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Registration of a Charge

Company Name: 100 BRICKS LTD
Company Number: 12845228

Received for filing in Electronic Format on the: 22/05/2023 XC41S34A

Details of Charge

Date of creation:  17/05/2023

Charge code: 1284 5228 0002

Persons entitted: ROMACO SPV 3 LIMITED

Brief description: 14 ALAMEIN ROAD, LIVERPOOL, L36 7YJ
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: ALM

Electronically filed document for Company Number: 12845228 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12845228

Charge code: 1284 5228 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th May 2023 and created by 100 BRICKS LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
22nd May 2023 .

Given at Companies House, Cardiff on 25th May 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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Date: 19/0S” 2023

100 Bricks LTD

as Borrower

Romaco 5PV 3 Limited

as Lender

Legal Mortgage over Property

Known as 14 Alamein Road, Liverpool, L36 7Y} (1% Chargé)
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THIS DEED Is dated }'F Mo(ﬂ 2023

Parties:

{1 100 Bricks LTD (Company Registration Number 12845228) whose address Is 21 Stafford Road, Croydon, Surrey,
CRO 4NG (the "Borrawer™); and

(2) Romace 5PV 3 Limited (Company Registration Number 10518586) of 15 Carnarvon Street, Mznchester, M3 1HJ
{the "Lender”).

Background
(A) The Lender has agreed to provide the Borrower with loan facilities on & secured basis,
B The Borrower fs the owner of the Property.

{C) This deed provides security which the Borrower has agresd to give the Lender for the loan tacilitiss made and all
liabilities and cbligations arlsing under all other exlsting and future agreements, deeds or documents which the
Borrower has agreed or does, in the future, agree shall be secured upon the Charged Property.

Agreed terms
1 Definitions and Interpretation
1.1 Definitions
The definitions and rules of interpretation In this clausa apply in this deed.

"Business Day" means a day (other than a Saturday or Sunday) on which commerclal banks are open for genergl
business in London.

"Certificate of Title" means any report on, Lending Certificate or certificate of {itle relating to the Property supplied
to the Lender by or on behalf of the Barrower,

“Charged Proparty” means all the assets, property and undertaking from time to time suibject to any Encumbrance
created by this deed other than any personal chattels or trade machinery as defined in sections 4 and 5 of the Bills
of Gale Act 1878 (and references to the Charged Property shall include references to any part of it).

“Costs” means all costs, charges, expenses, taxes and liabliities of any kind, Including (without limitation) costs
and damages In connection with litigation, professlonal fees, disbursements and any VAT charged on Costs which
the Lender or any Receiver may reasonably charge or reasanably incur.

"Encumbrance’ means any mortgage, charge (whether fixed or floating, legal or equitable), pledge, lien,
assignment by way of security or other security interest securing any obligation of any person, or any other
agreerment or arrangement having a similar effect.

"Environment” means the natural and man-made environment including all or ary of the following media, namety
air, water and land (including air within buildings and other natural or man-made structures above or below the
ground) and any living organisms (including man) or systems supported by those media,

% FiA e NACEB i-;i_

Ronzaa Lid {Reg Mo UZETZ500] Rerneao S5V 1 L1d Rag Mo 0973418 Remsso SEY 2 Ltd o Ho 0252158 Hornaco B 318 (Rey Mo IG5W5BE femecn SPY 4 Licl{Req Mo WO, Rumseo
BV B Etd e No R25H0) Rernco SRV 8 Lid Reg Ho NSPERIR Rermano 5B 7 Lid {Reg B0 12008453, Rarnsce S B Limitsd e He V2359330 and Bormges BV ¢ Ly Rag Ho 192403005
iz ot cormpanies whinll trads os Rere Finunoe snd ss regisierad in Englend. Reglutarsd efiss sddress 16 s matven Streat, Manchoatar M3 H.D




5 s

Fady SRl
' 16 Carnanon Strost QL1 BI7 M8
o l ' I G Ranoboster enquinesdromafinance.couk
: b3 IH rprsafinanen.couk
faangiing #hovetolend
Joss orddinary

"Environmental Law" means all applicable laws, statutes, regulations, secondary legislation, bye-laws, common
law, directives, freaties and other measures, judgments and decisions of any court or fribunal, codes of practice
and guidance notes insofar as they relate to or apply to the Environment,

"Environmental Licence" means any authotisation, permit or licence necessary under Environmental Law In
respect of any of the Charged Property.

"Event of Default’ means any event which falls within the definition of an Event of Default in any of the Facility
Letiers.

"Facllity Letters” means:

(&) the facllity letter made bslween the Borrower and the Lender, dated on or around the date of this Deed
in respect of a loan facility to be provided of £75,000,00, as amended from time to time; and

() all other existing and/or future agreements, deeds or documents, as amended from time to time, by or in
relation to which the Borrower has agreed, or does In future agree, in writing that the Borrower's liabilities
and obligations to the Lender are o be secured upon the Charged Property.

“Indebtedness" means any cobligation to pay or repay money, present or fufure, whether actual or contingent, sole
or jeint.

"Insurance Policy” means each contract or policy of Insurance effected or maintainad from time to time in respect
of the Property.

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

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

"Receiver’ means a receiver of recalver and manager of any or all of the Charged Property.

*Secured Liabilities" means all present and future monies, obligations and liabillties owed by the Borrower to the
Lender, whether actual or contingent and whether owed jointly or severally, as principal or surety andfor In any
athar sapacity whatsoever including (without limitation), all interest, default interest, fees, costs, charges and
expenses which the Lender may incur.

"Security Period" means the period starting on the date of this deed and ending on the date on which all the
Secured Liabilities have been unconditionally and irrevocably paid and discharged in fall and no further Secured
Liabilities are capable of being outstanding.

"Valuation” means any valuation relating to the Property supplied 1o the Lender by or on behalf of the Borrower.
"WVAT" means value added tax.
1.2 Interpretation
In this deed:
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1,21 reference to a statute, statutory provision or suberdinate legislation is a reference to it as it is in foree fram time to
time, taking account of any amendment or re-ehactment or extension and includes any former statute, statutory provision
or subordinate lagislation which it amends or re-enacts,

122 unless the cantext otherwise requires, a refsrence 1o one gender shall include a reference to the other genders,
123 uniess the context otherwise requires, words In the singular Include the plural and in the plural Include the singular,

124  areference to a clause or Schedule Is to a clause of, or Schadule to, this deed and references to paragraphs are
to paragraphs of the relevant Schedule, unless the context otherwise requires,

125 & reference fo contlnulng in relation fo an Event of Default means an Event of Dafault which has not been
remedied or walved,

126  areference to this deed {or any provision of i) or any other document shall be construed as a reference to this
deed, that provision or that document as it is in force from fime to ime and as amended In accordance with its terms or with
the agreement of the relevant parties,

127  areference to a person shall include a reference to an individual, firm, company, parinership, corporation,
unincorporated body of persons, or any state or any agency of any person,

1.2.8 a reference to an amendment includes & novation, re-enactment, supplement or variation (and amended shall be
construed accordingly),

128  areference to assets includes present and future properties, undertakings, revenues, rights and benefits of every
description other than goods or parsonal chattels,

12,10 a refersence to an authorisation includes an approval, authorisafion, consent, exemption, filng, Fcence,
notarisation, registration and resolution,

1.2.11  a reference fo a lease includes a reference to a tenancy,

1.2.12  atreference to a regulation includes any regulation, rule, official directive, request or guideline (whether or not
having the force of law) of any govemmental, inter-governmental or supranational body, agency, department or regulatory,
self-regulatory or other authority or organisation,

1213 & reference to the Borrower or the Lender shall include their respective successors, permittad transferees and
parmitted assigns,

1214  where the Borrawer compriges more than one persan the liabllities and obligations under this deed of the persons
comprising the Borrowar shall be Joint and several,

12,15  where there is any conflict between the terms of this deed and the Fagility Letters, the terms of the Facility Letters
shall prevail, and

12,16 clause, Schedule and paragraph headings shall not affect the interpretation of this desd.
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1.3 Clawback

If the Lender considers, on reasonable grounds, that an amount paid by the Borrower In respect of the Secured
Liabilities Is capable of being avoided or otherwise sot aside on the bankruptey of the Borrower, then that amount
shall not be considered to have been irrevocably paid for the purposes of this dead.

1.4 Nature of security over real property
A referance in this deed to a charge or mortgage of or over the Property includes:

141 all buildings and fixtures and fittings and fixed plant and machinery which are situated on and form part of the
Property at any time but excluding trade machinery within the meaning of s 5 of the Bills of Sale Act 1878.

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

143  the benefit of any covenants for title given, or entered into, by any predecessor in title of the Barrower in respect
of the Propetly and any monies paid or payable in respect of those covenants, and

14.4  allrights under any licence, agreement for sale or agreement for [ease in respect of the Property,
1.5 Law of Proparty (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1988, the terms of the Fadility
Letters and of any side letters belween any parties in relation 1o the Facility Letters are incorporated into this deed,

1.6 Third party rights

A third party (being any person other than the Borrawer, the Lender and the Lendar's permitted successors and
assigns and any Recelver) has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce, or to
enjoy the benefit of, any term of this deed.

1.7 Perpetuity period

If the rule against perpetulties applies to any frust created by this deed, the perpetuity period shall be 125 years
(as specified by section 5(1) of the Perpetulties and Accumulations Act 2009),

18 Schedules

The Schedules form parl of this deed and shall nave effect as If set outin full In the body of this deed, Any reference
to this deed includes the Schedulss.

2 Covenant to Pay

The Borrower shall on demand pay to the Lender and discharge the Secured Liabilities when they become due.

. k.
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3 Grant of Security
3.1 Legal mortgage and fixed charges

As a continuing sacurity for the payment and discharge of the Secured Llabilities, the Borrower with full title
guarantee charges 1o the Lender:

3.11 by way of legal morigage (In the ranking order shown in Schedule 1), the Property;
3.4.2 by way of afixed charge:

{a) alf the Borrower's rights In each Insurance Policy, including the proceeds of any claims under each
Insurance Policy, and -

() the benefit of all other contracts, guaraniees, appointments, warranties and authorisations {statutory or
otherwise) relating to the Charged Property to which the Borrower is a pary or which are in favour of the Borrower or of
which the Borrowoer 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 (including, in sach case, but without limitation, the right to demand
and receive all monies whatever payable to or for the benefit of the Borrower under or arising from any of them, all remedies
provided for in any of them or available af law or in equity In refation to any of them, the right to compel performance of any
of them and all other righis, interests and benefits whatever accruing to or for the benefit of the Borrower arising from any
of them),

3.1.3 by way of a further chatge (whether legal or equitable) your iriterest in any property or assets owned by you (or
which you may own in the future) upon the occurrence of an Event of Default or of any of the events described in clause
9.1. In support of this charge you give us permigsion (which you cannot ater withdraw) {o register 2 legal or equitable
charge or nofice at the Land Registry or the Land Charges Department.

3.2 Upon the occurrence of an Event of Default or if any of the events described In clause 8,1 arlse, you Irrevocably
authorise us or our solicitors in your name and on your behalf to make a search for your name in the index of praprietors
names at the Land Reglstry. You a ign i rom time. to time
& an Agreed Notice in)

3.3 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 proviso for reassignment on Iirevocable discharge in full of the
Secured Liabilitles all the Borrower's rights in each Insurance Policy, including the proceeds of any claims under
each Insurance Policy provided that nothing in this clause 3.3 shall constitute the Lender as mortgagee in
possession,

3.4 Two or more Borrowers

Where there are two or more persons named as the Borrower, the security hereby constituted shalf be a charge
over the Charged Property and over any separate interest whether legal or equitable of each Borrower In the
Charged Proparty or any part of It.

> *
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4.2
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4.4

5.1

5.1
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Interests less than the whole

It the Borrower's interest in the Charged Properly is lesa than the whole legal 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 legal or equitable or partly legal and parily equitable, as the Borrower has in
the Charged Property or any part of the Charged Property.

Perfection of Security
Registration of legal morigage at the Land Registry

The Borrower consents fo an application being made by the Lender to the Land Reglstrar for the following
restriction in Form P to be registered against the Borrower's title o the Properly:

“No disposition of the registerad estate by the proprietor of the registered estate or by the proprietor of any
registered charge, not being a charge reglsterad before the entry of this restriction, is to be registered without a
written cansent signed by the proprietor for the time being of the charge dated [ {- m&a Q,szg

| in favour of Romaco SPV 3 Limited referred to in the charges register.”

Further advances

The security hereby constituted is made to secure further advances. The Lender covenants with the Borrower that
the Lender shall perform its obligations to make an advance or advances under the Facility Letters (Including any
obligatlon to mske available further advances),

First registration

If the title o the Property Is not registered at the Land Registry, the Borrower shall ensure that no person (other
than the Borrower) shall be registered under the Land Registration Act 2002 as the proprietor of all or any part of
the Property, without the prior written consent of the Lender.

Cautions against first registration and nofices

Whether or not title to the Property Is registered at the Land Registry, if any caution against first registration or any
notice (whether agreed or unilateral) is registered against the Bomower's fille to the Properly, the Borrower shall
as soon a5 reasonably practicable provide the Lender with full particulars of the circurmnstances relating to such
caution or notice. If such caution or notlce was registered to protect a purported interest the creatlon of which s
not permittad under this desd, the Borrower shall immediately, and at his own expense, take such steps as the
Lender may require to ensure that the caution or notice, as applicable, is withdrawn or cancelled.

Liability of the Borrower
Liability not discharged

The Borrower’s liabillty under this deed in respect of any of the Secured Liabilities shall not be discharged,
prejudiced or affected hy:

any securily, guaraniee, indemnity, remedy or other right held by, or available to, the Lender thal is or becomes

wholly or partially illegal, void or unenforceable on any ground,
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512  the Lender rerewing, determining, varying or increasing any facility or other transactior in any manner or
concurring in, accapting or varying any compramise, arangement or settlement, or omitting to claim or enforce payment
from any other person, or

5.L3  anyother act or omission, which but for this clause 5.1 might have discharged, or otherwise prejudiced or affected,
the liahility of the Borrowsr.

52 Immediate recourse

The Borrower walves any right It may have to require the Lender to enforce any security or other right, or ¢laim
any payment from, or otherwlse proceed agalnst, any other person before enforcing this deed agalnst the

Botrower.
6 Representations and Warranties
6.1 Times for making representations and warrantles

The Borrower makes the representations and warranties set out in this clauss 6 to the Lender on the date of this
deed and the representations and warranties contained in Clauses 6.2 fo 6.13 (incluslve) are deemed o be
repeated on each day of the Security Period with reference to the facts and circumstances existing at the time of
repetition.

6.2 Ownership of Charged Property

The Berrowsr Is the legal and beneficial owner of the Charged Property and has good and markatable title to the
Proparty.

6.3 No Encumbrances

So far as the Borrower is or should, acting reasonably, be aware, the Charged Property Is free from any
Encumbranca other than Pemitted Encumbrances and the Encumbrances created by this deed,

654 No adverse clalims

The Borrower has not received, or acknowledged notice of, any adverse claim hy any person In respect of the
Charged Property or any Interest in it

6.5 No adverse covenants

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

6.6 No breach of laws

So far as the Borrower is or should, acting reascnably, be aware, there Is no breach of any law or regulation which
materially and adversely affects the Chargad Property.

+
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8.7 No interference in enjoyment

So far as the Borrower is or should, acting reasonably, be aware, no facllity necessary for the enjoyment and use
of the Charged Property Is subject to 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.

6.8 No overriding interests

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

6.9 No prohlbitlons 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 3,1.2 and the entry Into of thie deed by the Borrower
dees not and will not consiitute a breach of any policy, agreement, instrument or obligation binding on the Borrower,

6.10 Environmental compliance

So far as the Borrower is or should, acting reasonably, be aware, the Borrower has, at all times, complied in all
matetial respacts with all applicable Envirenmental Law and Environmental Licences.

6.11 Information for Valuations and Certificates of Title

6111  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 matetial respects as at Its date or as at the date {if any) on which i was stated 1o be
given.

611.2 The informatian referred to in clause 6.11.1 was, as al its date or as at the date (if any} on which it was stated to
be given, complete and the Borrowar did not omit to supply any information which, if disclosed, would adversely affect the
Valuation or Certificate of Title.

6113 Nothing has occurred between the date or dates when the Information referred to in clause 6.11.1 was suppited
and the date of this deed which would adversely affect such Valuation or Gertificate of Title,

6.12  Avoidance of security

So far as the Borrower is or should, acting reasonably, ba aware no Encumbrance expressed to be created under
this deed is liable to be avoided, or otherwise set aside, on the bankruptey of the Borrower,

6.13 Enforceable security

So far as the Borrower is or shauld, acting reasonably, be aware, this deed constitutes and will constitute the legal,
valid, binding and enforceable obligations of the Borrower and is and will continue to be effective securlty over all
and every part of the Charged Property in accordance with its terms,

7 Covenants

The Borrower covenants with the Lender in the terms set out in Schedule 2,
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8 Powers of the Lender

8.1 Power to remedy

81.1  The Lendar shall be entitled (but shall not be obliged) to remedy, at any time, a breach by the Borrower of any of
his obligations contained in this deed.

8.1.2  Tha Borrowsr irevocably authorises the Lender and its agents to do all such things as are necessary or desirable
for that purpose.

813  Any monles expanded by the Lender In remedying a breach by the Borrower of his obligations contained in this
deed, shall ba reimbursed by the Borrower to the Lender on a full Indemnity basis and shall carry intarest in accordance
with clause 14,

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

B.2 Exercise of rights
The rights of the Lender under clause 8.1 are without prajudice to any other rights of the Lender under this deed.
8.3 Lender has Receiver's powers

Any right, power or discretion conferred by statute or by this deed on a Receiver may, after the security constituted
by this deed has become enforceable, be exercisad by the Lender in relation to any of the Charged Property
{whether as attorney of the Borrower, in the Lender's capacity as mortgagee or otherwise) whether or not it has
taken possession of any Charged Property and without first appointing a Receiver or notwithstanding the
appointment of a Receiver,

84 Converslon of currency

841  Forthe purpose of, or pending, the discharge of any of the Secured Liabilities, the Lender may convert any monies
received, recoversd or realised by it under this deed {including the proceeds of any previous conversion under this clause
8.4) from their existing currencies of denomination into such ather currencies of denomination as the Lender, acting
reasonably, may think fit.

84.2  Any such conversion shall be effected at the Lender's then prevailing spot selling rate of exchange for such other
currency against the existing currency or if the Lender has no such spot rate then a spot rate reasonably selected hy the
Lender,

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

8.5 Indulgence

The Lender may, at its discretion, grant time or other indulgence or make any other arrangement, variation or
release with any person not belng a party to this deed (whether or not such person Is jointly Hlable with the Borrower)
In respect of any of the Secured Liabllitiss or of any other security for them without prejudice efther to this deed or
to the liability of the Borrower for the Secured Lizbillties.
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9 When Security Becomes Enforceable

9.1 Security becomes enforceabie following certain events

The security constituted by this dead shall be immediately enforceable if:
8.1.1  an Event of Default oecurs; or

912  any of the Secured Liabillties shalt not be paid or discharged within 5 working days of when the same ought to be
paid or discharged by the Borrower (whether on demand or at scheduled maturity or by acceleration or otherwise, as the
case may be); or

9.13  the Borrower shall be In breach of any of its abligations under the Facility Letters, this deed or under any other
agreement deed or docliment between the Borrowar and the Lender and that breach (if capable of remedy) has not been
remedied to the reasonable satisfaction of the Lender within any perlod specified by the Lender to the Borrower to remecly
the breach; or

314  any representation, warranty or statement made, repeated or deemed made by the Borrower in, or pursLiant to,
any of the Facility Letters or this deed Is {or proves to have been) Incomplete, untrue, incorrest or misleading in any material
respect when made, repeated or deemed madeg or

915  any of the following ocours:

{a) any Indebtedness of the Borrower is not paid when due nor within any originally applicable grace periad;;
or
(b any Indebtedness of the Borrower becomes due, or capable of being declared due and payable, prior to

its stated maturity by reason of an event of default howsoever described;; or

{c) any commitment, the fulfilment of which by a third party would give rise to any Indebtedness on the part
of the Borrower, is cancelled or suspended as a resulf of an avent of default however described; or

916  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 Borrawer's debts as they fall dus; or

917  the Borrower commences negotiations, or enters into any composition or arrangement, with one or more of the
Borrower's ereditors with a view to rescheduling any Indebtedness of the Borrower (bacause of actual or expected financial
difficulties); or

8.1.8  amoratorium is declared In respect of any of the Borrower's Indebtedness; or
918  subject lo clause 9,2,rany actlon, proceedings, procedure or step is taken for:

{a) the suspenslon of payments by the Borrower, the bankruptey of the Borrower or the making of a voluntary
arrangsment or scheme of arrangement with creditors of the Borrowers;, or

{b) the appointment of a frustee in bankruptcy, receiver, administrator, compulsory manager or other similar
officer In respect of the Borrower or any of the Borower's assets; or

91.10  subject to clause 9.2, any event occurs in relation to the Borrower that is analogous to those set out in clause
8.1.9; 0r
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9.1.31 the value of the Borrower's assets is less than the Borrower's liablliies (taking inte account contingent and
prospective fiabilities); or

9..12 a distress, altachment, execution, expropriation, sequestration or other legal process is levied, enforced or sued
out on, or against, the Borrower's assels; or

9.1.13  any security on or over the assets of the Borrower becomes enforceable and s not discharged within 30 days of
enforcemant commencing; or

9114 subject to clause 9.3, all or any part of any of the Facllity Letters or this desd becomes invalid, unlawfil,
unenforceabls, terminated, or ceases to have full foroe and effect in such a way as materlally to increase the risk of non-
recovery by the Lender of any of the Secured Liabililles, whers it s reasonable to conclude that the extent to which that risk
is s0 Increased will be reduced by the taking of immediate steps to enforce this deed; or

8115 the Borrower repudiates or evidences an intentioh to repudiate any of the Facility Letters or this deed; or

0.1.16 whare any event occurs {or circumstances exist) which, in the reasonable opinicn of the Lendar, Is likely to
matetially and adversely affect the Borrower’s ability to parform all or any of its obligations under, or otherwise comply with,
any of the terms of the Facilily Letters or this desd.

0.2 Any such action, proceedings, procedure, step or event as Is referred to in clause 9.1.% or 9,1.10 shall not render
the security constituted by this deed Immediately enforceable if such action, proceedings, procedure, step or event s
frivolous ar vexatlous or discharged, stayed or dismissed within 14 days of commencement.

9.3 An event or circumstance such as is referred to in 9.1.14 shall not render the securlty constituted by this desd
immediately enforceable if such event or cirgumstance occurs as a result of negligence or any unlawful act or omigsion on
the part of the Lender.

94 Discretion

After the security constituted by this desd has become enforceabls, the Lender may, in its absolute discretion,
enforce all or any part of that security at the times, in the manner and on the terms it thinks fil, and take possession
of and hold or dispose of all or any part of the Charged Property.

10 Enforcement of Security
10.1 Enforcement powers

10.1.1  The powsr of sale and other powers conferred by saction 101 of the LPA 1925 (as varied or extended by this deed)
shall arise on the execution of this deed and shall become immediately exercisable (without the restrictions contained in
the LPA 1925 as to the giving of notice or otherwlse) at any time after the security constituted by this deed has become

enforceable under clause 9.1. .

10.1.2  Section 103 of the LPA 1925 {restricting the power of sale} does ot apply to the security constituled by this deed,
10.2  Extenslon of statutory powers of leasing
The statutory powere of leaging and accepting surrenders conferred on rortgagess under the LIPA 1925 andfor

by any other statute are extended so as to authorise the Lender and any Recelvar, at any time after the security
congtituted by this desd has become enforceable, whether in its own name or in that of the Barrower, to:
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10.2.1  grani or vary any lease or agreement for eage,
10.2.2  accept surrenders of leases, or
10.2.3  grant any optlon over the whole or any part of the Property with whatever rights relating to other paris of it,

whather or not &t a premium and contalning such covenants on the part of the Borrower and on such terms and
conditions (including the payment of money to a lesses or tenanton a surrender) as the Lender or Receiver, acting
reasonably and properly for the purposes of protecting and/or realising the Lender's gecurity 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,

10.3  Where the L.ender or Receiver takes possession of the Property

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

10.3.1  may remove and store any Gonds;

103.2 may dispose of the Goods by sale or otherwiss, as the Lender or Receiver acting reasconably conslders flt or, if
Lender or the Recelver know that the Goods do not belong to the Borrower, return them to thelr rightfut owner;

103.3  may include the Goods in any sale of the Property;

1034 will only take the steps mentioned in clause 10.3.1, 10.3.2 or 10.3.3 if the Borrower has not removed the Goods
within seven days after the Lender or the Receiver has given nofice to the Borrower asking the Borrower to remove them
or has failed after taking reasonable steps to frace or communicate with the Borrower:

10.3.5 may arcange for an appropriate organisation to remove and care for any animals found at the Property at the
Borrower’s cost;

provided atways that nothing in this clause 10.3 gives the Lender any charge or other security interest in any
Goods or anlmals at the Property and the Lender or the Recelver will return 1o the Borrower the proceeds of sale
of the Goods,

104  Prior Encumbrances
At any time after the security constituted by this deed has become enforceable, or after any power to repossess
the Charged Property or to appoint a recelver In respect of the Charged Property which is conferred by any
Encumbrance having priotity to this deed shall have become exercisable, the Lender may:

1041 redeem such or any other prior Encumbrance;;

10.4.2  procure the transfer of that Encumbrance to itself;; andfor

104.3  setle any account of the holder of any prior Encumbrance.
All manies paid by the Lender to an encumbrancer in settlement of such an account shall bs, as from its payment

by the Lender, dug from the Borrower to the Lender, and shall bear interest at the same rate of Interest as would
have applied under the prior Encumbrance, and shail be secured as part of the Secured Liabilities.
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10.6 Protection of third parties
No purchaser, mortgagee or other person daaling with the Lander or any Recaiver shall be concarned to enquire:
10.5.1  whether any of the Secured Liabilities have bacome due or payable, or remain unpald or undischarged,

10.52  whethar any power the Lender or a Recelver is purporting to exerclse has become exercisable of Is properly
exercisable, or

10,53  how any money paid to the Lender or any Recelver s to be applied.
10.8 Privileges

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

10.7  Relinquishing possession

If the Lender or any Receiver enters into or takes possession of the Charged Property, it or he may at any time
ralinquish possessicn.

10.8 Conclusive discharge to purchasers
The receipt of the Lender or any Recelver shall be a conclusive discharge to a purchaser,
10,9 Additional Seeurity

In addition to our rights under clause 3.1.3 you agree that we may act as your atforney under the powers set out in
clauses 15 and 16.1 in order to;

1091 obtain the consent of any person which may be required to the creation of the mortgage, charge or other security;

1092 take all action that we consider necessary to complete the mortgage, charge or securlty and register It at the Land
Registry;

11 Receivers
114 Appointment t

At any time after the security constituled by this deed has become enforceable, or at the ragquest of the Borrower,
the Lender may, without further notice appoint any one or more perscn or persons to be a recelver, or a recaiver
and manager, of alf or any part of the Charged Property. The appointment may be made by deed or in writing and
signed by any one of the Lender's directors officers or managers.
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11.2 Removal

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

11.3 Remunaration

The Lender may fix a reasonable rate of remuneration for any Racelver 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
remuneraticn of the Receiver shall become a debt which is due under and secured by this deed,

11.4 Power of appointment additional to statutory powers and limitation of powers

11.4.1  The power to appoint a Recelver conferred by this deed shall be In additlon to all statutory and other powers of
the Lender under the LPA 1925 or otherwise, and shall be exercisable without the restrictions contained in sectlons 103
and 108 of the LPA 1825.

1142  The Lender may either in a Receiver's appaintment or from time to time afterwards in writing excluds any one o
more of the powars mentioned In clause 12 of this deed.

11.6 Power of appointment exercisable despite prior appointments

The power to appoint a Recelver (whether conferred by this deed or by statute) shall be, and remain, exercisable
by the Lender despite any prior appointment in respect of all or any part of the Charged Property.

11.6  Agent of the Borrower

Any Receiver appointed by the Lender under this deed shall be the agent of the Borrower and the Borrower shall
be solely responsible for the Recelver's acts and defaults. The Recelver may exercise his powers in the hame of
the Borrower or otherwise.

12 Powers of Receiver
12.1 Powers additional to statutory powers

1211 Any Receiver appainted by the Lender under this deed shall, In addition to the powers confarred on him by statute,
have the powers set out in clause 12.2 to clause 12,19 but shalt have no power to sever and sell separately ahy fixtures or
fittings from the Preperty.

121.2  If there Is more than one Receiver holding office at the same time, each Receiver may (unless the document
appointing him states otherwise) exercise all of the powers conferred on a Receiver under this deed Individually and to the
exclusion of any other Receiver.

123.3  if more than one person is appointed Receiver pursuant to this deed then if any one of them Is removed from
office, resigns, dles, or for any other reason ceases to be able to act as Recelver, the other person or persons appointed
Recelver shall centinue in office as Recelver with authority to exercise all the powers of a receiver given by this deed or by
statute or otherwige,
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Repair and develop the Property

Provided that It Js reasonable to do so for the purpose of protecting and/or realising the Lender's security Lnder
this deed, a Receiver may undertake or complete any works of repair, aiteration, building or development on the
Froperty and may apply for and maintaln any planning permission, development consent, buliding regulation
appraval or any other permission, consent or licence to carry out any of the sama.

Where the property Is leasehold

Pravided that it is reasonable to do so for the purpose of protecting and/or reallsing the Lender's sacutity under
this deed, a Recelver may if the Property is leasehold vary the terms of or surrender the lease andfor take a new
lease of the Property or of any part of the Property and/or exercise any rights of the Borrower to extend or renew
the lease of the Property or to acquire the freehold or any superior interest in the Praperty (or any Interest in them)
an slich torms as he shall reasonably think fit and so that any such new lease, freehold or superior Interest {or any
interest In them) in the Property shall, from its commancement or acquisition, become charged to the Lender on
the terms of this deed so far as applicable and io execute a formal legal charge over any such new lease frechold
or superfor interest (or any interest in them) in favour of the Lender in such form as the Lencier may reasonably
raguire.

Vary grant or accept surrenders of leasas

A Recelver may vary, grant, or accept surranders of, any leases or tenancies affecting the Property and may grant
orvary any other Interest or right aver the Property on such terms and subject to such conditions as he reasonably
considers appropriate for the purpose of protecting and/or realising the Lender's security under this deed,
Employ personnel and advisers

Provided that, in doing so, he acts reasonably and for the purpose of protecting and/or realising the Lender's
security under this deed, a Receliver may provide services and employ, or engage, such managers, officers,
sarvants, contractars, workmen, agents, cther personnel and professional advisers on such terms and subject o
such conditions as he reasonably thinks fit. Provided that it is reasonable for him to do so for the purpase of
protecting and/or realising the Lender's security under this deed, a Receiver may discharge any such person or
any such person appointed by the Borrowar,

Make and revoke VAT options to tax

A Recsiver may exercise or revoke any VAT option to tax as he reasonably thinks fli.

Charge for remuneration

A Receiver may charge and receive such reasonable sum by way of remuneration {in addition to all reasonable
costs, charges and expenses reasonably incurred by him) as the Lendar may prascribe or agree with him.

Taking possession of and getting in the Charged Property

A Recelver may lake possession of, collect and gel In the Charged Property or any part of it In respect of which
pointed and make such demands and take such proceedings as he reasonably considers to be expedient for that

purpose,

12.82

Provided that, in deing so, he acts reasonably and for the purpose of protecling and/or realising the Lender's

security under this deed, a Recelver may, after giving the Borrower notice, buy or pay for the release of any interest which
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another person has In the Charged Property If that Intersst has (or may have) priority over this deed. Any money paid to
buy or release ancther person's interest in the Charged Property will form part of the Secured Liabilities.

12.9  Manage or roconstruct the Borrower's business

Provided that, in doing so, he acts reasonably and for the purpose of protecting andfor realising the Lender's
security undar this deed, a Recelver may carry on, manage, develop, reconstruct, amaigamate or diversify or
coneur in carrying on, managing, developing, reconstructing, amalgamating or diversifying the business of the
Borrower carried out af the Property.

12,10  Dispose of Charged Property

Provided that, in doing so, he acts reasonably and for the purpose of protecting and/or realising the Lender's
security under this deed, a Recelver may grant options and licences over all or any part of the Charged Property,
sell, assign, lease and accepl surrenders of leases of (or concur in selling, assigning, leasing or accepting
surrenders of leases of) all or any of the Charged Property in respect of which he Is appointed for such
consideration and, In such manner (Including, without limitation, by public auction or private sale) and generally on
such terms and conditions as he reasonably thinks fit.

1211 Give valid receipts

A Recelver may give valid receipts for all monles and execute all assurances and things which may be proper or
dasirable for realising any of the Charged Property,

1212  Make seftlements

Provided that, in doing so, he acts reasonably and for the purpose of protecting and/or realistng the Lender's
securlty under this deed, a Receiver may mzke any arrangement, settlement or compromise in respect of the
Charged Praperty between the Borrower and any other person which ha may reasanably think expedient.

1213 Bring proceedings

Provided that, in doing so, he acts reasonably and for the purpose of protecting andior realising the Lender's
securfty under this deed, a Recelver may bring, prosecute, enforce, defend and abandon all such actions, suits
and proceedings In relation to any of the Gharged Property as he reasonably thinks fit,

12.14  Insure

A Recelver may, If he thinks fit, 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,

12.15 Powers under LPA 1925 ‘

A Recelver may exercise all powers provided for in the LPA 1925 in the same way as if he had been duly appointed
under the L.PA 1925,

12.16 Borrow

Pravided that, in doing so, he acts reasonably and for the purpose of protecting and/or realising the Lender's
secuirity under this deed, a Receiver may, for any of the purposes authorised by this clause 12, raise money by
barrowing from the Lender (or from any other person) either unsecured or on the security of ali or any of the
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Charged Property in respect of which he is appointed on such terms as he reasonably thinks fit {including, if the
Lender consents, terme under which such securily ranks in priofity to this deed).

12.17  Absolute beneficial owner

Provided that, In doing so, he acts reasonably and for the purpose of protecting and/or realising the Lender's
security under this deed, a Recelver may, in relation to any of the Chargad Propedy. sxercise all powers,
authorisations and rights he would be capable of exerclsing, and do all such acts and things, as an absoluie
benaficial owner could exercise or do in the ownership and management of the Charged Property or any part of
the Charged Property.

12,18  Perform Borrower's obligations
Provided that, in doing 80, he acts reasonably and for the purpese of protecting and/or realising the Lender's
security under this deed, a Receiver may perform any obligation of the Borrower under this dsad which the
Borrower has failed to perform in full and put right any matter or thing which has occurred as a result of the
Borrower's breach of this deed,

12,18 Incldental powers
A Receiver may do all such other acts and things:

12181 as he may reasonably consider desirable or necessary for protecting or realising any of the Charged Propertys;

12.19.2 as he may reasonably consider incidental or conducive to any of the rights or powers conferred on a Receiver
under or by virtue of this deed or law,

13 Order of Application of Proceeds

13.1 All monies received by the Lender or & Receiver pursuant to this deed after the security constituted by this deed
has become enforceable (other than sums received pursuant to any Insurance Folicy), shall {subject to the claims
of any person having prior rights and by way of variation of the LPA 1925) be applied In the following order of
priority:

(8) in discharge of all rents, taxes, rates and outgoings properly payable In respact of the Charged Properly;
{h) in or towards payment for any other costs, charges and expenses properly incurred by or on behalf of the

Lender or any Receiver, attornay or agent appointed by it under or in accordance with this dead and of all remuneration
properly due to any Receiver in accordance with this deed.;

(c) in or towards payment of the Secured Liabllities in such order and manner as the Lender deterrines;
and ’
{d) In payment of the surplus (if any) to the Borrower or other person entitled to It

13.2 Appropriation

Nelther the Lender nor any Recelver shall be bound (whether by virtue of section 108(8) of the LPA 1925, which
s varled accordingly, or otherwise) to pay or appropriate any receipt or payment first towards interas! rather than

principal or otharwise in any particular order hetween any of the Secured Liabilities._The Lender mav apply any
sums it receives againstany.of the Sacured Lisbilities In such order as the Lender sees fit,
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14. Couts

The Borrower shall pay to, or relmburse, the Lender and any Receiver on demand all reasonable Costs reasonably
incurred by the Lender or any Receiver in conneciion with;

(a) this deed or the Charged Propery;

{b) taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do s0) any of the Lender's
or Receiver’s rights under this deed; or

() taking proceedings for, or recovering, any of the Secured Liabliities,

together with interest on those Costs, which shall, in the case of each Cost, accrue and be payable in respect of
the periad commencing on and including the date which is 10 days after the date on which notice of the fact that
that Cost has been Incurred Is given 1o the Borrower up to and including the date when full discharge or
relmbursement of that Cast is made by the Borrower (whether before or after Judgment partial payment or
bankruptcy of the Borrower) at the rate and in the mannar applying from time to time under the most recent Facility
Letler or as otherwise agreed in writing between the Lender and the Borrower.

15, Furthar Assurance

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

for:
{d) creating, perfecting or protecting the security intended to be created by this déedg
(&) facilitating the reallsation of any of the Charged Property;; or
{f) facilitating the exercise of any right, power, authorlty or discretion exarcisable by the 'Len‘der or any

Receiver In respect of any of the Charged Property; or

(&) creating, registering and/or perfecting any mortgage or other security which we require you to glve under
the provisions of clause 10.9,

Including, without limitation, if the Lender thinks it expedient, the execution of any transfer, conveyance,
gssignment 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 nomines) and the giving of any notice, order or direction and the making
of any ragistration.

16 Power of Attornay
16.1 Appointment of attornsys

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 do any acts and things which;

(a) the Borrower is required to execute and do under this desd, and/ar

(b} Is proper or desirable for the purpose of facilitating the exercise of any of the rights, powers, authorities
and discretions conferred by this deed or by law on the Lender or any Receiver.
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18
18.1

18,2

Lereding Hlovetob.and
doss ordinary

Ratification of acts of attorneys

The Borrewer ratifies and conflrms, and agrees lo ratify and confirm, anything which any of the Borrower's
attorneys may do in the proper and lawful exercise of &ll or any of the rights, powers, authotlties and discretions
referred to in clause 16.1,

Release

Subject to clause 19.3, on the explry of the Security Period (but not otherwise), the 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 this deed,

Assignment and Transfer

Asslgnment by Lender

At any time, without the consent of the Borrower, the Lender may assign or transfer (by way of sub-mortgage or

otherwise) the whole or any part of the Lender's rights and/or obligations under this deed to any person, Any such
assignment or transfer shall not cause the Borrower's rights under the Facility Letters and this deed to be reduced materially
or cause the Borrower's obligations under the Facllity Letters and this deed to be increased materially.

18.3

The Lender may disclose to any actual or proposed assignee or iransferee such Information about the Borrower,

the Charged Property and this deed as the Lender considers apprepriate.

18.4

19

19.1

19.2

19.3

Assignment by Borrower

The Borrower may not assign any of the Borrower’s rights, or transfer any of the Borcower’s obllgatichs, under this
deed or enter into any transaction that would result in any of those rights or obligations passing to another person.

Further Provisions

Independent securlty

This deed shall be in addition to, and independent of, every other security or guarantee which the Lender may
hold for any of the Secured Labilities at any time. No prior security held by the Lender over the whole or any part
of the Charged Property shall merge In the security created by this deed.

Continuing security

This deed shall remain in full force and effest as a continuing security for the Secured Liabflities, despite any
settlement of account, or intermediate payment, or other matter or thing, unless and until the Sacured Liabilities
have been fully and irrevocably discharged.

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shall be conditional on no payment or

security received by the Lender in respect of the Secured Liabilities being avolded, redused or ordered to be
refunded pursuant to any law relating to Insolvency, bankruptey, or otherwise,
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19.4  Rights cumulative

The rigihts and powers of the Lender conferred by fhis deed are cumulative, may be exercised as often as the
Lender considars appropriate, and ara in addition to its rights and powers under the general law.

19.5 Variations and waivers

Any waiver or variation of any right by the Lender (whether ariging under this deed of under the general law) shall
only be effectlve If it is in wrlting and slgned by the Lender and applies only in the circumstances for which it 1s
given,

19.6  Delay
No delay or failure to exercise any right or power under this deed shall operate as a walver.
19.7  8ingle or partial exercise

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

16,8  Partial invalidity
The invalidity, unenforceabliity or fllegality of any provision (or part of a provision) of this deed under the faws of
any Jurisdiction shall not affect the validily, enforceability or legality of the other provisions. If any invalld,
unenforceable ar ilfegal provision would be valld, enforceabls or legal If some part of it were deleted, the provision
shall apply with any modifications nocessary to give effect to the cornmercial intention of the partles.

19.8  Consolidation
The restriction on the right of consolidation contained in section 93 of the LPA 1924 shall not apply to this deed.

20 Notices

20.1 Service

Each notlce or other communication given under or in connection with thls deed shall be in writing, delivered
personally or sent by pre-paid first-class letter, fax or e mail, and sent:

20,11  tothe Borrower at;
(&) the Property (or where there is more than one Property shown in Schedule 1 al any of them); and
() 21 Stafford Road, Croydon, Surrey, CRO 4NG

20,1.2  iothe Lender at;

{a) 15 Carnarvon Street, Manchester, M3 1HJ marked for the attention of The Directors andfor
(o)) Fax at 0705 345 5705 marked for the attention of The Directors; and/or
(©) emall at customerservices@romafinarics.co,uk: and/ or
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(d) ta such other address, fax humber or e mail address as s notified I writing by one party 1o the other from
time to time,

20.2 Regeipt
Any notice or other communication shall be deemed to have been racelved:
20.2.1  if sent by fax or e mail, when transmitted;;
20.2.2  if given by hand, at the time of actual delivery; and
20.2.5  if posted, on the secand Business Day after the day it was sent by pre-paid first-class post,

provided that a notice or other communication given as described In clause 20.1.1 or clause 20.1.2 on a day which
is not a Business Day, or after normal businass hours, In the place to which it is sent, shall be deemed tc have
been received on the next Business Day.

21 Governing Law and Jurlsdiction
211 Governing faw

2111 This deed and any dispute or claim arising out of or in connection with it or its subject matter or formation (including
non-contractual disputes or claims) shall be governed by and construad in accordance with the law of Ezngland and Wales.

21,12 Nothing in this clause shall limit the right of the Lender to take proceedings against the Borrowar In any other court
of competent jurlsdiction, nor shall the taking of proceedings in any one or more jurisdictions preclude the taking of

proceedings in any other jurisdictions, whether concurrently or not, to the extent permifted by the law of such other
Jurisdiction,

21.2 Jurisdiction

The parties to this deed irrevocably agree that the courts of England and Wales shall have exclusive jurisdiction
1o seftle any dispute or claim that arlses out of or in connection with this deed or Its subject matter or formation
(including non-contractual disputes or claims).

21.3 Other service
The Borrower irrevocably consents to any process in any proceedings 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 to serve process In any other manner permitted by law.

22 - Counterparts 3

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

This document has been executed as a deed and is delivered and takes effoct on the date stated at the baginning of it.
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Schedule 1 - Property

Address! 14 Alamein Road, Liverpool, L36 7Y)

Freshold
Registered at the land registry under title number(s): M5266642
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Schedule 2

Covenanis

Part 1 - General covenants

1.

1.1

1.2

13

3.1
3.2

321

3.2.2

3.2.3

4.1

Negative Pledge and Disposal Restrictions
The Borrowar shall not at any time, except with the prior written consent of the Lender:

create, purport to create or permit to subsist any Encumbrance on, or in relation to, any Charged Properly other
than any Encumbrance created by or In accordance this deed or any Permitted Encumbrance;:

sell, assign, transfer, part with possession of or otherwise dispose of in any manner (or purport to do se) all or any
part of, or any intersst I, the Charged Property; 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 Barrower shall not do, or parmit to be done, any act or thing which would or might depreciate, jeopardise or
otherwise prejudice tha security held by the Lender or materially diminish the value of any of the Charged Property
or the effectiveness of the security created by this deed.

Compliafice with Laws and Regulations

The Borrower:

shall not use or parmit the Charged Property to be used in any way contrary to IawgL

shalf:

comply with the requirements of any faw and regulation relating to or affecting the Charged Property or the use of
it or any part of it;;

obtain, and promptly renew from tima to time, and comply with the terms of all authorisations that are reguired in
connaction with the Charged Property or its use or that are necessary to preserve, maintain or renew any Charged
Property;, and

promptly effect any maintenance, modifications, alterations or repairs to be effected on or in connection with the
Charged Property that are required to be made in respact of it under any law or regutation,

Enfarcement of Rights
Tha Borrowar shall use the Borrower's best endeavours to:
procure the prompt ohservance and performance by the relevant counterparty to any agreement or arrangement

with the Borrower and forming part of tho Charged Proporty of the covenants and other obligations imposed on
such counterpartys; and
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4.2 enforce any rights and institute, continue or defend any proceedings relating to any of the Charged Property that

the Lendsr may regulre from fime to time.
5. Notice of Misrepresentations and Breaches
The Borrower shall, promptly on becoming aware of any of the same, give the Lender notice in writing of:

5.1 any repressntation or warranty set out in clause € which is incorrect or misleading in any malerial respect when
made or deemed to be repeated;; and

5.2 any breach of a covenant set out in this deed.,
6. Title Documents

The Borrowsar shall, on tha execullon of this deed, deposit with the Lender and the Lender shall, for the duration
of this deed, be entitled to hold:

8.1 all dseds and documents of tifle relating to the Charged Property which are in the possession or control of the
Borrower; and

6.2 each Insurance Policy.

7. Notices to be Given by the Borrower
The Borrower shall immediately on written request by the Lender give notice to the relevant insurers of the
assignment of the Borrower's rights and interest In and under each Insurance Polloy (Including the procesds of
any claims under that Insurance Policy) purstant to clause 3.2 and procure that each addressee of such notica
promptly provides an acknowledgerent of that notice to the Lender.

Part 2 - Property covenants

1. Repair and Maintenance

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 adequately and properly painted and decorated and replace any fixtures and
fittings which have become worn out or otherwise unfit for use with oihers of a like nature and equal value,

2. No Alterations
2.1 The Borrower shall not, without the prior written consent of the Lender:

21,1 pull down or remove the whole or any part of any building forming part of the Properly nor permit the same to
oceUry, or

21.2  make or permit to be made any material alterations to the Property or sever or remove or permit to be severad or
removed any of its fixtures or fittings (except to make any necessary repairs or renew or replace the same in
accordance with paragraph 1 of this Part 2 of Schedule 2),

2.2 The Borrower shall promptly give nofice to the Lender if the premises or fixlures or fittings forming part of the
Properly are destroyed or damaged.
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Development Restrictions
The Borrower shall not, without the prior wrilien consent of the Lender:

meke or, in so far it fs within his control, permit cthers to make any application for planning permission or
development consent In respect of the Propertys; or

carry out or permit or suffer to be carried out on the Property 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 ba changed the use of the
Property.

Insurance

The Borrower shall Insure and keep Insured {or whers, In the case of any leasehold property, Insurance is the
responsibility of the landlord under the terms of the lease, elther procure that the landlord insures and keeps
Insured or, if and to the extent that the landlord does not do so, himself Insure and keep Insurad) the Propetty
against:

loss or damags by fire or terrorlst acts;,

other risks, perils and contingencies that would be insured against by reasonably prudent persons carrying on the
sama clags of business as the Borrower;; and

any other rigk, perils and contingencies as the Lender may reasonably require,

Any such Insurance must be with an insurance company or underwriters and on such terms as the Lender, acting
reasonably, considers to be acceptable and must be for not less than the replacement value of the Property
(meaning In the case of any premises on the Property, the total cost of entirely rebuilding, reinstating or replacing
the premisss in the event of thelr being deslroyed, together with architects’, surveyors’, enginears’ 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 occuplers of the Property for a period of at least three years.

The Borrower shall, if requested by the Lender, produce to the Lender the policy, certlficate or cover note relating
to any such Insurance required by paragraph 4.1 of this Part 2 of Schedule 2 (or whers, In the case of any leasehald
property, such insurance is effected by the landlord, such evidence of insurance ss the Borrower is entitled to
abtain from the landlord under the terms of the ralevant 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 as co-insured with the Borrower on each Insurance Policy maintained 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 Palicy require the insurer not to invalldate 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
wtitien notice to the Lender,

nsurance Premiums
The Borrower shall:

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

st FBAnen  NACFB £

Hemann Lid{Req No CTA500L Romaaa 857 1 L1d Reg Ha 09233415, Romeen $FY 2 Lad Rag Mo IVM218E Romues 59% 3L IRag No ICBIEE08) Romacs SIV 414 (e Mo M2, Romacs
BEY B L (fteg No 25801 Romnon SFY & Lud [Reg N REPERIRL Rorsas BRI 7 L [Reg M 12008443) Rarnses SP H Lim itod ag Ne 12355301 and Rommana S5 9 Led Hagy N 142405005
nre ol qompanies whinh trads os Rarss Pinanos snd see mpistersd in Erglend. Ragistersd offfos sddress 16 Cniparvsn Steeot, hMonthevter b33 1H.),




et

wEEw R

16 Garnarvon Straet OWS1 BT7 7480
0 l l I Q Manchestar anguiiesdrerafinanceceak
h ES 1L tomatfinans e.couk

Leneding Hlovatalend
legs Grclinary
52 (If the Lender so requires) give to the Lender coples of the rezeipts for all premiums and other payments necessary

for effecting and keeping up each Insurance Folicy (or where, in the case of leasehold property, insurance is
effocted by the landlord, such evidence of the payment of premiums as the Borrower is entitied to obtaln from the
fandlord under the terms of the relevant leass).

8. No invalidation of Insurance

The Barrower shall not do or omit to do, or permit to be done or omitted, anything that may invalidate or otherwise
prejudice any Insurance Policy,

7. PFroceeds from Insurance Policies

All monies payable under any Insurance Policy at any time (whether or not the security constituted by this deed
has become enforceable) shall (If pald to the Borrower) be held In trust for the Lender and applied in making good
or recouping expenditure in respect of the loss or damage for which such monies are received provided that:

(a) where the Property has baen so serlously damaged as to be unfit for occupation or use or the means of
access and egress to and from the Property rendsred substantially unfit for use all such montes shall, if
the Lender so directs, be applled in or towards discharge or reduction of the Secured Liabilitless;

{b) 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.

8. Leases and Licences Affecting the Property

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

{a) 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 9% or section 100 of the LPA 1925);;

{b) 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)s.

{c) let any person Into occupation of or share occupation of the whole or any part of the Propertys; or
(d) grant any consent or licence under any lease or licence affecting the Property.
9. No Restrlctive Obligations

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

14. Praprietary Rights
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The Borrower shall use his best endeavours to ensure that no person shall become entitled to assert any
propristary or other like right or interest over the whole or any part of the Property, without the prior written consent
of the Lender,

1. Compliance With and Enforcement of Covenants
The Borrower shall:
(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, stipulations and conditions have been observed and peiformed;; and

(b} diligently enforce all covenants, stipulations and conditions benefiting the Property and shall not (and
shall not agree to} waive, release or vary any of the same.

12, Notices or Claims Relating to the Property
1214 The Borrower shall:

(8) give full particulars to the Lender of any notice, ordet, direction, designation, resolution, application,
requirement or proposal given or made by any public or Jocal body or authority (a Notice) that specliically
applies to the Property, or to the locality In which Is situated, within seven days after becoming aware of
the relevant Notice

(b) (if the Lender, acting reasonably, sc requires) immediately, and at the cost of the Borrower, take all
reasonable and necessary steps to comply with any Netics, and make, or join with the Lender in making,
such objections or representations in respect of any such Notice as the Lendoer, acting reasonably, thinks
fit,and

() the Borrower shall give full particulars to the Lender of any claim, notice or other communication served
on it in respect of any modification, suspensfon ar revocation of any Environmental Licence or any alleged
breach of any Environmental Law, In each case rslating to the Property.

13, Payment of Rent and Outgoings

The Borrower shall;

(2) where the Property, or part of It, is held under a lease, duly and punctually pay alt rents due from time to
time;; and
{b) pay (or procure payment of the same) when due ali charges, rates, taxes, duties, assessmenis and other

outgolngs relating to or imposed upon the Property or on its ocoupler.
14. Retit Revisws
The Borrower:

(a) shall, if the Praperty is subject to occupational leases or ficences, implement any upwards rent review
provigions and shall not, without the prior written consent of the Lender, agree to any change in rent to
less than the open market rental valie of the relevant part of the Property;; and
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{b) shall not, without the prior written consent of the Lender, If the Property js leasshold, 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 review In accordance with the terms of the lease,

Environment

The Borrower shall in respect of the Properly:

(a) comply In all material respects with all the requirements of Environmental Law;: and
(b) obtain and comply in all material respects with all Environmental Licences.
Conduct of Business on Property

The Borrower shall carry on the Borrower's trade and business on those parts (if any) of the Proparty as are used
for the purposes of trade or business In accordance with the standards of good management from time to Ime
currant In such trade or bushess.

Inspection

The Borrower shall permit the Lender and any Receiver and any person appointed by either of them o enter on
and Inspect the Property on reasonable prior notice.

VAT Option to Tax

The Borrower shall not, withoui the prior wrilten consent of the Lender:

{(a) exercise any VAT option to tax in relation to the Properiy;: or
{b) revoke any VAT option to tax exercised prior to and disclosed to the Lender In writing prior to the date of
this deed,
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