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Registration of a Charge

Company Name: SPLASH CONTRACTS LIMITED
Company Number: 12801011

Received for filing in Electronic Format on the: 25/04/2022 XB20ZRI1L

Details of Charge

Date of creation: 21/04/2022
Charge code: 1280 1011 0002
Persons entitlied: = GEMINI FINANCE LTD

Brief description:  ALL THAT FREEHOLD LAND KNOWN AS 165 MEDLOCK ROAD,
FAILSWORTH M35 9NQ REGISTERED UNDER TITLE GM897017

Contains fixed charge(s).
Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

Authentication of Instrument

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

Certified by: MSB SOLICITORS

Electronically filed document for Company Number: 12801011 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12801011

Charge code: 1280 1011 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st April 2022 and created by SPLASH CONTRACTS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 25th April 2022 .

Given at Companies House, Cardiff on 28th April 2022

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

betwesn

SPLASH CONTRACTS LIMITE

a:s;zi




THISDEEDisdated /. | feal 2027

Pamrius

{1

SPLASH CONTRACTS LIMITED incorporated and registered in England and
Wales with company number 12801011 whose registered office is at 222 Oldham
Road, Failsworth, Manchester, M35 0HH (Borrower).

(2) GEMINI FINANCE LIMITED incorporated and registersd in BEngland and ‘Wales
with company number 07637674 whose registersd office is at Oriel House 2-8 Oriel
Road, Bootle, Merseyside 1.20 7EF (Lender).

Bacrerouvmp

(A) The Lender has agreed, under the Facility Agreement, to provide the Borrower with
loan facilities on & secured basis.

(B The Borrower owas the Property.

<) This deed provides security which the Borrower has agreed to give the Lender for the
loan facilities made or to be made available under the Facility Agreoment,

AGREED TERMS

i1

DRFINITIONS AND INTERPRETATION
Definitions

Terms defined in the Facility Agreement shall, unless otherwise defined in this deed,
have the smme meaning in this deed. In addition, the following definitions apply in
this deed:

Busimess Day: a day other than 2 Saturday,
when banks i London are open for business.

Certificate of Title: any report on or certificate of title relating to the Property
supplied to the Lender by the Borrower (or on its behalf),

Charged Property: all the assets, property and undertaking for the time being
subject to any Security created by this deed (and references o the Charged Propernty
shall include references 10 any part of it).

Delegate: any person appointed by the Lender or any Receiver under clause 15 and
any person appointed as attomey of the Lender, Receiver or Delepate.

Eavironment: the natural and men-mede environment inchading all or any of the
following media, namely air, water and land {including air within buildings and other
natural or man-made structures above or below the ground) and any living organisms
(mciudmg man) or systems supported by those media.

Sunday or public holiday in England




: | Law: all spplicable laws, statutes, regulations, secondary legislation,
%»yﬂwlmw common laww, directives, tepties and other mensures, }W&Wﬁm& sl
decigions of woy court or trbunal, codes of practice and guidance notes in so far as
they relate 1o or apply 1o the Environment.

Environmentsl Licence: any authonsstion, pemmit or loence necessary under
yed Property,

Enrvironmental Law in respect of any of the Ch
Event of Defavlt: has the meaning given tfo that expression in the Facility
Agreement.

Facility Agreement: the facility agreement on ¢r gbout the date hereof between the
Borrower and the Lender for the provision of the loan flcilities secured by this deed
and any other agreemenis or side letiers supplemental thersto and as amended by sny
subsequent supplemental ssreoment.

Tnsurance Polficy: each contract or policy of insurance effected or muintained by the
Bormwer from time to time e respect of the Property.

LPA 1925 de Law of Propesty Act 18515

Permitted Security: the previously completed frst legal charge in favour of Greater
Manchester Combined Authority (CRN: 12301011) dated 18® February 2021 over
the Property istered under title no. GMEYTOLT

Property: the frechold or leasehold property (whether registered or unregistered)
oevned by the Borrower described in Schedule 1.

Becsiver: 8 receiver or 8 receiver and munager of sny or all of the Charged Property.

Bent: all amounts payveble o or for the benefit of the Borrowsr h‘y way of rent,
ligenew foe, service charge, dilapidations, ground rent and rent charge in respect of
any part of the Property and other romies payable to or for %;hﬁ benefit of the
Borrower in respect of ocoupation or usage of aay part of the Property, inclading
(without limitation) for display of advertisements on licence or otherwise,

Seenred Liabilities: all present and fuiure monies, obligations and lisbilities of the
Burrower to the Lender, whether actual or contingent and whether owed jointly or
severally, as principal or v oor in any other capacity snd whether or not the
Lender was an onginal | to the relevani transactions and in whatever name or
gtyle, together with all interest (including withowt Bmitation, default interest) scoruing
in reepect of those moniss, obligationy or Higbilities,

Security: any mortgage, charge (whether fixed or floating, legal or equitebls),
pledgs, lien, sssignwent by way of sao or pther security inferest seouring any
cbligation of mny person, of any vther sgreement or armangement having a similar
effeut,

Security Period: the period starting on the date of thiy deed and ending on the date
on which the Lender is satisfied all the Secured Ligbilitles have besn
unconditionally and irmevocably paid m digcharged in full and no further Secured
Liabilities are capable of being vutstanding.

Tt



1.2

Valuation: any valuastion relating to the Properly supplied to the Lender by the
Borrower {or on its bahalf},

YAT: valus added e

Toterpretation

(g}

@

{e)

®

(&

&)

®

(&)

®

a reference 0 & person shall include a reference o 8n mdividual, fm,
company, corporation, parinership, upincorporated body of persons,
government, state or agency of a state or any association, trust, joint venturs
or consortium {(whether or not having separate legal personality) and that
alives, Successors, permitted assipns and

person’s personal represents
permitied ransferess;

ghall inchede the

uniess the context otherwise requires, words in the singular
plural and in the plural shall include the singular;

unless the context otherwise vequires, a reference to one gender chall
include a reference {0 the other genders;

a reference fo a party shall include that party's sucoessors, permitted assigns
and permitied transferses;

a reference to a stabute or statutory provision is a refbrence 1o it as amended,
gxtended or re-cnacted from time 10 fime;

a reference to & stadute or statutory provision shall inclede all subordinate
legislation made from time to time under that statute or statulory provision;

a reference 1o writing or written includes fix snd e-mail;

an obligation on a party not to do something includes an obligation not to
allow that thing to be dons;

a reference to this deed {or any provision of it} or to any other agreement or
document referred to in this deed is a reference to this deed, that provision
or such other agreement or document ag smended {(in sach case, other than
in breach of the provigions of this deed) from time o time;

unless the context otherwise requires, 2 ference to a clause or Schedule is
to a clause of, or Schedule to, this deed and a reference 1o & paragraph isto a
sraoraph of the relevant Schedyie:

any words following the ferns indluding, include, in particular, for
example or any similar expression shall be constreed as iHustrative and
ghall not Limit the sense of the words, description, definition, phrase or term
preceding fhose terms;
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1.4

1.3

(m) 8 mwference to an smendmwent imcludes a novation, re-enac

(o)

)

@

)

{r)

supplement or variation (and smended shall be constreed accordingly);

a reference 10 assets includes present and future properties, undertakings,
revenues, rights and benefits of every description;

a reference to an authorisation includes an approval, authorisstion, consent,
exemption, filing, licence, notarisation, rogistration and resolution;

a reference to comtinwing in relstion to an Event of Default means an Event
of Default that has not been remedied or waived;

ace to determines or determined means, unless the contrary is
ed, a determination made at the sheolute discretion of the person
making it; and
a reference to a regulation includes any regulation, rule, official directive,
request or guideline (whether or not having the force of law) of any
governmental, inter-governmental or supranstional body, agency,
department or regulatory, self-regulatory or other authority or organisation.

Clawbeck

¥ the Lender considers that an amourt paid by the Borrower in respect of the Secured
Ligbilities is capable of being avoided or otherwise set aside ou the liguidation or
administration of the Borrower or otherwise, then that amomt shall not be considersd
to have been irrevocably paid for the purposes of this desd.

Nature of security over real property

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

(@

&)

(el

all buildings and fixtures and fittings (including trade and tenant’s fxtures
and fittings) and fixed plant and machinery that sre situated on or form part
of the Property at any time;

the proceeds of the sale of anv part of the Property mnd any other monics
paid or payable in respect of or in connection with the Property;

the benefit of any covesanis for title piven, or entered into, by any

predecessor in title of the Bomrower in respect of the Property and sny
monies paid or payable in respect of those covenants; and

(@) all rights onder any licence, agreement for sale or agreement for lease in
respect of the Property.
Law of Property (Miscellaneous Provisions) Act 1989
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For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act
1989, the terms of the Facility Agreement and of any side letters betwesn any parties
in relation to the Facility Agreement are incorporated into this deed.

Perpetuoity peripd
I£the rule apainst perpetuities applies 1o any frust crested by this deed, the perpetuity

period shall be 125 vears {(as specified by section 5(1) of the Perpetuities and
Accumulations Act 2009),

Schedules

The Schedules form part of this deed and shall have effect as if set out in full in the
body of this deed. Any reference to thiz deed includes the Scheduales.

COVENANT TO PAY

The Bomrower shall, on demand, pay to the Lender and discharge the Secured
Linbilities.

GRANT OF SECURITY

Legel movtgage and fizved charges

As 3 continuing security for the payment and discharge of the Secured Liabilities, the

Borrower with full title guarantes charges 1o the Lender:
{2 by way of second legal morigage, the Property; and
(b} by way of first fixed charge:

iy all its rights in each Insursnce Policy, including all claims, the
proceeds of all claims and 2ll retums of premiums in comsection
with each Insurance Policy, the Rent and the bepeft of any
guasantee or secunity in respect of the Rent to the exient not
effectively assigned under clause 3.2;

(iiy the benefit of all other conlracty, gvarsmices, appointments and
warrgntics relating fo the Charged Property and other documents to
which the Borrower is & party or which are in its favour or of which
it has the benefit relating to any lettimpg, development, sale,
purchase, use or the operation of the Charged Property or otherwise
relating to the Charped Property (including, in each case, but
without limitation, the right to demand and receive sll monies
whatever payable to or for fis benefit under or arising from any of
them, all remedies provided for in any of them or available at law or
in eguity in relation o any of them, the right o compel performance

3
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4.1

of any of them and all other rights, interesis and benefits whatever
aocraing to or for ity benefit anising from oy of them); and

Gi) all authorisations (statutory or otherwise) held or required in
connection with the Borrower's business carried on at the Property
or the use of any Charged Property, sod all rights in connection with
them.

Assignment

As a coutinuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee assigng to the Lender absolutely, subject o a
proviso for reassignment on irrevocable discharge in full of the Secured Liabilities:

()  all its rights in sach Insurance Policy, including all claims, the proceeds of
all claims and all retorns of premiurms in connection with each Insoran
Policy; and

(ty  the Rent and the benefit of any guas

(¢} all plaps drawings elevations and other documents relating to any
development of the Property including (without prejudice to the generality
thereof) the royalty free, inevocable, exclusive licence and copyright to use
all plans drawings sud elevations submitted with any planning application
for any propused development at the Property without payvment to any
person and the Borower shall do or procure to be done all such fusther
reasonable acts and things, and execute or procurs the execution of all such
other documents, as the Lender may from time to time reasonably require in
order to give the Lender the full benefit of this clavse.

antee or security in respect of the Rent;

provided that nothing in this clause 3.2 shail constitute the Lender as mortgages in
possession,

PERFECTION OF SECURITY

Registration of legal mortgage at the Land Registry

The Borrower consents to an application being made by the Lender o the Land
Registrar for the following restriction in Form P {0 be registered against its title to the
Property:

"No disposition of the registered estate by the proprietor of the registered estate
the propretor of any registered chory

of this restriction, is fo be zﬁgastmfd without 2 written consent signed by the
proprietor fior the time being of the charge dated [T1 f% 7% in favour of Gemini
Finance Limited referred 1o in the charges register or their conveyancer.”




42

4.3

4.4

B
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5.2

Further sdvances

The Lender covenants with the Borrower that it shall perform its obligations to make
advances under the Facility Agreement (inchading sy obligation to make available
further advances).

First registration

If the title to the Property is not registered af the Land Regisiry, the Booower shall
ensure that no yemm {other than itsslf) shall be registered under the Land
Registration Act 2002 as the propristor of all or any part of the Property, without the
prior written consent of the Lender,

Cautions agamst first registration and nolicss

Whether or not iitle to the Property is registered at the Land Registry, if any caution
againgt first registeation or any notice {whether agreed or unilateral) is registered
against the Borrower's title to the Property, the Borrower shall immediately provide
the Lender with full particolars of the circamstances relating to such caution or
notice. If such caution or nofice was registered o protect g purported irterest the
greation of which is not permitted ander this deed, the Borrower shall immedimtsly,
and at its own expense, take such sigps as the Lender may require io envare that the
caution or notice, as applicable, is withdeawn or cancelled.

Lishility not discharged

The Borrower's lgbility under this deed in respect of any of the Secwred Liabilities
shall not be discharged, prejudicsd or affscted by:

(@) any security, guasrantee, indevunity, remedy or other right bheld by, or
available to, the Lender that is, or becomes, wholly or partially illegal, void
or unenforceable on any ground;

() the Lender renewing determining, varving or icreasing any facility or
other transaction in sny manner or conourring in, accepling or varying any
compromise, arrangement or seftlement, or omitting o ¢laim or enforce
payment from any other person; or

() any other act or omission that, but for this clause 5.1, might have
discharged, or otherwise prejudiced or affected, the lisbility of the
Eamwar.

Immediate recourse



6.1

6.2

6.3

6.4

835

6.5

&7

The Bomower waives any right it may have to require the Lender to enforce any
security or other right. or claim any payment from, or otherwise proceed against, any
other person before enforcing this deed against the Bormower.

Times for makiog representations and warranties

The Borrower males the representations and warranties set out in this clause 6 to the
Lender on the date of this deed are deemed to be repeated on each day of the Security

Period with reference to the facts and circumstances existing at the time of repetition.

Ovwnership of Charged Property

The Borrower is the legal and beneficial owner of the Charged Property and has good
and marketable title 1o the Property.

No Secnrity

The Charged Property is free from any Security other than the Security created by
this deed.

Mo adverse clabms

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

Ko adverse covenanis

There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatever that maierially and adversely affect the Charped

Mo breach of laws

tion that materially and adversely affecis the

There i3 no breach of any law or regula
, a ?m@ﬁﬁ:y.

MNo interference in enjoyment

No facility necessary for the enjoyment and use of the Charged Property is subject to
terms entitling any person to terminate or curtsil #is use.



6.8

59

6.10

6,11

612

6,13

No everriding interests

Nothing has arisen, has been created or is subsisting that would be an overriding
imterest in the Property.

Ne¢ prohibitions or breaches
There is no probibition on the Borrower assigning its rights in any of the Charged
Property referred (o in clause 3.2 and the entry into of this deed by the Borrower does

not and will not constitute a breach of any policy, agreement, document, instrument
or obligation binding on the Borrower or its assets.

Environmentsl complisace

The Bomower has, at all times, complied in all respects with all applicable
Enviropmental Law and Environmental Licences.

Information for Valustions and Certificates of Title

(a8} Al written information supplied by the Borrower or on its belialf for the
purpose of each Valuation and Certificate of Title was true and acourate in
all material respects af i date or at the date (if any) on which it was stated

(t)  The information referred to in clause 6.11(z) was, at its date or at the date Gf
any} on which it was stated o be given, complets and the Borrower did not
omit 1o supply any information that, if disclosed, would adversely affect the
Valugtion or Cenificaie of Tide,

() In the case of the first Valuation and Certificate of Title only, nothing has
occutred since the date the information referred to in clanse 6.11(a) was
supplied and the date of this deed which would adversely affect such
Valuation or Certificate of Title.

Avoidance of security

We Security expressed to be created under this deed is liable to be avoided, or
otherwise set aside, on the lguidation or administeation of the Borrower or otherwise,

Enforceable security

Thiz deed constitutes and will comstituie the 13%1, V&hﬁy u:« and enforceshble
obligations of the Borrower and is and will continue to be effective security over all
and every part of the Charged Property in accordance with its terms,




7.1

7.2

7.3

74

GENERAL COVENANTS

Negative pledge and disposal resirictions

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

{a} creste, purp@rt to create or permit to subsist any Security on, or in relation
Charged Property other than any Sscurity created by this deed and
the Pﬁﬁhiﬁlﬁd Security;

(&) sell, assign, transfer, part with possession of or otherwise dispose of in any
manner {ar purpmt to do so) all or any part of or any intersst in, the

(e}  create or grant (or purport to create or grant) any interest in the Charged
Property in favour of a thind party.

Preservation of Cherged Property

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

Compliance with Iaws and repulations

(@)  The Borrower shall not, withowt the Lender's prior written consent, use or
permit the Charged Property to be used in any way contrary to law.

()  The Borrower ghail:

() comply with the requirements of any law or regulation relating to or

affecting the Charged Property or the use of it or any part of it;

(i)  obiain, and promptly renew from time to time, and coraply with the
terns of all authorisations thet are required in connection with the
Charged Property or its use or that are necessary to preserve,
maintain or renew any Charged Property, and

(i promptly effect amy maintensnce, modifications, alterations or
repairs 1o be effected on or in connection with the Cherged Property
that are required 1o be made by it under any law or regulation.

Enforcement of rights

The Borrower shall use s best endeavours to:

(&) procure the prompt observance aud performsnce by the relevant
counterparty 1o any agreement of arrangement with the Bormowser and

Y




1.5

1.6

i

7.8

@

Property of the covenants and other obligations
imposed on such cou ty, and

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

Notiee of misrepresentations and bresches

The Borrower shall, promptly on becoming aware of any of the same, give the Lender

notice in writing of:

{(a) any representation or warranty set owt in this deed that is incorrect or
migleading in any material respect when made or deemed to be repeated;
and

(b}  any breach of any 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 ertitied 1o hold:

(8}

)

ail deeds and documents of title relating to the Charged Property that are in
the possession or control of the Borrower (and if these are not within the
possession and/or control of the Borower, the Borrower undertakes 1o
obtain possession of all these deeds and documents of title); and

each Insurs

e Policy.

Notices to be givea by the Borrower

()

b

The Borrower shall within five days of the exscution of this deed:

(i) give notice to the mwlevant inswrers of the asgigoment of the
Borrower's rights and intesest in and wnder each Tnsurance Policy
(including the proceeds of any claims under that Tnsurance Policy)
under clause 3.2(a) and procure that each addressee of such notice
promptly provides an acknowledgement of that notice to the
Lender;

The Borrower shall obtain the Lender's prior approval of the form of any
notice or acknowledgement to be used under this clavse 7.7.

Borrower's waiver of yet.off

The Borrower waives any present or future right of set-off it may have in respect of
the Secured Liabilities (including sums payable by the Borrower under this deed).

11
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83

g4

PROPERTY COVENANTS

RBepair and maintenance

{2}

(b

The Borrower shall keep all premises, and fixtures and fittings on the
Property, in:

) good and substantial repair and condition and shall keep all
premises aﬁequa;teiy and properly painted and decorated and repiace
any fixtures and fittings which have become worn out or otherwise
unfit for use with others of 2 like nature and equal value; and

(i)  such repair and condition as to enzble the Property to be let in
accordance with ali applicable laws and regulations.

For the purpose of clause 8.1(a}(ii), a law or regulation is applicable if it is
either in force or it is expected to come into force and a prudent property
owner in the same business as the Borrower would ensure that the premises,
and fixbores and fittings on the Properly, were in such repair and condition
in anticipation of that law or regulation coming into force,

Me alterations

(a)

®

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

() pull down or remove the whole or any part of any building forming
part of the Property nor permit the same 1o ocour; or

(i)  make or permit io be made any alterstions o the Property or sever
ot remove of permit to be severed or removed any of its fiztures or
fittings (except to make any necessary repairs or renew or replace
the same in accordance with clause 8.1).

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

Development restrictions

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

{a)

{b)

make or, in 8o far as it is able, permit others to make any application for
pianning permission or development consent in vespect of the Property; or

carry out or permit or suffer to be carried out on the Propenty any
development (as defined in each of the Town and Country Planning Act
1990 and the Planning Act 2008) or change or permit or suffer to be
changed the use of the Propesty.

inguranee

(a3

The Borrower shall insure and keep insured (or whers, in the case of any
leasshold property, insurance is the responsibility of the landlord or tenant

12



®)

(e}

G

under the terme of the lease, either procure that the landlord or the tenant, as
the case may be, insares and keeps insured or, if and to the extent thet the
landlord or tensnt does not do so, itself insure and keep insured) the
Charged Property against:

Gy loss or damage by fire or terrorist acts;

(i) other risks, perils and contingencies that would be insured agains
by reasonably prodent persons cerrying on the same class cf
business as the Borrower; and

() any other risk, perils and comtingencies ss the Lender may
reasonably require.

Any such insorance must be with an ingurance company or underwriters and
on such terms as are reasonably acceptable to the Lender and must be for
not less than the replacement walue of the relevant Charged Properly
{meaning in the case of any premises on the Property, the total cost of
entively rebuilding, reinstating or replacing the premises in the event of their
being destroyed, together with architects', survevors', engineers' and other
professional fees and charges for demolition and reinstaterpent) and loss of
rents payable by the ienants or other occupiers of the Property for a period

of at least three vears.

The Borrower shall, if requested by the Lender, produce to the Lender each
policy, certificate or cover note relating to any insurance regquired by clanse
8.4(a) (or where, in the case of any leaschold property, that insurance is
effscted by the landlord, such ovidence of insurance 28 the Borower is
entitled to obtain from the landiord under the terms of the relevant lease).

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 a8 co-insuwred with
the Borrower on each Insnrance Policy maintained by it or any person on its
behalf in accordance with clavse 8§ 4(a) and the Lender is named as first loss
payee and that the terms of each such Insurance Policy require the nsurer
not to invalidate the policy as against the Lender by reason of the act or
defzult of any other joint or named insured and not to cancel it without
giving at least 30 days' prior written notice 1o the Lender,

85 Insurance premiums

The Borrower shall:

()

)

promptly pay all premiums in mespect of each Insurance Policy and do all
other things necessary to keep that policy in full force and effect; and

(if the Lender so requires) give fo the Lende mgn&s of the receipts for all
premioms and other payments necessary for effecting and keeping up each
Insmrmeeﬁ Policy (or where, in th@ case of Emﬁhel& pmperty, insurance is

13



Borrower s entitfed 1o obtain Hom the lendlord under the torms of the
relevant lease).

85 Mo invalidation of insurance

The Borrower shall not do or omit to do, or permit to be done or omitted, any act or
thing that may invalidate or otherwise prejudics any Insurance Policy.

87 Proceeds from Inseraocce Policies

All monies pavable under any Insurance Policy at any time (whether or not the
security constituted by this deed has become enforceable) shall:

{8)  be paid immediately to the Lender;

()  if they are not paid directly to the Lender by the insurers, be held, pending
such payment, by the Borrower as trustes of the same for the benefit of the
Lender: and

&y  at the optivn of the Lender, be spphied in making good or recouping
expenditore in respect of the loss or damage for which those monies ane

received or in, or towards, discharge or reduction of the Secured Liabilities.

8.8 Leases and licences alfecting the Property

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

(&) grant any licence or tenancy affecting the whole or any part of the Property,
or exercise the statulory powers of leasing or of accepting surrenders under
section 99 or ssction 100 of the LPA 1925 (or agree fo grant any such
licence or tenancy, or agree o exercise the statwiory powers of leasing or of
accepting surrenders under section %% or section 100 ofthe LPA 1923);

(&) in any other way dispose of, accept the surrender of, surrender or create any
legal or equitzble estate or imterest in the whole or any part of the Property
{or agree to dispose of, accept the surrender of, surrender or oreate any logal
or equitable estate or intorest 1o the whole or any part of the Property);

{¢y let any person inio ccoupation of or share oocupation of the whole or any
part of the Property; or

(dy grant any consent or licence under any lesse or licence affecting the
Property,

8.9 No restrictive obligations

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

Proprietery rights

The Borrower shall procure that no person shall become entitied 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:

() observe and perform all covenants, stipulations and conditions 1o which the
Property, or the use of &t, is or may be subject and (if the Lender so requires)
produce to the Lender evidence sufficient to satisfy the Lender that those
covenants, stipulations and condibons have been cbserved and performed;
and

by diligently enforce all covenanis, stipulations and conditions benefiting the
Property and shall not (and shall not agree 1) waive, release or vary any of
the same.

Netices or cluims relating to the Property
{ay  'The Borrower shall:

Gy give full particulars to the Lender of any notice, onder, direction,
designation, resolution, application, reguirement or proposal given
or made by any public or local body or authority (a Notice) that
specifically applies to the Property, or to the locality in which it is
situated, within seven days afler becomimg aware of the relevant
Notice; and

iy {(if the Lender so requires) immedigtely, and at the cost of the
Borrower, take all ressonable and necessary steps to comply with
any Notice, and make, or join with the Lender in making, any
objections or representations in respect of that Notice that the
Lender thinks fit.

by The Borrower shall give full particulars to the Lender of any claim, notics
or other communication served on i i respect of any modification,
suspension or fevocation of any Eovireumental Licence or any alleged
breach of eny Eovironmental Law, 1o each case relating to the Property.

Payment of rent and outgoings

The Borrower ghall:
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{0y  whers the Property, or part of it, is beld wnder a lease, duly and punctually
pay all rents due from time to time; and

(b) pay (or procure payment of the same) when due all charges, rates, faxes,
duties, assessments and other oufgoings relating to or imposed upon the
Property or on iis occupier.

Bent reviews

(8) The Borrower shall, if’ the Property is subject to occupational leases or
ticences, implement any upwands rent review provisions and shall not,
without the prior written consent of the Lender, agree to any change in rent
to less than the open market rental value of the relevant part of the Property.

{6y The Borower shall not, without the prior written consent of the Lender, if
the Property is leasehold, agree fo any change in the rent payable under the
lease in excess of the open market rendal value and shall onty agree to any
upwards rent review in accordance with the terms of the lease.

Environment

The Borrower shall in respect of the Propeny:
(&) comply with all the requirements of Envirommental Law; and
(b)  obiain and comply with all Environmental Licences.

Conduct of business on Property

The Borrower shall carry on ity trade and business on those parts (f auy) of the
Property gs are used for the purposes of trade or business in accordance with the
stundards of good managerment from time to time cwerent in such trade or business.

Inspection

The Horrower shall permit the Lender and any Receiver and any person zppointed by
gither of them fo enter on and inspect the Property on reasonable prior notice.

VAT option {o tax

The Borrower shall not, without the prior written consent of the Lender:
(a) esercise any VAT option 1o tax in relation 1o the Property; or

) revoke amy VAT option o tax exexcised, and disclosed to the Lender in
writing, before the date of this deed.
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10.4

COVENAWES

Netice of assignment of Rent

The Borrower shall, promptly following the occurrence of an. Event of Defanlt, give
notice to the relevant tenant, guarantor or surely of the assignment under clause 3.2(b}
of the Borrower's rights and interest to the Rent and each guamples or sscurnity in
respect of the Rent and procure that each addressee of such notice promptly provides

an ackoowledgement of that notice to the Lender,

POWERS OF THE LENDER

Power to remedy

{&) The Lender shall be entitled (but shall not be obliged) o remedy, at any
time, a breach by the Bomower of any of its obligations contained in this
deed.

(v The Borower imevocably suthorises the Lender and its agents to do all
things that are necessary or desirable for that purposs.

(¢} Any monies expended by the Lender in remedying a breach by the
Bomower of its obligations contained in this deed shall be reimbursed by the
Borrower to the Lender on a foll indemnity basis and shall camy mderest in
accordance with clause 171,

(&) Inremedying any breach in accordance with this clause 10.1, the Lender, its
agents and their respective officers, agents and emplovees shall be entitled
to enter onto the Property and to take any action as the Lender may
mmnabiy gonsider necessary or desirable imclodiog, withow limitation,

areying out any repairs, other works or development.

Exercise of vights

The rights of the Lender uader clanse 10.1 are without prejudice to any other nghts of
the Lender under this deed. The exercize of any rights of the Lender under this deed
shall not make the Lender Hable to aceouwt a5 & morigagee in possession.

Lender has Receiver's powers

To the extent permitied by law, aoy right, power or discretion conferred by this deed
on a Receiver may, after the security constituted by this deed has become
enforcesble, be exsrcised by the Lender in relation to any of the Charged Property
whether or not it has tsken possession of any Charged Properly and without first
appointing & Receiver or notwithstanding the appointment of a Receiver.

Conversion of currency
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106

(a)

®)

&)

For the purpose of or peoding, the discharge of any of the Secured
Lighilities, the Lender may convert any monies received, recovered or
realised by it under this deed (including the proceeds of any previous
couversion under this clanse 104) from their existing currencies of
dencmination into any other currencies of denomination that the Lender
may think fit.

Any such conversion shall be effected at the Lender's bank’s then provailing
spot selling rate of exchange for such other currency against the existing
CUTTEnCy.

Each reference in this clavse 10.4 to 2 comency extends to funds of that
currency and, for the avoidance of doubt, fimds of one cuwrency may be
converted oo differeot funds of the same comency,

New sreounty

(a)

(b}

It the Lender receives, or is deemed to have received, notice of any
subsequent Security or other interest, affecting all or part of the Charged
Property, the Lender may open a new account for the Borrower in the
Lender's books. Without prejudice 1o the Lenders right o combine
aocounts, no money paid to the credit of the Borrowsr in any such zew
account shall be appropriated towards, or have the effect of discharging, any
part of the Secured Liabilities,

If the Lender does not open a new account immediately on meceipt of the
notice, or deemed notice, referred to in clanse 10.5{s), then, unless the
Lender gives express writlen notice to the combrary to the Borrower, all
payments made by the Bomower to the Lender shall be treated as having
been credited to 2 new account of the Borrower and not zs having been
applied in reduction of the Secured Lighilities, a5 from the time of receipt or
deerned receipt of the relevant notice by the Lender,

Lender's set-off vights

If the Lender has more than one account for the Borrower in ifs books, the Lender
may at any time afler:

{8)
®

transfer, without prior notice, all or any part of the balance stan
any account to any other account that may be in debit. After malk

the security constituted by this desd has becore enforceable; or

the Lender has recetved, or is deemed to have received, notice of my
subsequent Security or other imerest affecting all or any part of the Charged

Property,

ng o the credit of
king =my such

transfer, the Lender shall notify the Borrower of that transfer,
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Induigence

The Lender may, at its discretion, grant time or other indulgence, or make any other
arvangement, variation or release with any person wot being & party to this deed
{(whether or not any person is jointly lisble with the Bomower) in respect of any of the
Secured Ligbilities or of any other security for them without prejudice either to this
deed or to the liability of the Borrower for the Secured Liabilities.

WHEN SECURITY BECOMRS ENFORCEARLY

Security becomes enforceable on Event of Defanlt

The security constituted by this deed shall be immediately enforcesble if an Event of
Diefault ovcurs.

Disvretion

After the security constitited by this deed has become enforceable, the Lender may,
in its gbsolute discretion, enforce all or any part of that security af the times, in the
manaer and on the terms it thinks fit, and take possession of and hold or dispose of all

or any part of the Charged Property.

BERyORCEMENT OF SECURITY

Enforcement powers

{ey  The power of sale and other powers conferred by section 101 of the LPA
1925 (as varied or extended by this deed) shall, as between the Lender and a
purchaser from the Lender, arise on and be ¢xervisable af any time afler the
execution of thiz deed, but the Lender shall not exercise such power of sale
or other powers until the secwrity constituted by this deed has become
enforceabls under clause 11.1.

) Section 103 of the LPA 1925 does not apply to the security constituted by
this deed.

Extension of statutory powers of leasing

The statutory powers of leasing and scospting surrenders conferred on moripagees
wader the LPA 1925 and by any other statute are extended so as to avthorige the
Lender and any Receiver, at any time after the ssourity constituted by this deed has
heeomne enforcesble, whether in its own name or in thet of the Borrower, I

()  grant a lease or agreement for lease; or

(by  accept surrenders of leases; or
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in respect of the whole or any part of the Property with wh
relating to other paris of i,

ver rights

whether or not at a premium and containing venants on the pat of the
Bormower aud on such terms and conditions {mz:iudmg t}m payment of money t0 2
lessee or tengnt on 2 surrender) as the Lender or Receiver thinks fif, without the need
to comply with any of the restrictions {mposed by sections 99 and 100 of the LPA
1925,

123 Prior Secority

(&) At any time after the security comstifuted by this deed has bocome
enforgeable, or after any powers conferred by any Security having priority
to this deed shall have become exercisable, the Lender may:

0 redeemn thet or any other prior Security;
(i} procore the transfer of that Seourity to tiself) and
@) settle any acoount of the holder of any prior Security.

{ty  The settlement of any such accownt shall be, in the absence of any manifest
error, conclusive and binding on the Bormrower. All monies paid by the
Lender to an encumbrancer in settlement of such an account shall be, as
from its payment by the Lender, due from the Borrower o the Lender on
current account and shall bear interest af the default rate of interest specified
ins the Facility Agreement aod be secured as part of the Secured Liabilites.

12.4  Protection of third parties

with the Lender, any Receiver or

No purchaser, mortgages or other person dealing
Delegate shatl be concerned o enguire:

(&)  whether any of the Secured Liabilities have become due or payable, or
remain unpaid or uedischarged;

(&3 whether any power the Lender, 2 Becsiver or Delegate is purportiog o
enercise has become exercisable or is properly exercisable; or

(¢y how any money paid to the Lender, any Recetver or any Delegate is to be
applied.

12.5  Privileges

Each Receiver and the Lender is entitled 1o all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers.

126 Mo Liability as morigagee in possession
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132
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i34

Meither the Lender, any Receiver nor any Delegate shall be liable o account as
mortgages in possession in respect of all or any of the Charged Property, nor shall
any of them be lisble for any loss on realisation of, or for any neglest or default of
any pgture in comnection with, all or any of the Charged Property for whick
mortgagss in possession might be lable as such,

Relinquishing possession

If the Lender, any Receiver or Delegate enders oo or takes possession of the Charged
Property, it or he may at any time relinguish possession,

Conclusive discharge to purchasers

The receipt of the Lender or any Receiver or Delegate shall be a conclusive dischage
to a purchaser and, in making any ssle or other disposal of any of the Ghax@d
Property or in making any acquisition in the exercise of their respective powers, the
Lendes, every Receiver and Delegate may do so for any consideration, in any mamner
and on any terms that it or he thinks fit,

Beowivens

Appointment

At any time afler the security constituted by this desd has become enforcesble, or at
the request of the Borrower, the Lender may, without further notice, appoint by way
of dead, or otherwise in writing, any one or more person or persons 1o be 2 Receiver
wf all or any part of the Charged Property.

Hemovsl

The Lender may, without further notice (subject to section 45 of the Insolvency Act
1986}, from time fo time, by way of deed, or otherwise in writing, remove any
Receiver sppointed by i and may, whenever 1t thinks £, appoint a new ‘Rwsm:r i
the place of any Receiver whose sppointment may for any reason have terminated.

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without the
restrictions coniained i section 109 of the LPA 1925 and the remuneration of the
RBeceiver ghall be a debt secured by this deed, 1o the extent not otherwise discharged.

Power of appointment additional to stetutory powers
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4.3

The power io appoint a Receiver conferred by this deed shall be in addition to all
statutory and other powers of the Lender under the Insolvency Act 1986, the LPA
1925 or otherwiss, iam% ghall be exsrcisable without the restrictons comtained in
sections 103 and 109 of the LPA 1923 or otherwise.

Power of appointment exercizsable despite prior appoiniments

The powsr to appoint a Receiver (whether conferred by this deed or by statute) shall
be, end remain, exercisable 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 voder thizs desd shall be the agent of the
Borrower and the Bormower shall be solely responsible for the contracts,
engagements, acts, omissions, defaufts, losses and remuneration of that Receiver and
for liabilites incarred by that Receiver. The agency of cach Receiver shall confinue
votil the Borrower goes mto liguidation and after that the Receiver shall act as
principal and shall not become the agent of the Lender,

Powens oF HRCEIVER

Powers additionsl to statutory powers

()  Any Receiver appointed by the Lender vnder this deed shall, in addition to
the powers conferred on him by statute, have the powers set out in clause
14.2 to clanse 14.20.

(by If there is more than one Receiver holding office &t the same time, each
Receiver may {unless the document appoioting him states otherwise)
exercise all of the powers conferred on a Receiver under this deed
individually and to the exclusion of any other Receiver.

(&) Anyexervise by a Beceiver of any of the powers given by clause 14 may be
on behalf of the Borrower, the direciors of the Bomrower or himself

Repair and develop the Property

A Recsiver may wndertake or complets any works of repair, alteration, building or
development on the Property and may apply for and maintain any planming
permission, dovelopmert consent, bulding regulation approval or any other
permission, consent or licence to carry out any of the same.

Grant or aceept surrenders of lenses
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14.5

14.6

4.7

ME

4.9

A Receiver may grant, or accept, surrenders of any leases or tenancies affecting
Property on any tenms and subject to any conditions that he thinks fit.

Employ personnel snd advisers
A Beceiver may provide services and emplov, or engage, any managers, officers,
servants, contracions, workmen, agents, other personnel and professional advisers on

any terms, and subject to any conditions, that he thinks fit. A Receiver may discharge
any such person or any such person appointed by the Borrower.

Make and revoke VAT options to tax

A Receiver may exercise or revoke any VAT option 1o tax thet he thinks 6t

Charge for remunersation

A Receiver may charge and receive any sum by way of rermuneration (in addition to
all costs, charges and expenses incurred by him) that the Lender may prescnbe or
agree with him,

galise Charged Property

A Receiver may collect and get in the Charged Property or any part of it in respect of
which he is appointed and make any demands and take any procesdings as may seem
expedient for that purpose, and take possession of the Charged Property with like

rights,
Manage or reconstruct the Borvower's business
A Receiver may camry on, manage, develop, reconstruct, amalgamate or diversify or

concur il carrying on, managing, developing, reconstructing, amelgamating or
diversifying the business of the Bmwar carnied out 2t the Property.

Dispose of Charged FProperty

A Receiver way grant options and licences over all or any part of the Charged
Property, grant any other interest or right over, sell, assign or lesse {or conour in
grenting options and licences over all or any part of the Charged Property, granting
any other interest or right over, selling, assigning or leasing} all or any of the Charged
Property in respect of which he is appointed for mich consideration snd in such
maner {incloding, without limitstion, by public anction or private sale) and penerally
on any terms and conditions that be thinks fit. A Recsiver may promote, or concur in

promoting, a company to purchase the Charged Property to be disposed of by him.,
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Sever fixtoures and fittings

A Receiver may sever and sell sspamately any fixtures or fittings from the Property
without the consent of the Borrower,

Give valid receipis

A Receiver may give valid receipts for all mondes and execute all sssurances and
s that may be proper or desirable for realising any of the Charged Property.

Make settlements

A Receiver may make any arangement, settlement or compromise between the
Borrower and any other person that he may think expedient.

Bring procesdings

A Receiver may bring, prosecute, enforce, defend and sbandon all actions, suits and
proceedings in relation o any of the Charged Property that be thinks fit.

Insure

A Receiver may, if he thinks {it, but without prejudice to the indemonity n clause
17.2, effect with any insurer any policy of insurance either in lieu or satisfaction of,
or in addition to, the insurance required to be maintained by the Borrower under this
deed.

Powers under LPA 1925

A Reveiver may exercise all powers provided for in the LPA 1925 in the same way as
if e had been duly sppointed under the LPA 1925 and exercise all powers provided
for an sdministrative receiver in Schedule 1 to the Insolvency Act 1986,

Borrew

A Receiver may, for any of the purposes awthorised by this clause 14, raise money by
borrowing from the Lender (or from any other persom) either umsecured or on the
security of all or any of the Charged Property in respect of which he is appointed on
any terms that he thinks fit {including, if the Lender consents, terms under which tha

Security ranks in priority to this deed).
Bedeem prior Security
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A, Receiver may redesma any prior Security and settls the accounts o which the
Security relates. Any acoounts so settled shall be, in the absence of any manifest
error, conclusive and binding on the Bomower, and the monies so paid shall be
decmed to be an expense properly incurred by the Recsiver.

Delegation

A Receiver may delegate his powers in accordance with this deed.

Absolute beneficial swner

A Receiver may, in relation to any of the Charged Properiy, exercise all powers,
authorisations and rights he would be capable of exercising, and do all those aots and
things, as an absolute beneficial owner could exercise or do in the ownership and
management of the Charged Property or any part of the Charge

Incidental powers

A Receiver may do any other acts and things:

(&)  that he may consider desirable or necessary for realising any of the Charged
Property;

by  that he may consider incidental or conducive fo any of the rights or powers
conferred on & Receiver under or by virtue of this deed or law; or

{c) that he lawfully may or can do as agent for the Borrower.

DELEGATION
Dielegation

The Lender or any Receiver may delegate (either generally or specifically) by power
of attommey or in auy other manner 0 any person any vight, power, awhoriiy or
diseretion conferred on it by this deed (including the power of attomey grarded under

clapse 19.1).

Terny

The Lender and each Receiver may make a delegation on the tenms and conditions
(including the power to sub-delegate) that it thinks fit.

Lishility
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Meither the Lender nor any Beceiver shall be in any way lisble or responsible to the
Borrower for aoy loss or liabibly arising from any acl, default, omission or
misconduct on the part of any Delegate.

APPLICATION OF PROCERDS

Ovder of application of proceeds

All monies received by the Lender, a Receiver or a Delegale under this deed after the
security constituted by this deed has becoms enforceable (other than sums received
under any Tnsurance Policy), shall {(subject to the claims of any person having prior
rights and by way of vanation of the LPA 1925) be applied in the following order of
priority:

{2) in or fowards payment of or provision for all costs, charges and expenses
incurred by or on behalf of the Lender {and any Receiver, Delogate, atiorney
or agent appointed by if) vnder or in connection with this deed and of all
remunerstion due to any Receiver under or in connection with this deed;

(b) in or towards payment of or provision for the Secured Lighilities in any
arder and mapner that the Lender deterdnes; and

{¢y  inpayment of the surplus (if any) to the Bomower or other person entitled to
iL.

Appropristion

Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue
of section 109(8) of the LPA 1925, which iz varied accordingly, or otherwise} to pay
or appropriate any receipt or payment first towards interest rather then principal or
otherwiss in any particular order between any of the Secured Liabilities.

Sespense account

All momiss reesived by the Lender, a Beceiver or 2 Delegate under this desd {other
than sums recsived under any Insurance Policy that are not going to be gpplied in or
towards discharge of the Secured Liabilities):
() may, at the discretion of the Lender, Receiver or Delegaie, be credited to
any suspenss or securities realised account;

(b3 shall bear interest, if any, at the rate agreed in writing between the Lender
and the Borrower, and

(&)  may be held in that scconnt for su long as the Lender, Receiver or Delegate
thinks fit,
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COSTS AND INDEMNITY

Coste

The Borrower shall, within five Business Days of demand, pay 1o, or reimburse, the
Lender and any Receiver, on a full indemmnity basis, all costs, charges, expenses, taxes
and lishilittes of any kind (ncluding, without Hmitation, legal, printing and out-of-
pocket expenses) incurred by the Lender, any Recgiver or any Delegate in comnection
with:

{#) this deed or the Charged Property;

by  tmking, holding, protecting, perfocting, preserving or enforcing {or
attermpting to do so) any of the Lender's, a Receiver's or a Delegate's rights
under this deed; or

{cy iaking proceedings for, or recovering, any of the Secursd Liabilitiss,

together with inmterest, which shall accroe and be payable (without the need for any
demand for payment being made) from the date on whick the relevant cost or expense
arose until full discharge of that cost or expense {(whether befors or afler judgment,
liguidation, winding-up or administrebion of the Borrower) at the mate and in the
marnner specified in the Facility Agreement.

Indemnity

()  The Borrower shall indemnify the Lender, each Receiver and sach Delegate,
and their respective employees and ageunts against all liabilities, costs,
lamages and Josses (including but not limited to any direct,
indirsct or consequential losses, loss of profit, loss of reputation and all
irterest, penalties and legal costs (calenlated on a full indemuity basis) and
all other professional costs and expenses) soffered or fncurred by any of

them arising out of or in connection with:

iy the exercise or purporiked exercise of any of the rights, powers,
anthorities or discretions vested m them under this deed or by law in
regpect of the Charged Property;

taking rotecting, perfecting, preserving or enfwcing {or
atternpting to do so) the security constitiwied by this deed; or

(i)

ity any default or delay by the Borower in performing any of s
obligations under this deed.

() Any past or present employes or agent may enforce the terms of this classe
172 subject fo and in accordance with the provisions of the Contracts

{Rights of Thind Parties) Act 1999
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20.

FURTHER ASSURANCE

The Bomower shall, af its own gupense, iske whatever aciion the Lender or any
Receiver may reasonably require for:
(a)  creating, perfecting or protecting the security intended to be created by this

deed;
() facilitating the realisation of any of the Charged Property; or

(¢ facilitating the exercise of any right, power, avthority or discretion
exercisable by the Lender or any Receiver in respect of any of the Charged
Property,

including, without limitation (if the Lender or Receiver thinks it expedient) the
execution of any transfer, conveyance, assignment or assurance of all or any of the
assets forming part of {or intended to form part of) the Charged Property (whether to
the Lender or to s nominee) and the giving of any notice, order or direction and the
making of any registration.

POWER OF ATTORNEY

Appointment of sitorneys

By way of security, the Borrowsr irrevocably appoints the Lender, svery Receiver
and every Delegate separately to be the attorney of the Borrower and, in its name, on
itz behalf and as its act and deed, to exscute any documents and do any scts and

things that:
{ay the Borrower is required to execute and do umder this deed; or
(b) any attormey deems proper or desirable in exerciging any of the righis,
powers, authorities and discretions conferred by this deed or by law on the
Lender, any Receiver or any Delegate.

(&) perfect security
Ratification of scts of sttorneys

The Borrower ratifies and confirms, and agrees to matify and confirm, anything that
any of its attorneys may do in the proper and lawhul exercise, or purported exercise,
of all or anv of the rights, powsrs, suthoriies and discretions referred to in

clauge 9.1,

Rernasy

Sobdect to clause 27.3, on the expiry of the Security Period (but not otherwise), the
Lender shall, at the request and cost of the Borrower, tske whatever action is

necessary o
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(&) release the Charged Property from the securnity constituted by this deed; and
(b}  reassign the Charped Property 1o the Borower,
ASSIGNMENT AND TRANSFER

Assignment by Lender

(#) At any time, without the consent of the Borrower, the Lender may assipn or
trangfer any or all of its rights and obligations voader this deed.

(by  The Lender may disclose o any actual or proposed assignes or transferse
any information in its possession that relates to the Bomrower, the Charged
Property and this dead that the Lender considers appropniate.

Azsignment by Borrower

The Borrower may not assign any of s nights, or transfer sny of s nights or
obligations, under this deed.

SET-0OFF

Lender's right of set-off

The Lender may at any time set off any lghility of the Borrower to the Lender againg
any lighility of the Lender to the Borrower, whether either lability is present or
future, liguidated or unliquidated, and whether or not either liability arises under this
deed. If the lighilities 10 be set off are expressed in different currencies, the Lender
may convert either ligbility at a market rate of exchange for the purpose of set-off

Any exercise by the Lender of its rights vnder this clapse 22.1 shall not limit or affect
any other rights or remedies available to it under this deed or otherwise.

Mo obligation to set off

The Lender is not obliged to gxercise il rights under clause 22.1.

AMENDMENTS, WAIVERS AND CONSENTS

Amendments

Mo amendment of this deed shall be effective uniess it is o writing and signed by, or
on behalf of, each party {(or its sudhorised representative).

Warvers god consents
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(#) A waiver of any right or remedy under this deed or by law, or any consent
given under this deed, is only effective if given i writing by the waiving or
consenting party and shall not be deemed a waiver of any other breach or
default. It only applies in the circumstances for which i is given and shall
not prevent the party giving it from subsequently relying on the relevant
provision.

&y A failure to exercise or 4 delay in exercising any right or remedy provided
under this deed or by law shall not congiitute & waiver of that or any other
right or romedy, prevent or restrict any further exercise of that or any other
right or remedy or constitute an election fo affinm this deed. Mo single or
partial exercise of any night or remedy provided under this deed or by law
ghall prevent or restrict the further exercise of that or any other right or
remedy. No election to affom this deed by the Lender shall be cffective
unless it is in wiiting,

Rights end remedies

The rights and remedies provided under this deed are cumulative and are in addition
to, and wot exclusive of, any rghts and remedies provided by law.

SRVERANCE

X sy provision (or part of a provision) of this deed is or becomes invalid, Mllegal or
unenforceable, it shall be deemed modified 0 the minimum exient necessary to mgke
it valid, legal and enforceable. If such modification is not possible, the relevant
provision {or pan of a provision) shall be desmed deleted. Any modification o or
deletion of a provision {or part of 2 provision} under this clause shall not affect the
legality, validity and enforceability of the rest of this deed.

COUNTERDARTS
()  This deed may be executed in any number of counterparts, each of which
when executed and delivered shall constitute a duplicate original, but all the
counterparts shall together constitute one deed.

&y No counterpart shall be effective until each party has exscuted and deliverad
at least one counterpart.

THIRD PARTY RIGHTS
(&)  Except as expressly provided elsewhere in this deed, & person who is not a
party to this deed shall not have any rights under the Contracts (Rights of
Third Particg) Act 1999 o enforce, or enjoy the benefit of, any term of this
deed. This does not affect any right or remedy of a third party which exists,
or is available, apart from that Act,

) The righis of the parties to rescind or agree any amendment or waiver under
this deed are not subject to the consent of any other person.
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FURTHER PROVISIONS

Independent security

The security constituled by this deed shall be in addition to, and independent of, any
other security or guarantee that the Leonder may hold for any of the Secured Liabilities
at any time. No prior security beld by the Lender over the whole or any part of the
Charged Property shall menge in the security created by this deed.

Continuing security

The security constitwted by this deed shall remain in fll force and effect as a
continning security for the Secured Liabilities, despite any settlement of account, or
intermediste payment, or other matter or thing, unless and until the Lender discharges
this deed in writing.

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shall be
deemed conditional on no payment or security received by the Lender in respect of
the Secured Liabilities being avoided, reduced or ordeved to be refinded under any
law relgting to insolvency, bankruptoy, winding-up, administration, receivership or
otherwise. Despite any such relense, discharge or settlement;

(&) the Lenderor its nomines may retain this deed and the security creatsd by or
vnder it, including all certificates and docwsends relating o the whole or
any part of the Charged Property, for any pericd that the Lender deems
necessary to provide the Lender with security against any such avoidance,
reduction or order for refund; and

() the Lender may recover the value or amount of such seourity or payvment
from the Borrower subsequently as if the release, discharge or seitlement
had not occurred.

Certificutes

A cerificate or defermination by the Lender as to any amount for the time being dus
to it from the Borrower under this deed and the Facility Agreement shall be, in the
absence of any manifest error, conclusive evidence of the amount due.

Coosplidation

The restriction on the right of consolidation contained in section 93 of the LPA 19235
shall not apply to this dead.
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8.1

28.2

28.3
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HOTICES
Delivery

Any notics or sther communioghon given 10 & party under or in connection with this
deed shall be:

(&) inwriting;
(& delivered by hand, by pre-paid Brst-class post or other next workiog day
delivery service or sent by for and
{&3  menlio:
&y the Borrower at the address ahove.
Gy the Lender ab
Gemind Finance Limited at Avenue FO Znd Floor No. 4 5t Pauls
S¢uare

Liverpool L3 98]

Attention; Inin Johnson

or to any other address or fax number as 18 notified in writing by one party to the
other from time 1o time,

Receipt by Borrower

Any notice or other communication that the Lender gives to the Borrower shall be
deemed to have been recaived:

{sy ifdelivered by hand, ai the time it is left af the relevant address;

by if posted by pre-peid Grstclass post or other next working day delivery
service, on the second Business Day after posting; and

ey  ifsent by fax, when received in lemible form,

A notice or other commumication given as described in clause 28.2(n) or clause
28.2(c) on & day that is not a Business Day, or after nomaal business hours, in the
place it is received, shall be deemed to have been received on the next Business Day.

Beceipt by Lender

Any notice or other communication given to the Lender shall be deemed to have been
received only on actual receipt.

Service of proceedings
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8.2

29.3

This clause 28 does not apply to the service of any proceedings or other documents in
any legal action or, where applicable, any wrbitration or other method of dispute

resolution.

Mo notice by e-mail

A notics or other sommunication given under or in connection with this deed is not
valid if sent by e-mail.

GOVERNING LAW AND JURISDICTION
Goversing law

Thiz deed and any dispute or claim arizing out of or in connection with i or its
subject matter or formation (including non-coniractual disputes or claims) shall be
governed by and construed in accordance with the law of England and Wales.

Jurisdiciion

Each party irrevocably agrees that, subject as provided below, the courts of Englarnd
and Wales shall have exclusive jurisdiction over any dispuie or claim arising out of or
in conngction with this deed or itz subject matter or fonnation {(including non-
contractual disputes or claims). Nothing in this clause shall Hmit the right of the
Lender 1o take proceedings sgaingt the Borrowsr in any other court of competent
jurisdiction, nor shall the taking of proceedings 1n gny one or more jursdictions
preclude the taking of procesdings i any other juxdsdictions, whether concurrently or
niot, 1o the extent permitted by the law of such other jurisdiction.

{rther service

under clause 29.2 being served on it in accordance with the provisions of ‘th:a.s ﬁe&d
relating to service of nolices. Nothing contained in this deed shall affect the right (o
serve process in any other manner permitied by law.

Thiz document bas been sxgcuted as 5 deed and is deliversd and takes effect on the date stated
at the beginoing of 1t
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Schedule I Property

The freehold land 165 Medlock Road, Failsworth M35 9NQ registered at Land Registry
under title number GME9T01T
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Wiiness ﬁ}ceugaftian: ...............................................
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