissed within 14 days of commencement. -

An. event or circumstance such as is referred to in 9.1.14 shall not render the

secutity  constituted by this deed 1mmedaateiv enforceable if such . event or =
circumstance occurs as a Fesult of negiagence or any uniawful act or omissmn on the. o

part of the i.ender

.ﬁiscretian

After the security constituted by this deed has become enforceable, the L'e'nd'er:mav,'in':
its absolute discretion, enforce all or any part of that security at the times; in the
manner and on the terms It thinks. fit; and take possessmn of and ho!d or daspose of
aEI or any part ofthe Charged Propertv : :

ENFORCEMENT ossscumw REERO I
Enforcemeﬂt powe rs

L :(al). -'.__The power of saie and other’ powers conferred by sect:on 101 of the LPA _' S
' - 1925 {as varied or extended by this deed) shall arise on’ the ‘execution

~of ‘this ‘deed and shall become |mmedlatety exercisable: (thhout the__
"o restrictions contained in the LPA 1925 as to the’ giving ‘of nqtlce__or_ - _
 otherwise) at any time after the security constituted by this deed has =

14




10.2

10.3

becorne enforceable under clause 9.1.

{b) Section 103 of the LPA 1925 (restricting the power of sale) does not apply
to the security constituted by this deed.

Extension of statutory powers of leasing

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

{a) grant or vary any lease or agreement for lease,
{b) accept surrenders of leases, or
(c) grant any option over the whole or any part of the Property with whatever

rights relating to other parts of it,

whether or not at a premium and containing such covenants on the part of the
Borrower and on such terms and conditions (including the payment of money to a
lessee or tenant on a surrender) as the Lender or Receiver, acting reasonably and
properly for the purposes of protecting and/or realising the Lender's security under
this deed, thinks fit, without the need to comply with any of the restrictions imposed by

sections 99 and 100 of the LPA 1925.
Where the Lender or Receiver takes possession of the Property

Where the Lender or any Recelver takes possession of the Property and goods
furniture chattels personal effects or other items ("Goods") remain at the Property

the Lender or the Receiver:
(a) may remove and store any Goods;

(b) may dispose of the Goods by sale or otherwise, as the Lender or Receiver
acting reasonably considers fit or, if Lender or the Receiver know that the
Goods do not belong to the Borrower, return them to their rightful owner;

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

(d) will only take the steps mentioned in clause 10.3(a), 10.3(b) or 10.3{c) if
the Borrower has not removed the Goods within seven days after the
Lender or the Receiver has given notice to the Borrower asking the
Borrower to remove them or has failed after taking reasonable steps to
trace or communicate with the Borrower;

(e) may arrange for an appropriate 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 Lender any charge or other
security interest in any Goods or animals at the Property and the lender or the
15



Receiver will return to the Borrower the proceeds of sale of the Goods. o
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0.4

105

106

10.7

10.8

Prior Encumbrances

At any time after the security constituted by this deed has hecome enforceable, or
after any power to repossess the: Charged Property or to’ appoint a receiver in respect
of the Charged Property which is conferred by any Encumbrance havmg prmrity to thls
deed shall have become exercisablg, the Lendef may: - R S

{a) redeem such-or any other przor Encumhrance, and/or

(b) procire the transfer of that Encumbrance to ;tself and/or S
. (c)-_ - settie any account of the holder of any prlor Encumbrance

AEi ronies pa;d by the Lender to an encumbrancer in settfement cf such an account

shall be, as from its payment by the ‘Lender; due from the Borrower to the Lender,
and shall bear interest at the same rate of ifiterast as:would have applied under the
prior Encumbrance, and shall be securad as part of the Secured Liabilities: ' :

Protection of third parties

No purchaser, mortgagee or other person dealing with the Lender or any Receiver

shall be concerned to enguire:

{a} whether any of the Secured Liabilities have become due or payable, or
rethain meaid or undischarged, or
{b} whether any power the Lendeér or a Receivet is purportmg fo exercnse has R
become exercisable oris proper!y exercisable; or
{c) how any money paid to the Lender or any Réceivet is to be applied.
Privileges

Each Receiver and the Lender is entitled to all the rights, powers, prwuleges and :

imimunities conferred by the LPA 1925¢0n mortgagees and’ recelvers

Relinqui'shingposses"sion

If the Lender or any Receiver enters into or takes possessron of the: Charged' '
_Property, |tofha mayatanyt:me retmqmsh possessmn S - : SRS

Concluswe discharge &0 purchasers

The recespt of the Lender or any Receiver shal! be a conciuswe dascharge to a’
o purchaser : : SRR :

17




i1,

11.3

11.2

RECEIVERS
Appointment

At any time after the security constituted by this deed has become enforceable,. orat
the request of the Borrower, the Lender may, wﬁ:hout further riotice: ‘appoint any one .

or.more. gerson or persons to be a receiver, 'Or a receiver. and manager, of all or any -

part of thé Charged Property: The appomtment may- be made by deeci or in: wr;tmg--
and: s;gned by any one of the Lender's darectors offscers of managers SRS

Rﬁ'moval

The i_ender may, without. further notlce, from ttme o t:me remove any Rer:ewef '
appointed by it and may, whenever it thinks fit, appomt a new Receiver in the- place of

any Receiver . whose appointment may for any. reason have terminated. Such

113

114

11.5

116

removal may be made by deed or in wr;tmg and mgned by any onhe: of the Lenders
ditectors officers or managers. .

Remuneration

The Lender may fix-a reasonable rate of remuneration for any Receiver appointed by it
without the restrictions contained in section 109 of the LPA 1925 and, immediately
on its being paid by the Lender, the reasonable remuneration of the Receiver shall
become adebt which is due under and secured by this deed..

Power of appomtment addlt:onal o statutory powers and limitation of power

{a) The. power: to. appoint a Recéivér conferred by this deed. sha!i be in
addition to all statutory and other powers of the Lender under the LPA
1925 or otherwise, and shall be exercisable without the restnctlons;
contained in sectaons 103 and 109 of the: LPA 1925 ' : '

{b) The Lender-may either in'a Recewer 5 appumtment or from tlme to time .

afterwards in writing exclude any one of more of the. powers mentmned o

in clatise 12 of this deed.
Power of appointment exercisable despite prior appointmients

The:power to appoint a'Re‘ce’i’v‘er"(Wh'et'hef'r c0nféri'éd bythis deed or by' sta'édté) éh"a'lEﬁ' " '_ '
‘be, and remain, exercisable by the Lender desp:te any pncr appamtment in respect :

; of all or any part ofthe Charged Property

_'__Agent ofthe Barrower S

Any Recewer appo:nted by the Lender under this deed shall be the agent of the_ e
Borfower -and the Borrower. shali be solely . fesponmbte for the: Receivér's acts and -

defaults. The Recewer may exercise hts pmwers m the nairg of the. Borrower o

. otherwise.




12,

12.1

i2.2

12.3

124

POWERS OF RECEIVER

Powers additiorial to statuiory powers

{a} Any Receiver appointed by the Lender under thls deed shaii in addltmn to.
the powers conferred on. h;m by statute, have the pawers set out in

tlause 12,210 clause 12,19,

{b) If there is more than one Recewer hoidmg offsce at the same ttme, each .: _ _
Receiver. may {uniess the document ‘appointing him states: othérwise) L
exercise: all of the powers conferred oh a Recelver under - thls deed e

endawdua!ly and to the exciusmn ofany other Recewer

B (o B I more than one person Is appomted Receiver pursuant tothis: deed then if:
o any one of them s removed from office, resigns, dies, or for any other

réason -ceases to be able to: act as Receiver, the: othér person or

persons appomted Receiver shall continiie i office as Receiver with
authority to exercise all the powers of a receiver giver by this deed o¢
by statute or otherwise,

Repair and develop the Property

A Receiver may undertake or complete any works of repair, alteration, building or
development on the Property and may apply for and maintain any ;)Ianmng permission,
deveiopment consent, Building regu!atlcn approval or any other permissmn, consent or
licence to-carty out ariy afthe same S :

Where the property is leasehald
A Receiver may if the Property is leasehold vary the teris of or stirrender ‘the lease

and/or take a new lease of the Property cr'bfaﬂv part of the Property and/or exercise -
any tights of the Borrower to extenid or renew the lease of the Pmperty orto acquire

the freehold or any superior: interest:in‘the: Prcperty {or any interest in them) on such

terms’ as he: shall reasonably thlnk fit-and so that any such fiew lease, freehold or
sugerior interest “(or any. Interest. in - them) in- the Property shall, from its -

‘commencement or acquisition, become chargecl to the i_ender on the termis of this

deéd so far as applicable and to execute a formal Eegal charge oveér any such new lease

freehold: or superior interest {or any interest in them) in favour of the: Lenﬁer in such_
form as the Lender may reasanabiy r&qusre R o e

: \Jary grant or accept surrenders of Ieases

A Recelver may vary, grant or accept surrenders of, any ieases or tenanmes affectmg RPRRSRIP

- the Property and may grant or vary any.other interest or right- ‘over the Propertv R
on such terms and  subject to such conditions as. he reasonably considers =

- appropr:ate for the purpose cwf protectmg and/or reahsmg the Lender s secur:ty under':_'-

_ ﬂ’!ls deed : S : : :

'__19.__' T




12,5

12.6

12.7

12.8

129

1210

12.5111

Employ personnel and advisers

A Receiver may provide services and employ, or- engage, such ‘managers, officers,
servants, contractors, workmen, agents, other personnel and professional advisers on

such terms and subject to such conditions as he reasonably thinks fit. A Reaewer may

dxschafge any such person or any such person appomted by i:he Bcrmwer

Make and revoke VAT options tc tax

A Recewer may exercase or revoke any VAT eption to {ax as he reasonably th:nks f;t

Cha rge fm' remuneratlon

| A Rece:ver may charge and receive such sum b\; way of remuneratio (in add;tlon to all
~costs, charges and expenses reasonab!y mcurred by him) as the Lender may prescrlbe
'or agree wnth him; : : : : _ .

Taking possession of and getting in the Charged Pmperty

{a) A Receiver may take possession of, collect and get in the Charged
Property or any part of it in respect of which he is appointed and make
such demands and take such proceedings as he reasonably considers to-be
expedient for that purpose,

(b) A Receiver may, after giving the Borrower notice, buy or pay for the.
release of any interest which -another  person has in the Charged
Prnperty if that interest has {or may have) pr;orety over this: deed. Any -
money paid to buy or release anothér person's.interest: in the Chargeci '
Property will form part of the Secured Liabilities. o

Manage orreconstruct the B’or‘rdiix’rer's business

A Recenver may carrv on; manage; deve!op, reconstruct; amaigamate or. dwer‘s:fy or ..
concur in carrying . on, managmg, “developing, reconstructmg,-amaigamatmg or

dwersifymg the busmess of the. Borrower carrted out at the Property

Dispose of Charged Property

A Rece:ver may grant options and licences. over all.or any part of the Chargad

“Property, ‘sell, assign, lease and accept surrenders of leases of {or concur in selling, L
“assigning, leasing or accepting surrenders of leases of)' all or any of the Charged

Property in respect of which he is. appomted for such consideration and, in-such

manner {including, without Ismatation, by public auction or private sa!e} and generaily o
[en such terms. and conditlons as he reascnably thlnks flt -

'Gwe vahd recenpts

A Recetver may gsve val:d receapts fc:r all morues and execute aii assurances and thmgs _' '

: whtch may be proper or desrrabie for feahzmg any of the Charged Property

20




12.12

12,13

12.14

12,15

12.16

12,17

12:18

Make settlements

A Receiver may make any arrangement, settlement or compromise in respect of the

Charged Property between the. Borrower and any other person wh;ch he may
reasonabfythmkexpedtent Dl S

Bring proc‘eed_mgs-

A Receiver may brifig, prosecute, enforce, defend and abandon all stch actions, suits

and 'pfcceedings in‘relation to anyof the Charged Property as he reasonably thinks fit.

!nsure

oA Recelver may, Ef he th:nks flt effeat w:th any insurer any poi:cy of msurance' e
~either in liey or satisfaction of, or if add:tton to,. the msurance feqmred to ‘be
“maintained by the Barrower under thss deed.. ' : -

Powers-under LPA 1925

A Réceiver may exercise all powers provided for in the LPA 1925 inthe same way as if

he had been duly appointed under the LPA 1925.

Borrow

A Receiver may, for any of the purposes authorised by this clause: 12, raise money by
borrowing from the Lender (o from -any other person) -either unsecured or on-the

security of all or any of the Charged Property in respect of which he is'appointed on

sich terms as he reasonably thinks fit {including; if the Lender consents, terms under- o

which such security ranks in'priority to'this deed),

Absolute beneflcial owner

A Rece:ver may, in reiation to any of the Charged Property, exercise all powers,._
authorssat:ons and rights he would be capable of exercising, and do-all such acts'and
things, as an absolute beneficial owner could -exercise or do in the anershsp anci' S

maniagement of the Charged Property or any part ofthe Charged Propertv

Perform Borrower's obllgat:ons

A Receiver may petform any ob!'igati'on of the Borrower under this deed which the
“Borrower has failed to perform in full and put right -any matter: or- thmg whlch has

: occurred as a resuit of the Borrower s breach of this daed

12.19

'_int:idental power‘s .

UK Recelver may do ati such other actsand thmgs

o .'_('a')-'_-" as he may reasonabiy consrder desurabie of necessary fm' protectmg or

reahsing any of the Charged Property, and

o




i3,

(b) as he may reasonably consider incidental or conducive to any of the rights
or powers conhferred on a Receiver under or by virtue of this deed or law.

QRDER OFAPPLICATION OF PROCEEDS

All monies received by the Lender or a Receiver pursuant to th;s deed after the

security constltuted by this deed has become enforceable (other than sums received- R
pursuant to any insurarice Policy), shall (subject to the claims of any person having prior L
rights and By way of variation: of the LPA 1925) be apptaed m the: fol!owmg order of - R

priority:
{a)  in discharge of all rents, taxes, rates. and outgomgs properiy payable TR
RN respect ofthe Charged Praperty, I o
(b in or towards payment for any: ather costs, charges and expenses pro;)erly _
incurred by or oh behalf of the Lender or any Receiver, attorney.or agent
' appomted by it under. or in “sccordance with this déed and ‘of all.-.
reruneration proper!y dueto any Receiver in accordance with thisdeed,
{c} in or towards payment of the Secured Liabilities in such order and
manner as the Lender determines, and
{d) in payment of the surplus (if any) to the Borrower of gther person.

entitleéd to it

131 Approprmttcn

14,

Ne:ther the Lender rior any Receiver shall- be bound. (whether by virtue: of section

109(8) of the LPA 1925, which. is varied accordingly, or otherwise) to  pay or

appropriate -any receipt or payment first towards interest rather than prmctpai or"'
otherwise in any particular order between any of the Secured Laab:lstles

COSTS

The Borrower shall payto, or reimburse, the Lender ancf any Recelver on demand alt -
reasonable Costs reasonably incurred by the Lender or any Receiver in connectson o
with: : ;

{a) this deed or the Charged Property,

{b) 'taking, hoidmg, protectmg, perfectmg, preserwng of enforcmg (or o
. attempting to do so) any of the Lenders or Recetvers rights under thls 8
. deed, or S . o .
ey "takmg proceedmgs ’r’m’J or recnnvemng, any 0f the Secured Liabsimes, '

e _'.together wzth mterest on thase Costs, which shali in the Case cf each Cost acerue

“and be payab!s in respect of the period- comniencing-on‘and including the: datewhichiis -
10 days after the date on whtch ncttce of the fact that that Cost has been incurred s~
e given to the Borrower up to and mciudang the date when fuii dlscharge or -
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15.

6.

16,1

16.2

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

FURTHERASSURANCE

The Borrower shall, -at his own expense take whatever action the Lender o any
Rece:ver may reasonably requ!re for ' : - L

(.3)'- creating, perfectmg or protectmg the secuﬂty :ntended to be created b\/ : '

this deed or -
B (5) - fac:l;tatmg the reailsatlon of any ofthe Charged Proper‘cy, ar

(C) ."-'-:fac:htateng the exerc;se of any r:ght, power, author:ty of discretton'i
exercisable by the- Lender or any - Recewer in respect of any of the--.-
Charged Property,

including, without limitation, if the Lender thinks it expedient, the execution of any
transfer, corveyance, assignment or assurance of all or any of the assets forming part
of, or intended to form part of, the Charged Property (whether to the Lender or to its
nominée) and the giving of any notice, order or direction dnd the making of any

‘registration,

POWER OF ATTORNEY
Appoiiitmient of sttorneys
By way of security, the Borrower irrevocably appoints the Lender and. every Receiver -
separately to be the attorney- 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 documents and doz;._ _'

any actsand things which:
{a) the "Bdr‘rowa"r i'S' 'r'eq'ui:ré"c'i 10 exe‘cute -and d'o Undéf"th’ii-deéd ah'd/b"r
{b). is proper or des:rabie for the purpose of facriltatmg the exercise of any of

the rights, powers; authonttes and dlscretions conferred by this. deed or
by faw on’ the Lender or any Recelver _ o

'Ratificatlon nf acts cf attameys

_ _-The Bormwer ratifses and confzrms, and agrees to ratify and conﬂrm, anythmg '
- which ‘any of the: Borrower's attorneys may do in the propet and lawful exermse of all -

Cor any o_f the rights, powers,. authorities and_dlscrettons referred foin c!ause_ 16.1,

1’7":

:RELEASE

"'___'Sub;ect to c{ause 19. 3 ‘on- the explry of the Secursty Penod (but not ctherwzse) the T

.23-"':_'




18

18.1

18.2

12

19.1

19.2

18.3

Lender shall, at the request and cost of the Borrower, take whatever action “is
necessary to release the Charged Property from the security ‘constituted by thls deed

ASSIGNMENT AND TRANSFER

Assighment by Lender

{a) At any time,. without the consent of the Borrower the Lender may sub |

charge, assign of transfer the whole or any part &f the Lender's rights L
and/or obligations urider this deed to any person. Any such sub-charge;, = TR

assignment or transfer shall not cause the Borrower's. raghts under the -

Facility Agreement and this deed- to be reduced. matersal!y or cause the

. Borrower's obl:gatlons under the Fac:lity Agreement and th;s deed tobe
_"'inereased mater;aliy ' : L

(b),: ' '_The Lender ‘may dssclose 10 any actuat or proposed sub cha rgee, 5
assignee or transferee such information about the Borrower, the {:harged L

Property and this deed as the Lender corisidérs appropriate.

Assignment by Borrower

The Borrower may not assign any of the Borrower's rights, or transfer any. of the
Botrower's obligations, under this deed or enter into-any trarisaction that would result
in any of those rights or obligations passing to another person,

FURTHER PROVISIONS

tndeb'eﬁ'de'nt secirity

This deed shall be in addition to, and independent of, -every other security or
guarantée which the Lender may hold for any of the Secured Liabilities at any time. No -

ptior securtty held . by the Letider over the whole or any part of the Charged
Property shall merge m the security created by this deéd. ' :

Con’t’in:uirsg_- security

This deed shall remain in full force and effect as a vontinuing security for the
Secured Liabilities, despite any settlement of account, or intermediate payment, of
othet matter or thing, untess and unt;t the Secured LlabilitEES have been fuity ancf_

1rrevocabiy dlscharged

'Dascharge ccnditlona!

: Any release, dlscharge or settiement between the Borrcwer and the E.ender shall

C o be conditional ‘on no payment- of secur[ty received by the Lerider in’ respect of:." T
‘the Secured Liabilities: bemg avoided, reduced orordered to: he refunded pursuant to':_'. '
'anyiaw reiating to mso!vency, bankruptcy, orotherwzse S e

o




19.4

19.5

_19‘.6__.

Rights cumulative

The rights and powers of the Lender conferred by this déed are cumulative, may be
exercised as often as the Lender considers appropraate and are in addttlon to
its rights and powers under the general law, :

Variations and waivers

Any waiver or variation of any rtght by the Lender (whether arislng undei‘ tl’us deed
or under the’ general Jaw) shall only be éffective if itis in wrstmg and sighed by the' S
Lender and app!tes only in the mrcumstances far which itis glven Sl

_Deby

Ng delay or failure fo exerczse any rlght or power under thss deed shail operate as’ a_:

- WalVEi’

19.7

19.8

19.9

20,

20,1

.Each nottce or other communacatlon gzveﬁ urtder or in connection W|th thzs deed L
shall be in writing, delivered personai!y or sent by pre pald flrst ciass Ietter, fax or . '_
~email, and sent - : o :

Single or partial exercise

No single or partial exercise of any right under this deed shall prevent any other or
further exercise of that or any other right.

Partialinvalidity

The mvaf;dlty, unenforceab;hty or iliegahty of 3ny pr‘ovision ('or part -of a prc'\'Ji:s'ion)_

'enforceablllty or iegalsty of the other provisions. If any mvaisd unenforceable or illegal

pmv:smn would be valid, enforceab!e or legal if some part of it-were deleted, the

‘provision shall apply with any “modifications ‘necessary to g;ve effect to ‘the -

commercial intention of the parties.
Conisolidation

The restriction on the: right of consolidation contamed m sect:on 93 of the'
LPA 1925 shall Aot applytoth;s deed - L : SR

NOTI(ZES’

Serwce

"(a) . tothe Borrower at: = g ' S
159 161 Plodder i.ane, Farnworth Boiton; Lancash:re, England BiA (}BT . '

: or by Emall sanjayﬂsms@hotmali co. uk
g _




(b} to the Lender at:

21 Daylesford Crescent, Cheadie, Cheshire SKS 1LQ

or 1o such other address or fax number, as |s not:ﬁed in wratmg by ohe party to the
other fromtime to time. i RPN _ o

20.2 Recelpt

Any. not|ce or other communlcatlon shall be deemed to have been recewed

& (‘E_i)' o _-n‘ sent by fax, when transm:tted
= (b} . i gwen by hand at the t:me of actual deilvery, and
{c) if posted, on the secand Biisiness Day after the day it was sent bv pre-

paid first-class post, and
{d) if by email, when received in readable form

provided that.a notice or other communication given as described in clause 20.1{a) or
clause 20.1(b) on a day which is not a Business Day, or after normal business hours, in
the place to which it is sent, shall be deemed to have been recezved on the next
Busmess Day : : : :

1. .GoveammeLAWANDJUR':’S’DECTIQ’N'

211 Governing law

(a) This deed and ariy dispute or c£a|m arising out cf or in connectlon wnth it
or its subject matter of formation” (including non-contractual - disputes
of claims) shall be governed by and construed in accordance with’ the Iaw_. NET
of England and Wafes PSR : : :

{b) Nothing in this ciause sha!i Eil’ﬂlt the rlght of the Lender to take '
proceedings against the Borrower in any. ather ‘court: of: competent
jUfiSdEC’EEOh, nor ‘shall the taking of - proceedings: in ahy one of more

... jurisdictions’ preciude the taking of proceedings: in'any other jurlsdxct;ons,' R
- whether ccncurrentiy of hot; to the exteﬁt permltted hy the an of
_such other;urisdactmn ' : '

21.2 _.'_"Jur;sd:ctmn

 The parties to this deed Errevocab%y agree that the courts of England and Wales shal! SRR
have exclusive Jurasdlctmn to settle: any: dzspute or claim that :arises out of orin
N ._}ccnnect:cn with this deed or its subject matter or format;on (lncludmg non—
- contractual d!sputes or claims) S : o R



21.3  Other service

The Borrower irrevocably consents to any process in any prOceedihg‘S under clause
21.1 being served on it in accordance with the provisions of this deed relating to
service of notices. Nothing contained in this.deed shall affect the right toserve process in

any other manner permitted by Iaw

22, COUNTERPARTS

This deed may be executed and delivered in any r;umber of counterparts, each of

which is an original and which together have the same effect as ;f each party had-'. B

5|gned the samie document

-~ This document has been executed as 3 deed anci :s dei;vered and takes effect oh the date stated

 atthe beginn;ng of :t




SCHEDULE 1 PROPERTY

51 Ashworth Lane, Bolton BLL 8RD registered at KM Land Registry with title number LA144837

B SR
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12

1.3

3.1.

3.2,

SCHEDULE 2 COVENANTS
Part 1~ General covenants
NEGATIVE PLEDGE AND DISPOSAL RESTREC‘E‘EONS

The Borrower shall not at any time, except w:th the pr:or wr:tten consent.- N
of the Lender: o _ L

create purport 1o create of permit to subsast any Encumbrance on ot in relataon . o SRR
to, any - Charged . Property ~other than any Encumbrance created by or-in L S

accordance thss deed or any Permltted Encumbrance, _

' .'seE[ ass:gn, transfer, part WIth possessmn of of otherwise d;spose of in any.-_._

manner {or purport to do-so) all or any part of, or any mterest m, the l‘:harged_- '
Pmperty, or :

create. or grant {or purport to create or grant) any interest in the Charged
Property in favour of a third party.

PRESERVATION OF CHARGED PROPERTY

The Borrower shall ot do, or permit to be done, any act or thing which
would or might depreciate, Jeopardise or otherwise prejudice the security’ held_
by the Lendet or materially: diminish the value of ariy of the Charged Property'
oi-the effectivéniess of the security created by this deed.

COMPLIANCE WITH LAWS AND REGULATIONS
The Borrower

shall not use or permit the Charged Property io be used m any way contrary to
law, RS

shallr
{a) comply with the requirements of any. law and. reguiatlon relat;ng toor -
.affectmg the Charged Prcperty or the use of |t or’ any part ofit,
_{b) . _fobta:n, and promptiy renew from tlme to time; - and compiy wrth the S
: ~terms of all authortsatzons that' are requared in- connectmﬂ w;th the
. Charged Property of Its use or that are necessary to preserVe, mamtam
oo renew any Charged Pmperty, and e
g _' {c) S pmmptly effect any - mamtenance, mod;f:cat:ons, alteratmns or”

. repairs to be effected on or in connection with the: Charged Property
SR that are requured to be made in respect of |t under any Iaw or' R

oy v




4.1

4.2

51

£

6.1

6.2

regulation,

ENFORCEMENT OF RIGHTS
The Borrower shall use the Borrower's best endeavnurs to SIS

procure the prompt observarice and performance by the reIEVant counterparty o
any agreement or arrangement with the Borrower and forming part of the

Charged Property of the: covenants and other obilgat;ons ;mposed on such o

counterparty, and _

enfcrce any rights. and mstttute, contmue or clefend any proceedmgs relatmg to'_- oo

any of the Charged Propert\/ that the Lender may requlre frorn tzme to time, .

- _NOTICE OF MESREPRESENTAT!ONS AND BREACHES

' The Borrower shall, promptly on becommg aware of any of the same, gave the.-.-.'.:. gEshe

L

Lender notice in writing of!

any representation or warranty set out in clause 6 which Is incorrect or
misleading in any material respect when made or deemed to be repeated, and

-any breach of -a covenant set out in this deed.

TITLE DOCUMENTS

The Borrower shall, on the execution of this deed, deposit with the tender and B
the Lender shall, for the duration of this deed, be entttied to hotd -

all deeds and documents of title relating to-the Charged Property which are in the -
possessnon or control of the Borrower, and :

each Insurance P'Gfa'cy

NUTICES TOBE GI\IEN BYTHE BDRROWER

The Borrower shall |mmedtately on wr:tten request by the Lender gtve notice to:' o o

the relevant insurers of the assignment of the Borrower's r:ghts and interest inand
under each Insurance Po!tcy (mciudmg the prcceeds of any c!asms under thatf-_

. ‘notice promptly prov;des an acknowiedgement ofthat notice to the_Lender .

Part 2 Pmperty covenants

: REPA?R AND MAiNTENANCE

- The Borrower shaEl Reep aIE premnsas, and ftxtures and fsttmgs on the Pmperty_- :
" in good and substantial repair and condition and shall keep all premises’ adequately -
- and properlv pamted and decorated and. repiace any fixtdres and ffttlngs wh;ch SO

B have become worn out or . otherwsse unfat for use: wuth others of a hke nature- P

s0
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3.1

3.2

4.1

and equal value.

NO ALTERATIONS

The Borrower-shall not, wrthout the ;)rlor written. consent ofthe Lender

(a) gt down or remove: the whole or any part of any bur!dmg forming part of_ R
the Property nor perm:t the same to Goeur, or . _ .

(b} make or permrt to be. made any materra! aiterataons to the Property or.

sever or remove or permit to be severed or removed any of rts fixttires or -
fittings (except to fake any necessary repairs or renew or replace the
“same in. accordance wrth paragraph :E.of this Part 2 of Schedule 2}

' :':The Borrower shail prcmpt!y gwe riotice to the Lender |f the’ premrses or flxtures or'-
' -frttlngs formmg part ofthe Property are destroyed or damaged ' S

DEVELOPM£NT RESTR!CTIONS

The Berrower shall niot, without the prior written consent of the Levider:

make or, in so far it is within his control, permit others to make any
dpplication for planning permission or developrient consent in respect of the
Property, or

carry out or permit or suffer to-be carried out on the Property any-development .

as defined I each of the Town ‘and Country. Planning  Act 1990 and the
Planmng ‘Act 2008 or change or permit of suffer to be changed the use: of the

Property
INSURANCE

The Borrower shall insure and keep msured {or where ‘in the ‘case of- 'ar'w" -
leasehold property; msuraﬂce 15 the responssbrhty of the Eandlord under the terms )

to the extent that the iandiord does not do'so; hrmself insure and keep ansured) the
Property against: : -

{a) !oss or damage by flre ortez‘ror:st acts,

b) - other r:sks, perlls and contmgencaes that would be msured agamst by )
R reasonably prudent- persons carryzng on the same c!ass of business as .
o _-the Borrower, and - : :

' "_"((:_)" S LEny other rask per:ls and r:untmgencres as the Lender may reasonably

- require.

'_':'Any such msurance “must be with an msurance company or underwrrters and en
“such terms as the Lender, acting’ reasonably, considers to be acr:eptable and

rm_zst be for not: _l_ess_ t_h_an th_e_ replacemént value of the _Property (meaning in- -




4.2

the case of any premises on the Property, the total estimated cost of entirely
rebuilding, reinstating: or replacing the premises in ‘the event of their being
destroyed, together with architects’, surveyors', engineers' and 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. or other
occup:ers of the Property fora per;od of at ieast three years T

The Borrower shall, if- requested by the Lender produce to' ‘the Lender the B

policy, certificate or cover note  relating to any such insurance requ:red by
paragraph 4.1 of this Part 2 of Schedule 2-(or where, in the case of any
leasehold property, such insurance is effected by the landlord, such evidence of_': BRI
Insurance as'the Borrower :s entnt!ed to obtam from the Iandiord under the terms e

S ofthe reievant Eease)

a3

o A!I momes payabie under any. Insurance Poilcy at any time (whether or not' '

Lo the secunty tonstituted by this deed has become enfcrceab!e) shall: (lf paid to _

o the Bormwer) be held in trust for the Lendér and app!zed in makmg good or
recolping expendature in respect of the !oss or damage for ‘which such momes' T
-~ are recesved provided that ' S : : Sl

The Borrower shalf :f requested by the Lender, procure that a note: of the.'. R
Lerider's interast is endorsed upon or the Lender is named as co-insured with the.

Bortower on each Insurance Policy maantam_ed by the Borrower or any person on
the Borrower's behalf in accordance with paragraph 4.1 of this Part 2 of
Schedule 2 and that the terms of each such Insurance Policy reéquire the insurer

not to invalidate the policy as against the Lender by reason of the act or default

of any other joint or named insured and not to cancel it without giving at least
30 days' prior written notice to the Lender,

INSURANCE PREMIUMS

The Barrower shall:

(a) promptly pay all prem:ums in respect of each Insurance Policy and doall .

other things necessary to keep that policy in full force and effect and .

(b} (if the Lender sorequires) give to the Lender cop:es of the recelpts for all
premiums: and -other payments necessary’ for effecting and keepang up'_--'
each Insurance ' Policy (or where, in the case of leasehold  property,
msurance is effected by the landlord, such evidence of the payment of .
premiumms as the Borrower is entitled to obtam from the [and!ord_”

under the terms of the relevant léase).

NO INVALiDATION OFENSURANCE

:The Borrower shall not do- of omlt to do, or perm;t 6 be done of cmltted
-anythmg that may mvalzdate or otherwise prejudme any Insurance Pohcy .

PROCEEDS FRGM INSURANCE POL!C!ES

SR - B




7.1

7.2

8.1

8.2

8.3

8.4

10

11

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

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

LEASES AND LICENCES AFFECTING THE PROPERTY

The Borrower shall not, without the prior written consent of the Llender
{which consent, in the case of paragraph 8.4 of this Part 2 of Schedule 2, is
not to be unreasonably withheld or delayed in circumstances in which the
Borrower may not unreasonably withhold or delay the Borrower's consent):

grant any licence 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 surrenders
under section 99 or section 100 of the LPA 1925},

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

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

grant any consent or licence under any lease or licence affecting the Property.
NO RESTRICTIVE OBLIGATIONS

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

PROPRIETARY RIGHTS

The Borrower shall use his best endeavours to ensure that no person shall
become entitled to assert any proprietary or other like right or interest over the
whole or any part of the Property, without the prior written consent of the Lender.
COMPLIANCE WITH AND ENFORCEMENT OF COVENANTS

The Borrower shall:

33



12

12,1 )

12.2

13

14

(a) observe and perform all covenants, stipulations and conditions to which
the Property, or the use of it, is or may be subject and (if the Lender so
requires) produce to the Lender evidence sufficient to satisfy the
Lender that those covenants, st;puiatzons and condi’uons have been
observed and performed, and : - e

{} diligently enforce all. covenants stlpulataons and c&nditlons benefntmg_ .
the Property and shall rot. (and shaﬂ not agree to) Walve, release or.
vary: any ofthe same ' S : . ,

NOTICES OR CLAEMS RELATING TO THE PRUPERTY

_Th_e.Borrower shalk:

- (a) o give full - par'tituférﬁ to - the .'E.én'd."er' 6?"'a'n'\'f notice, "'o':"de'r,"'di'r’e"r:t'i'on', :

designation, resolution, application, réquirement or proposal given or
made by any public of local body orauthority (a Notice) that specifically
applies to the Property, ot to the locality in which it is situated, within
seven days after becoming aware of the relevant Notice, and

{b) {if the Lender, acting reasonably, so requires) immediately, and at the
cost of the Borrower, take all reasonable and necessary steps to
comply with any Notice, and make, or join with the Lender In making,
such objections or representations in réspect of any such NOtICE as the
Lender, actang reasonably, thmks flt : :

The Barrower shall give -fu?i paiticulars to the Lender of any’ claim, notice or
other communication served on it in respect of any modification, suspension or .
revocation of any Environmental Licence or any alleged breach of any'

Environimental Law, ineach case relating to the Property. NS

PAYMENT OF RENT AND OUTGOINGS
The Borrower shall:

{a) whete the Property, or part of it; is held under & .Ieas'e,' 'duiy' and
punctually pay all rents dué from time to tim'e, and

_(b‘)-_ pay (or procure’ payment ‘of the same) when due all charges, rates,'

taxes, duties, assessments and other outgomgs reiat:ng to or imposed S
© upon the Property or on its Dccup:er : : : S

 RENT REVEEWS

The Bormwer

' ey sha!l, if the Property is subject 1o occupatzonaf Eeases or I:cences '

o zmpIement any ‘upwards rent review provisions and shail not, without

the pr;or written consent of the Lender, agree to any change in rent

e
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1

17

18

to less than the open market rental va!ue of the relevant part of the--
Property, and

{b) shall not, without the prior written consent. of the Lénder, if the
Property is leasehold, agree to any change in the rent payable under
the lease in excess of “the open ‘market. rental value ‘and shall only -
agree to any upwards rent rev:ew in accordance wnth the terms of the

lease.
ENVIRON MENT

The Borrower shalf ln respect ofthe Property

: f(_'a).. - compE\; i all mater;ai respects with ali tl‘ié."fretg’ui;‘em'erj':t's'_ -o"f:'

_ Environmental Law, and: » .
by obtain and comply in all material respects with all Env;roﬂmental Llcences B

CONDUCT OF BUSINESS ON PROPERTY

The Borrower shall carry on the Borrower's trade and business on those parts
{if any) of the Property as are used for the purposes of trade or busingss in
accordance with the standards of good management from time totime current in
'such trade or business,

INSPE’CT EON

appamtec{ by either of them to énter on and mspect the Property on reasanable.
prior notice. -

VAT O?TION TO TAX

The Borrower shaiE not, wsthcut the -prior- wrltten cnnsent of the T
i.ender S S

(a) exercise any VAT aption to tax in relation té the F"'ro'bert'y,' or

{b) revoke any VAT option to tax exercised prior to and dlsclosed to the Lender -
in writmg pl"iOl’ to the date Ofthls deed B .

a5




Executed as a deed by _
SMS & SONS INVESTMENTS LTD {12515306)
acting by a director

in the presence of;

SIGNATURE OFWETNESS |

NAME:- ;4 pM’ ht ci‘;‘?’* IWN-'.- SR

_GGQTML%}?S&E{% L
_ADDRESS itars -
OCCUPATION: et i mm‘l;ms

R
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