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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13599995

Charge code: 1359 9995 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th June 2022 and created by 2G DEVELOPMENTS LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 6th July 2022 .

Given at Companies House, Cardiff on 8th July 2022

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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THIS DEED is dated the %G day of Q\,Mw 2022

BETWEEMN:

{1 26 DEVELOPMENTS LTD incorporated and registered in England and Wales with company
number 13599095 whose registered office is at 27 Golate Court Golate Street, Cardiff, Cardiff,

Wales, CF10 1EU (Borrower); and

{2} HOPE CAPITAL 2 LIMITED incorporated and registerad in England and YWales with company
nurnber 11117351 whose registered office Is at Alaska House No.1 Allantic Park, Dunnings

Bridge Read, Liverpool L30 4AB {Lender).

RECITALS:

{A} Under this deed the Borrower provides security to the Lender for all his present and future
obligations and liabilities to the Lender,

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

iT IS AGREED THAT:
1. Definitions angd Inderpretation

1.1 Definitions

The definitions and rules of interpretation in this clause apply in this dsed,

Borrowed Money:
(a)

{b)

{c}

{d)

M

(@)

139TRO9RE

any indebtedness the Borrower owes as a result of:

borrowing or ralsing money {with or without
security), including any premium and any
capitalised interest on that money;

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

any acceplance credii facility or dematerialised
eguivalent, bill-discounting, note purchase or
documentary credit facilities;

manies raised by selling, assigning or discounting
receivabies or other financial assets on terms that
recourse may beé had to the Borrower in the event
of non-payment of such receivables or financial
assets when dug;

any deferred payments for assels or services
acquired, other than rade credit that is given in
the ordinary course of trading and which does not
involve any deferred payment of any amount for
more than 60 days;

any rental or hire charges under finance leases
fwhether for land, machinery, equipment or
otherwise);

any counter-indemnity obligation in respect of any
guarantees, bonds, indemnities, standby letters of
credit or other insfruments issued by a third party
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Business Day:

Charged Property:

Costs:

Default Rate:

Delegate:

Refurbishment:

Encumbrance:

Environment:

in connection with the Borrower's performance of
contracis;

{h) any other fransaction that has the commercial
effect of borrowing (including any forward sale or
purchase agreement and any liabililies which are
not shown as borrowed money on the Borrower's
balance sheet because they are coniingent,
conditional or otherwise),

{ any dervalive transaclion enisred into in
connection with protection against or benefil from
fluctuation in any rate or price {(and when
calculating the vaiue of any derivative transaction,
ondy the mark to market value shall be taken into
account}; and

iy any guaranize, counter-indemnily or other
assurances against financial loss that the
Borrower has given for any of the items referred
to in paragraphs {a) to (i) of this definition incurred
by any person,

Whan calculating Borrowed Money, no llability shall be
taken into account more than once;

a day (other than a Ssturday or Sunday) on which
commercial banks are open for general business iIn
London and deposits are dealt with in the London
interbank Market;

ali the assets, property and underialing for the time
being sublect to any Encumbrance created by this deed
{and references to the Charged Properly shall include
references to any part of it);

all costs, charges, expenses, taxes and labilities of any
kind, including (without limitation) costs and damages
in connection  with litigation, professional  fees,
disbursements and any VAT charged on Costs which
the Lender or any Receiver or Delegate may charge or
incur;

3% per month;

any persen appointed by the Lender or any Recelver
pursuant to cfause 13 and any person appointed as
attorney of the Lender, Receiver or Delegate;

the refurbishment works to be carded out at the
Froperty as detailed in the Schedule of Works;

any mortgage, charge (whether fixed or floating, legal
or equitable), pledge, lien, assignment by way of
security or other security interest securing any
obligation of any person, or any other agreement or
arrangement having a similar effect;

the natural and man-made environment including all or
any of the following media, namely air, water and land
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Environmental Law:

Environmental Licence:

Event of Defauli;

{inclhuding 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;

all applicable laws, slalules, regulations, secondary
legisiation, bye-laws, common law, directives, {realies
and other measures, judgments and decisions of any
court or tribunal, codes of practice and guidance notes
insofar as they relate to or apply to the Environment;

any authorization, permit or licence necessary under
Environmental Law in respect of any of the Charged
Property;

any of the following events:

{a} the Borrowsr fails to pay any of the Secured
Liabilities when dus;

{b} the Bormower (i) fails within 10 Business Days of
being requesied by the Lendsr or any agent
andior valuer and/or quantity surveyor appointed
by the Lender o arrange a meeting with such
agent andfor valuer andfor quantity surveyor at
the Properly and/or {ii) faills to atiend any such
meeting that has been arranged with such agent
andfor valuer and/or quantity surveyor on two or
more ooCasions,

{c} the Borrowsr fails o complete the Refurbishment
by the date falling & months after the date of this
deead;

{d}y the Borrower fails (other than a failure to pay
referred fo in paragraph (a} of this definition or
other than a failure to comply with the provisions
of paragraph (b} andfor paragraph (¢} of this
definition), to comply with any provision of this
desd or any document under which the Borrower
owes obligations o the Lender (and If the Lender
considers, acting reasonably, that the default is
capable of remedy), such default is not remedied
within five Business Days of the earlier of {i) the
Lender notifying the Borrower of the default and
the remedy required and (i) the Borrower
becoming aware of the defauil;

(e} any representation, warmanty or slatement made,
repeated or deemed made by the Borrower to the
Lender is {or proves fo have been) incomplele,
untrue, incorrect or misleading in any material
respect when made, repeated or deemed made;

{fi any Borrowed Money is nol paid when due or
within any originally applicable grace period;

{7 any Borrowed Money becomes due, or capable of
being declared due and payable prior to its stated
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{h)

i)

{m)

(nj

(o)

{q)

{r}

{s)

maturity by reason of an event of defaull
howsoever describad;

any commiliments for Borrowed Money s
cancelled or suspended by a credilor of the
Borrower by reason of an event of defauit
howsoever described;

any creditor of the Borrower becomes entilled 1o
declare any Borrowad Money due and pavable
prior to its stated maturity by reason of an event
of default (howsoever described);

the Bomower stops or suspends payment of any
of his debts, or is unable to, or admits his inability
o, pay his debts as they fall due,

the value of the Borrower's assets Is less than his
labiiities {(taking into account contingsnt and
prospective liabilities);

a moratorium s declarsd in respect of any
Indebtedness of the Borrower;

any action, proceedings, procedurs or siep is
faken for the suspension of payments, a
moratorium of any Indebtedness or bankruptoy of
the Borrower,

any action, proceedings, procedurs or step is
taken for the composition, compromise,
assignment or arrangement with any creditor of
the Borrower,

any action, procesdings, procedure or siap s
taken for the appointment of trustee in bankrupicy
or other similar officer in respect of the Borrower
or any of his assels;

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

any event occurs in relation to the Borrower
similar to those set out in paragraphs [{i1] to [{pl]
{inclusive} under the laws of any applicable
jurisdiction;

a distress, atiachmen!, sxacution, expropriation,
saquesiration or another analogous legal process
is levied, enforced or sued out on, or against, the
Borrower's assets;

all or any part of this deed or any document under
which the Borrower owes obligations to the
Lender is or becomes, for any reason, invalid,
urdawiul, unenforceable, terminated, disputed or
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insurance Policy:

LPA 1525:

Property:

Raeceiver:

Rent:

Report on Title:

Schedule of Works:

Secured Liabilities:

Security Period:

ceases to be effective or 1o have full foree and
affect;

)  the Borrower repudiates or shows an infention to
repudiate this deed or any document under which
the Borrower owes obligations to the Lender;

{u} the Bormrower ceases, of threatens lo cease, o
carry on ali or a substantiaf part of his business;

(vi any event ocours {or clroumsiances exist) which,
in the reasonable opinion of the Lender, has oris
likely to materially and adversely affect the
Borrower's ability to perform all or any of his
obiigations under, or otherwise comply with the
terms of, this deed or any document under which
the Borrower owes obligations to the Lender;

each contract or policy of insurance effected or
mainiained from time to time in respect of the Property;

the Law of Property Act 1825,

the freehold or irasehold properly {whether registered
or unregistered) owned by the Borrower described in
Schedule 1

3 receiver andfor manager of any or all of the Chargad
Property;

all amounts payable to or for the benefit of the Borrower
by way of reni, licence fes, service charge,
dilapidations, ground rent and rent charge in respsct of
any pari of the Property and other monies payable to or
for the benefif of the Borrower in respact of occupation
or usage of any part of the Property, including (without
timitation) for display of advertizements on licence or
otherwise;

any report on litle relaling 1o the Property supplied to
the Lender by the Borrower {or on his behalf);

the schedule of works to be carried out at the Property
provided by the Borrower 1o the Lender prior to the dats
of this deed or as subsequently amended with the prior
written consent of the Lender;

all present and future obligations and liabilities owed by
the Borower io the Lender, whether aclual or
contingent and whether owed jointly or severally, as
principal or surely or in any other capacily and whether
or not the Lender was an original party o the relevant
transaction and in whatever name or style, together with
all interest {including, without Emitation, defaull iInterest)
accruing in respect of those obligations or liabilities;

the period starting on the date of this deed and anding
on the date on which the Lender is satisfied that all the
Secured Llabililies have been unconditionally and
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Yaluation:

YAT:

irrevocably paid and discharged in full and no further
Secured Liabilities are capable of being outstanding;

any valuation relsting to the Properly supplisd o the
Lender by the Borrower {or on his bahalf);

value added (s

Interpretation

in this deed:

1.2.1

1.2.2

1.2.3

1.2.4

1.2.5

1.2.8

1.2.7

1.2.8

1.2.9

1.2.10

1.2.41

1.2.12

1.2.13

reference o a statute, statuiory provision or subordinate legislation is a reference to it
as it is in force for the time being, taking account of any amendment or re-enactment
or exiension and includes any former statule, sialutory provision or subordinate
legisiation which it amends or re-enacts;

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

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

a reference 1o a clause or Schedule is to 2 clause of, or Schedule 1o, this deed and
references to paragraphs are io paragraphs of the relevant Schedule, unless the
context atherwise reguires;

a reference 1o continuing in relation to an Event of Defaull means an Event of Default
which has not been reamedied or waived;

a reference to thiz deed (or any provision of it} or any cother document shall be
construed as a reference to this desd, that provision or that document as itis in force
for the time being and as amended in accordance with its terms or with the agreement
of the relavant pariies;

a reference 10 a person shall include a reference to an individual, firm, company,
parinership, corporation, unincorporated bedy of persons, or any state or any agency
of any person;

a reference to an amendment includes a novation, re-enaciment, supplement or
variation {and amended shall be consirued accordingly);

a reference to assets includes present and fulure properties, undertakings, revanues,
rights and benefits of every descriplion;

a reference to an authorisation includes an approval, authorisalion, consent,
exemption, flling, licence, notarisation, registration and resolution;

a reference 1o a regulation includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental, inter-
governmenial or supranationai body, agency, depariment or regulatory, self-regulatory
or other authority or organisation;

a reference to determines or determined means, unless the contrary is indicated, a
detenmination made at the discretion of the person making it; and

clause, Schedule and paragraph headings shall not affect the interpretation of this
desd.
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1.4

1.5

1.6
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2.1

2.2

3.1
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Clawback
if the Lender considers that an amourt paid by the Borrowey in respect of the Secured Liabilities
is capable of being avoided or otherwise set aside on the bankruptcy of the Borrower or

otherwise, then that amount shall not be considered to have been irrevocably paid for the
purposes of this deed.

Mature of security over real property
A reference in this deed to a charge or morigage of or over the Property includes:

14.1 &l buildings and fixtures and fittings {inciuding frade and tenant’s fixiures and fitings)
which are situated on or form part of the Property at any lime;

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

14.3  the benefit of any covenants for title given, or entered into, by any predecessor in title
of the Borrower in respect of the Property and any monies paid or payable in respect
of those covenants; and

144  all rghts under any licence, agresment Tor sale or agreement for lease in respect of
the Property.

Third party rights
A third party (being any person other than the Borrower, the Lender and s permitied

successors and assigns, any Receiver and any Delegate) has no right under the Conlracts
{Rights of Third Parties) Act 1998 o enforce, or to anjoy the benefit of, any term of this deed.

Perpetuity period

If the rule against perpetuities applies to any frust created by this deed, the perpetuity period
shail be 125 vears {as specified by section 5{1) of the Perpetuities and Accumulations Act
20083,

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 o this deed includes the Schedules.

Covenant to Pay

Covenant to Pay

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

Interast

The Borrower covenants with the Lendar 1o pay interest on any amounts due under clause 2.1
from day to day until full discharge (whether before or after judgment, or bankruptoy of the
Horrower) at the Default Rate, provided that, in the case of any cost or expense, such interest
shall accrue and be pavable as from the date on which the relevant cost or expense arqgse
without the necessity for any demand being made for payment.

Grant of Security

Legal mortgage and fixed charges
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3.3
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As 5 continuing security for the payment and discharge of the Secured Liabilities, the Borrower
with full title guarantee charges to the Lender:

3.1.1 by way of legal mortgage, the Property; and
3.1.2 by way of fixed charge:

3.1.2.1 all his righis in each insurance Policy, including the proceeds of any
claims under each Insurance Policy, the Rant and the benefit of any
guarantee or security in respect of the Rent to the extent not effectively
assigned under clause 3.2;

3122 the benefit of all other contracts, guarantees, appoinlments and
warranties relating to the Charged Properly and other documents to
which the Borrower is a party or which are in his favour or of which he
has the benefit relating {0 any letting, developmeant, sale, purchase, use
of the operation of the Charged Property or otherwise relaling to the
Charged Properly {including, in each case, but without Imitation, the right
o demand and receive all monies whataver payable to or for his benefit
under or arising from any of them, all remedies provided for in any of them
or available at law or in equity in relation to any of them, the right o
compel performance of any of them and all other rights, interests and
benefits whatever acoruing to or for his benefit arising from any of them);
and

3123 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
Chargad Property, and all rights in connaction with them.,

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower
with full tile guaranise assigns to the Lender. subject to a proviso for reassignment on
irrevocable discharge in full of the Secured Liabilities:

3.2.1 =il his rights in each Insurance Policy, including the proceeds of any claims under each
insurance Paolicy, and

3.2.2  the Rent and the benefit of any guarantee or securily in respect of the Rent,

provided that nothing in this clause 3.2 shall constitute the Lender as morigagee in possession.
Further Security

3.3.1  On the occurrence of an Event of Default, the Borrower imevocably authorises the

Lender or its solicitors in his name and on his behalf io make a search in the Borrower's
name in the index of proprietors’ names at the Land Registry.

332 Ik
3.3.2.4 the Secured Liabilities are not paid in Tull at the time the Property is sold
or;
3322 at any time the Lender in ils reasonable discretion considers that the

value of the Property is or is likely to become less than the amount of the
Secured Liabilities; or

3323 the Borrower is in breach of any of the terms of the Facility Agreement
and/or this desd,
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4.2

4.3

5.1
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then the Borrower shall charge 1o the Lender as security for the Secured Liabllities any
real propery of interest in real property which the Borrower owns or may have now in
the future and in support of such charge the Borrowsr gives the Lender permission
{which the Borrower cannot later withdraw) to register a nolice tc protect this deed at
the Land Registry or to register a land charge at the Land Charges Depariment as
appropriate.

Perfection of Security
Regisiration of legal mortgage at the Land Registry

The Borrower consents to an application being made by the Lender 10 the Land Registrar for
the following restriction in Form P {0 be registered against his title to the Properiy:

“No disposition of the registered eslale by the proprefor of the registered estale or by the
proprietor of any registered charge, not being a charge regisiered before the entry of this
restriction is to be registered without a written consent signed by the proprietor for the tme
being of the charge dated | Vin favour of Hope Capital 2 Limited referred 1o in the charges
register.”

Further advancas

The Lender covenants with the Borrower that it shall perform its obligations fo make advances
{including any obligation to make available further advances),

Cautions against first registration and notices

Whether or not title to the Property iz registered at the Land Registry, if any caution against first
registration or any notice (whather agreed or unilateral) is registered against the Borrower's ttle
i the Property, the Bomower shall immediately provide the Lender with full particulars of the
circumstances relating to such caution or notice. f such caulion or notice was registered to
protect a purported interest the creation of which is not permitied under this deed, 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 liability under this deed in respect of any of the Secured Liabilities shall not be
discharged, prejudiced or affected by:

5.1.1  any security, guarantee, indemnity, remedy or other right held by, or available to, the
Lender that is or becomes wholly or partially illegal, void or unenforceable on any
ground;

51.2 the Lender renewing, determining, varving o increasing any facility or other
fransaction in any manner or concurring in, accepling or varying any compromise,
arrangement or setlement, or omitling to claim or enforce payment from any other
person; or

5.1.3  any other act or omission, which but for this clause 5.1 might have discharged, or
otherwize prejudiced or affected, the |iability of the Borrower.

immediate recourse
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The Borrowsr waives any right he may have {0 require the Lender 1o enforce any security or
other right, or claim any paymant from, or otherwise proceed against, any other persen before
enforcing this deed against the Bormower,

Representations and Warranties

Times for making representations and warranties

The Borrower makes the represantations and warranties sel out in this clause 6 to the Lender
on the date of this deed and the represeniations and warranties confained in this clause & are
deemed to be repeated on each day of the Security Period with refsrence to the facts and
circumstances existing at the time of repetition.

Powers

.21 The Borower has the power to enter inte, deliver and perform, and has faken all
necessary action to authorise his entry into, delivery and performance of this deed and
the transaciions contemplated by it.

£2.2 No lImit on his powers will be exceaded as a result of the grant of Security
contamplated by this deed.

Mon-contravention

The entry into and performance by the Borrower of, and the transactions contemplated by, this
dead do not and will not contravene or confiict with:

631  any agreement or instrument binding on him or his assets or constitute a default or
termination event (however described) under any such agreement or instrument; or

£.3.2  anylaw or regulation or judicial or official order applicable o him.

Authorisations

The Borrower has oblained all required or desirable authorisations to enable him to enter inlo,
exercise his rights and comply with his obligations in this deed. Any such authorisations are in
full force and effect,

Binding Obligations

5.5.1 The Borrower's obligations under this deed are legal, valid, binding and enforceable.

652  This desd creates:

6.5.2.1 valid, legaily binding and enforceable Security for the obligations
expressed to be sscured by if; and

8522 subject to in the case of real property, registration at the Land Registry,
perfected Security over the assels expressed to be subject to Security in

i,
in favour of the Lender, having the priority and ranking expressed to be created by this
deed and ranking ahead of all {if any) Security and rights of third parties, except those
prefarred by law.
He Filing or Stamp Taxes

it is not necessary to file, record or enrol this deed (pther than as provided in clause 8.5) with
any court or other authority or pay any starmp, registration or similar taxes in relation to this
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deed or any transaction contemplated by it {other than in connection with registrations at the
Land Registry).

Mo Defauit

6.7.1 No Event of Default or, on the date of this deed, event or circumstance which would,
on the giving of notice, expiry of any grace period, making of any determination under
this deed or any document under which the Borrower owes obligations to the Lender,
or satisfaction of any other condition {or any combination thereof) become an Event of
Default is continuing.

8.7.2  No other eveni or circumstance is ouistanding which constitutes (or, with the expiry of
a grace period, giving of nolice, making of any determination, or satisfaction of any
other condition {or any combination thereof), would become) a default or termination
event (however described) under any other agresment or instrument thatl is binding on
him or to which any of his assels is subject which has or is reascnably likely to have a
material adverse effect on his business, assets or condition, or his ability to perform
its obligations under this deed.

information

The information, in written or electronic format, supplied by, or on behalf of, the Borrower to the
Lender in connection with this deed was, at the tme it was supplied or af the date it was stated
o be given {as the case may be}:

681  ifit was factual information, complete, trug and accurate in all material respects;

682 il it was a financial projection or forecast, prepared on the basis of recent historical
information and on the basis of reascnable assumptions and was arrived af after
careful consideration;

6.83 i it was an opinion or intention, made after careful consideration and was fair and
made oh reasonable grounds; and

684 notmigleading in any material respect nor rendered misleading by a fallure 1o disclose
other information,

§.85 excepl io the exient that it was amended, superseded or updated by more recent
information supplied by, or an behall of, the Borrower 1o the Lender.

Mo Litigation

No litigation, arbitration, administrative proceedings or investigations are taking place, pending
or, to the Borrower's knowledge, threaiened against it, any of its directors or any of the Charged
Property, which, if adversely determined, will have or might be expected to have a material

adverse effect on his business, assets or condition, or his ability to perform his obligations under
this deed or any document under which the Borrower owes obligations to the Lender.

Ownership of Charged Property

The Borrower is the legal and beneficial owner of the Charged Property and has good and
marketable itle to the Property.

Mo Encumbrances
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The Charged Property is free from any Encumbrance other than the Encumbrances created by
this deed and any Encumbrances created or outstanding with the Lender's prior writlen
consant.

No adverse claims

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

Mo adverse covenanis

There are no covenants, agreemenis, reservations, conditions, interests, rights or other matters
whatever, which materially and adversely affect the Charged Property.

No breach of laws

There is ne breach of any law or regulation, which materially and adverssly affects the Charged
Property.

Mo interference in enjoyment

No facility necessary for the enjoyment and use of the Charged Properly is subject (o terms
entitiing any person W terminate or curtail its use.

Mo overriding interesis

Nothing has arisen, has been created or is subsisting which would be an overriding interestin
the Property.

Mo prohibitions or breaches

There is no prohibition on the Borrower assigning his rights in any of the Charged Property
raferred to in clause 3.2 and the enfry into of this deed by the Borrower does not and will not
constitute a breach of any policy, agresment, document, instrument or obligation binding on the
Borrower or his assets.,

Environmental compliance

The Borrower has, at all times, complied in all maferial respeclts with all appiicable
Environmental Law and Environmental Licences.

Information for Valuations and Cortificates of Tille

£.19.1 Al written information supplied by the Borrower or on his behalf for the purpose of
each Valuation and Report on Title was true and accurate in all material respects as
at its date or as at the dale (if any) on which it was stated to be given.

6.19.2 The information referred 1o in clause 6.18.1 was, as al its date or as at the date (if any)
on which it was stated to be given, complete and the Borrower did not omit to supply
any information which, if disclosed, would adversely affect the Valuation or Report on
Title.

£5.19.3 Inthe case of the first Valuation and Report on Title only, nothing has ocourred since
the date the information referred o in clause 8.19.1 was supplied and the date of this
dead which would adversely affect such Valuation or Report on Title.

Avoidance of securily

12
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No Encumbrance expressed to be created under this deed is liabls to be aveided, or otherwise
sat aside, on the bankruptey of the Borrower or otherwise,

Covenanis

The Borrower covenanis with the Lender in the terms set out in Schedule 2.
Powers of the Lender

Power to remedy

£.1.1  The Lender shall be entitied {but shall not be obliged) to remedy, at any time, a breach
by the Borrower of any of his obligations contained Iny this deed.

2.1.2  The Borrower irrevocably authorises the Lender and its agents to do all such things as
are necessary or desirable for that purpose.

8.1.3  Any monies expended by the Lender in remedying a breach by the Borrower of his
obligations contained in this deed, shall be relmbursed by the Bormower o the Lender
on & full indemnity basis and shall carry inferest in accordance with clause 15.1.

8.1.4 in remedying any breach in accordance with this clause 8.1, the Lender, its agents
and their respective officers, agenis and employees shall be entitled to enter onto the
Froperty and fo take any action as the Lender may reasonably consider necessary or
desirable including, without fimitation, carrying out any repairs, other works or
development.

Exercise of rights

The rights of the Lender under clause 8.1 are without prejudice to any other rights of the Lender
under this deed. The exercise of any rights of the Lender under this deed shall not make the
Lender liable to account as a morigages in possession.

Lender has Recelver's powers

To the exient permittad by law, any right, power or discretion confarred by this deed on a
Receiver may, after the security constituted by this deed has become enforceable, be exercised
by the Lender in relation 1o any of the Charged Property whether or not it has taken possession
of any Charged Properly and without first appointing a Recelver or notwithstanding the
appointment of 2 Receiver.

Conversion of currency

8.4.1 Far the purpose of, or pending, the discharge of any of the Secured Liabilitiss, the
Lender may convert any monies recsived, recoverad or realised by it under this deed
(including the proceeds of any previous conversion under this clause 8.4} from their
existing currencies of denominafion info such other currencies of denomination as the
Lender may think fit.

84.2  Anysuch conversion shall be effected at HSBC Bank plc’s then prevailing spot selling
rate of axchange for such other currency against the existing currency.

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

Mew accounts
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8.5.1 If the Lender receives, or is deemed fo have received, notice of any subsequent
Encumbrance 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 fo
the Lenders right to combine accounts, no money paid to the credit of the Borrower in
any such new account shall be appropriated towards, or have the effect of discharging,
any part of the Secured Liabilities,

8.52  if the Lender does not open a new account immediately on receipt of the notice, or
desmed notice, referred 1o in clause 8.5.1, then, uniess the Lender gives exprass
wiitten notice to the confrary o the Borrower, all payments made by the Borrower (o
the Lender shall be reated as having been cradited to a new account of the Borrower
and not as having baen applied in reduction of the Secured Liabilities, as from the time
of receipt or deemed receipt of the relevant notice by the Lender,

l.ender’'s set-off rights

If the Lender has more than one account for the Borrower In its books, the Lender may at any
time after:

861 the security constituled by this deed has become enforceable; or

8.6.2 the Lender has received, or is deemed to have received, notice of any subseguent
Encumbrance or other interest affecting alf or any part of the Charged Property,

transfer, without prior notice, all or any part of the balance standing to the credit of any account
te any other account which may be in debit {(but the Lender shall notify the Borrower of the
transfer once made).

Induigence

The Lender may, at its discretion, grant time or other indulgence or make any other
arrangement, variation or release with any person not being a parly to this deed (whether or
not such person is jointly Bable with the Borrower} in respect of any of the Secured Liabilities or
of any other security for them without prejudice either to this desd or to the liability of the
Borrower for the Secured Liabilities.

Whan Security Becomes Enforceabls
Security becomes enforceable on Event of Delault

The security constituted by this deed shall be immediately enforceable if an Event of Default
QCCUrs.

Discretion

After the security constituted by this deed has become enforceable, the Lender may, inits
absolute discretion, anforce alt or any part of that security at the times, in the manner and on
the terms it thinks fit, and take possession of and hold or dispose of all or any part of the
Charged Property.

Enforcement of Securily
Enforcement powers

10.1.1 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 exercisable at any tims afler the execution of this deed,
nut the Lender shall not exercise such power of sale or other powers until the security
constituted by this desd has become enforceable under clause 9.1,
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10.1.2 Section 103 of the LPA 1925 (restricting the power of sale) does not apply 1o the
security constituted by this deed.

Extension of statutory powers of leasing

The statutory powers of leasing and accepling surrenders conferred on morlgagees under the
LPA 1925 andior by any other statute are extended 50 as o authorise the Lender and any
Recaiver, at any time after the security constituted by this deed has become enforceable,
whethar in its own name of in that of the Borrower, to:

10.2.1  grant any lease or agreement for lease;

10.2.2  accept surrenders of leases; or

10.2.3  grant any option of the whole or any part of the Properly with whatever rights relating
o other parts of it

whether or not at a premium and containing such covenants on the part of the Borrower and
on such terms and conditions {including the payment of money o a lessee or tenant on a
surrender) as the Lender or Receiver thinks fit, without the need fo comply with any of the
restrictions imposed by seclions 99 and 100 of the LPA 1925,

Prior Encumbrances

At any time afler the security constituted by this deed has become enforceable, or after any
powers conferred by any Encumbrance having priority to this deed shall have become
exarcisable, the Lender may:

10.3.1 redeem such or any other prior Encumbrance;

10.3.2 procure the transfer of that Encumbrance {o lisell; and/or

10.3.3  settle any account of the holder of any prior Encumbrance.

The settlement of any such account shall be, in the absence of any manifest error, conclusive
and binding on the Borrower. 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 Barrower o the
Lender on current account and shall bear interast at the Default Rate and be secured as part
of the Secured Liabilities.

Protection of third parties

Ne purchaser, morigages or other person dealing with the Lender, any Receiver or Delegale
shall be concerned io enguire:

10.4.1 whether any of the Secured Liabilites have become due or payable, or remain unpaid
or undgischarged,

10.4.2 whether any power the Lender, a Receiver or Delegale is purporting to exercise has
become exercisable or is properly exercisable; or

10.4.3 how any money paid to the Lender, any Receiver or Delegats is to be applied.
Privileges

Each Receiver and the Lender is entitied to all the rights, powers, privileges and immunities
conferred by the LPA 1825 on morlgagees and receivers.

Mo liability as morigagee in possession



Nelther the Lender, any Receiver nor any Delegate shall be liable 1o account as mortgages in
possession in respect of all or any of the Charged Property, nor shall any of them be liable for
any loss on realisation of, or for any neglect or default of any nature in conngction with, all or
any of the Charged Property for which a mortgages in possession might be liable as such.

10.7  Relinguishing possession

If the Lender, any Receiver or Delegate enters into or takes possession of the Charged
Property, it or he may at any time relinquish possession,

108 Conclusive discharge to purchasers

The receipt of the Lender or any Receiver or Delegate shall be a conclusive discharge 1o a
purchaser and, in making any sale or other disposal of any of the Charged Property or in making
any acquisition in the exercise of their respective powers, the Lender, every Receiver and
Delegate may do so for such consideration, in such manner and on such terms as it or he thinks
fit.

1. Recelvers
1.1 Appointment

Al any time after the security constituted by this deed has become enforceabie, or at the request
of the Borrowsr, the Lender may, without further notice appoint by way of deed, or otherwise in
writing, any one or more person or persons to be a receiver, or a receiver and manager, of all
or any part of the Charged Properly.

11.2 Removal

The Lender may, without further notice, (subject to section 45 of the Inscivency Act 1986}, from
time to time, by way of deed, or otherwise in writing. remove any Receiver appointed by itand
may, whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose
appointment may for any reasch have terminated.

11.3 Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 108 of the LPA 1925 and the remuneration of the Receiver shall be 2 debt
secured by this deed, which shall be due and payable immediately on its being paid by the
Lender.

11.4  Power of appointment additional to statutory powers
The power to appoint a Recsiver conferred by this desd shall be in addition to all statutory and

other powers of the Lender under the Insolvency Act 1986, the LPA 1825 or ctherwise, and
shali be exercisable withcut the restrictions contained in sections 103 and 102 of the LPA 1025

ar otherwise.

11.5  Power of appointment exercisable despite prior appointments
The power to appoint 2 Receiver (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.

116  Agent of the Borrower
Any Recesiver appointed by the Lender under this deed shall be the agent of the Borrower and

the Borrower shall be solely responsible for the contracts, engagements, acls, omissions,
defaults, losses and remuneration of that Receiver and for liabilities incurred by that Receiver,

1397805922
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The agency of each Recelver shall continua Linless the Receiver otherwise elecis in wilting or
is preciuded from acling as the agent of the Borrower by statute or general law and after that
the Receiver shall act as principal and shall not become the agent of the Lender,

Powers of Receiver
Powers additional to statutory powers

12.1.1  Any Receiver appointed by the Lender under this deed shali, in addition o the powers
conferred on him by statute, have the powers set oul in clause 12.2 to clause 12.20.

12.1.2  {fthere is more than one Receiver holding office at the same time, sach Receiver may
{uniess the document appointing him states ctherwise) exercise all of the powers
confarred on g Recsiver under this deed individually and to the exclusion of any other
Reaceiver,

12.1.3  Any exercise by a Receiver of any of the powers given by ciause 12 may be on behalf
of the Borrower or himself,

Repair and develop the Proparty

A Receiver may undertake or complete any works of repair, aiteration, building or development
on the Properly and may apply for and maintain any planning permission, deveiopment
consent, building regulation approval or any other permission, consent or licence to cary out
any of the same.

Grant or accept surrenders of leases

A Receiver may grant, or accept surranders of, any leases or tenancies affecting the Property
and may grant any other interest or right over the Property on such terms and subject to such
conditions as he thinks fit.

Employ personnel and advisers

A Receiver may provide services and employ, or engage, such managers, officers, servanis,
contractors, workmen, agents, other personnel and professional advisers on such terms and
subject to such conditions as he thinks fit. A Recelver may discharge any such person or any
stuch person appointed by the Borrower.

Make and revoke VAT options to tax

A Recelver may exercise or revake any VAT oplion 1o iax as he thinks fit.

Charge for remuneration

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

Realise Charged Property

A Receiver may collect and get in the Charged Properiy or any part of it In respect of which he
is appointed and make such demands and take such procsedings as may seam expedient for
that purpose, and take possession of the Charged Property with like rights.

Manage or reconstruct the Borrower's business
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A Receiver may carry on, manags, develop, reconstruct, amaigamate or diversify or concur In
carrying on, managing, developing, reconstructing, amalgamating or diversifying the business
of the Borrower carried out at the Property.

Dispose of Charged Property

A Receiver may grant options and licences over all or any part of the Charged Property, sell,
assign, lease and accept surrenders of leases of (or concwr in selling, assigning, lzasing or
accepting surrenders of lzases 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 thinks fit. A Recelver

may promote, or conour in promoting, a company to purchase the Charged Property to be
disposed of by him,

Sever fixtures and fillings

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

Give valid receipis

A Receiver may give valid receipls for all monies and execute all assurances and things which
may be proper or desirable for realising any of the Charged Properly.

Make settlements

A Recelver may make any arrangement, setllement or compromise beltween the Borrower and
any other person which he may think expedient.

Bring procsedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, sulls and
proceedings in relation to any of the Charged Properiy as he thinks fit,

insure

A Receiver may, if he thinks fit, but without prejudice to the indamnity in clause 15.2, effect with
any insurar any policy of insurance elther in lieu or satisfaction of, or in addition 1o, the insurance
required to be maintained by the Borrower under this deed.

Powers under LPA 1925

A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if he had

besn duly appointed under the LPA 1925 and exercise ali powers provided for an administrative
receiver in Schedule 1 of the Insolvency Act 1986,

Borrow

A Recelver may, for any of the purposes authorised by this clause 12, raise money by borrowing
from the Lender {or from any cther person) either unsecured or on the security of all or any of
the Charged Properly in respect of which he is appointed on such terms as he thinks fit
{including, If the Lender consents, terms under which such security ranks in prioiity 1o this
deed?,

Redeeam prior Encumbrances

A Receiver may redesm any prior Encumbrance and setle the accounts to which the
Encumbrance relates. Any accounts so seftled shall be, in the absence of any manifest error,
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conciusive and binding on the Borrower, and the monies so paid shall be deemed to be an
expanse properly incurred by the Receiver.

Delegation

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

Absolute beneficial owner

A Receiver may, in relation 1o any of the Charged Property, exercise all powers, authorisations
and rights he would be capable of exercising, and do all such acts and things, as an absoclute
beneficial owner could exercise or do in the ownarship and management of the Charged
Property or any part of the Charged Property.

Incidental powers

A Recelver may do all such other acts and things:

12.20.1 as he may consider desirable or necessary for realising any of the Charged Property;

12.20.2 as he may consider incidental or conducive 1o any of the rights or powers conferred
on a Receiver under or by virtue of this deed or law; or

12.20.3 which he lawfully may or can do as agent for the Borrower.

Delegation

Delegation

The Lender or any Receiver may delegate (either generally or specificaily} by power of attormey

or in any other manner (o any person any right, power, authority or discretion conferred on it by
this deed {including the power of attorney granted under clause 17.1)

Terms

Any delegation may be made on such terms and conditions {including the power 10 sub-
delegate) as the Lender or any Receiver may think fit.

Liability

Meithar the Lender nor any Receiver shall be in any way liable or responsible to the Borrower
for any loss or Hability arising from any act, default, omission or misconduct on the part of any
Dealegate.

Application of Procseds
Order of application of proceeds

All monies received by the Lender, a Receiver or & Delegate pursuant to this deed after the
security constituted by this deed has become enforceable {other than sums recelved pursuant
o any Insurance Pelicy). 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:

14.1.1  in or towards payment of or provision for all costs, charges and expenses incurred by
or on behalf of the Lender {and any Receiver, Delegate, attorney or agent appointad
by it) under or in connection with this deed and of 2l remuneration due to any Receiver
under or in connection with this deed;
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14.12 in or towards payment of or provision for the Secured Liabiilties in such order and
manner as the Lender determines; and

14.1.3  in payment of the surplus (if any} to the Borrower or other person entitled 1o i,
Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virfue of section
108(8) of the LPA 1925, which is varied accordingly, or otherwise) fo pay or appropriate any

receipt or payment first towards Interest rather than principal or otherwise in any particular order
between any of the Secured Liabilities.

Suspense account

All monies received by the Lender, a Receiver or a Delegate under this deed {other than sums
received pursuant to any Insurance Policy which are not going o be applied in or towards
discharge of the Secured Liabiliies):

1431 may, at the discretion of the Lender, Recelver or Delegate, be credited o any
suspense of securities realised account;

14.3.2 shall bear interest &t such rate, if any, as may be agresad In wriling between the Lender
and the Borrower; and

14.3.3 may be held in such account for 50 long a% the Lender, Recelver or Delegate thinks
fit.

Costs and Indemnity
Costs

The Borrower shall pay to, or reimburse, the Lender and any Regsiver on demand, on a full
indemnity basis, all Costs incurred by the Lender, any Receiver or Delegate in connection with:

15.1.1 this deed or the Charged Property;

15.1.2 taking, holding, protecting, perfecting, preserving or enforcing {or attempting 1o do s0)
any of the Lender's, 2 Receiver's or Delegate’s rights under this desd; or

15.1.3 taking proceedings for, or recovering, any of the Sscured Liabilities,

together with interest on those Costs, which shall accrue and be payable (without the need for
any demand for payment being made) from the date on which the relevant Cost arose until full
discharge of that Cost (whether before or afier judgment, or bankruploy of the Borrower) at the
Default Rate.

indemnity

The Borrower shall indemnify the Lender, each Receiver and each Delegate, and their
respective employees and agents on a full indemnity basis in respect of ail Costs incurred or
suffered by any of them in or as a result of:

15.2.1 the exercise or purported exergise of any of the rights, powers, authorities or
discretions vested in them under this deed or by law in respect of the Charged

Property;

15.2.2 taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do so)
the securily constituted by this deed; or

&
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15.2.3 any default or delay by the Borrower in performing any of his obligations under this
deead.

Any past or present employee or agent may enforce the terms of this clause 15.2 subject to
and in accordance with the provisions of the Contracts (Rights of Third Parlies) Act 1898,

Further Assurance

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

18.1.1 creating, perfecting or protecting the sacurity intendad 1o be created by this deed;
18.1.2 facililating the realisation of any of the Charged Property; or

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

including, without limitation, if the Lender 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 fo the Lender or o s nominee) and the giving of
any notice, order or direction and the making of any registration,

Power of Attorney

Appointment of attormeys

By way of security, the Borrower irrevocably appoints the Lender, every Recelver and avery

Delegate separately fo be the attornay of the Borrower and, in his name, on his behalf and as

his act and deed, to executs any documents and do any acts and things which;

17.1.1  the Borrower is required to execute and do under this desd; andfor

17.1.2 any atlorney deems proper or desirable in exercising any of the righis, powers,
authorities and discretions conferred by this deed or by law on the Lender, any
Receiver or any Delegats.

Ratification of acts of altorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything which any of his

attorneys may do in the proper and lawful exercise, or purporled exercise, of all or any of the
rights, powers, autharities and discrations referred to in clause 17,1,

Reicase

Subject to clause 20.3, on the sxpiry of the Securily 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 constifuted by this deed.

Assignment and Transfer

Asslgnment by Lender

19.1.1 At any time, without the consent of the Borrower, the Lender may assign or transfer
the whole or any part of the Lender’s righis and/or obligations under this deed to any
person.

21
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19.1.2 The Lender may disclose to any actual or proposed assignee aor transferee such
information about the Borrower, the Charged Property and this deed as the Lender
considers appropriale.

Assignment by Borrower

The Borrower may not assign any of his rights, or transfer any of his obligations, under this
dead or enter into any transaction that would result in any of those rights or obligations passing
to another parson.

Further Provisions
independent security

This deed shall be in addition 1o, and independent of, every other securily or guaraniee which
the Lender may hold for any of the Secured Liabilities at any time. No prior security heid by the
Lander over the whole or any part of the Charged Property shall merge in the securily created
by this desd.

Continuing security

This deed shail remain in full force and effect as a continuing security for the Secured Liabilities,
despite any settlement of account, or infermediate payment, or other malter or thing, uniess
and until the Lender discharges this deed in writing.

Discharge conditional

Any release, discharge or setflement batween the Borrower and the Lender shall be deemed
conditional on no payment of securily received by the Lender in respect of the Secured
Lishilities being avoided, reduced or ordered o be refunded pursuant to any law relating to
inscivency, bankruptoy, receivership or otherwise. Despile any such release, dischargs or

sottlemeant:

20.3.1  the Lender or ifs nominee may retain this deed and the security created by or pursuant
{o it, including all certificates and documsnts relating to the whole or any part of the
Charged Property, for such period as the Lender deems necessary to provide the
Lender with security against any such aveidance, reduction or order for refund; and

20.3.2 the Lender may recover the value or amount of such security or payment from the
Borrower subsequently as if such release, discharge or settlement had not occurred.

Cortificates

A certificate or dstermination by the Lender as to any amount for the time being due to it from
the Borrower shall be, in the absence of any manifest error, conclusive evidence of the amount

due.

Rights cumulative

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

Yariations and waivers

Any waiver or variation of any right by the Lender (whether arising under this deed or under the
general law) shall only be effective if it is in writing and signed by the Lender and applies only

22
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in the circumstances for which it was given, and shall not pravent the Lender from subsequently
relying on the relevant provision.

Further exercise of rights
Mo act or course of conduct or negotiation by or on behalf of the Lender shall, in any way,

preciude the Lender from exercising any right or power under this deed or consiiule a
suspension or variation of any such right or power.

Delay
No delay or failure to exerciss any right or power under this deed shall operate as a waiver.
Single or partial exercise

Mo single or partial exercise of any right under this deed shall prevent any other or further
axercise of that or any other right.

Consolidation

The restriction on the right of consclidation contained in section 93 of the LPA 1925 shaill not
apply to this deed,

Partial invalidity

The invalidity, unenforceability or illegality of any provision {or part of a provision) of this deed
under the laws of any jurisdiction shall not affect the validity, enforceabllity or legaiity of the
other provisions. If any invalid, unenforceable or illegal provision would be valid, enforceable or

iegal if some part of it were deleted, the provision shall apply with any modifications necessary
to give effect o the commercial intention of the parties.

Counterparts

This deed may be execuled and deliverad In any number of counterparts, sach of which is an
original angd which fogether have the same sffect ag i sach parly had signed the same
document.

MNotices

Sarvice

Each notice or other communication required to be given under or in connection with this deed
shalf ba:

21.1.1  in wriling, delivered personally or sent by pre-paid first-class letter or fax; and
21.1.2 sent
211241 {o the Borrower at:

27 Golate Court Golate Street, Cardiff, Cardiff, Wales, CF10 18U
Fax: NIA
Attertion: the Directors

21122 tc the Lender at;

Alaska House No.1 Atlantic Park, Dunnings Bridge Road, Liverpool L30
448
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Fax: N/A

Attention: Jonathan Sealey
or 1o such other address or fax number as is notified in writing by one party to the other from
time to time.

Receipt by Borrower

Any notice or other communication that the Lender gives shall be deemed to have been
raceived;

21.2.1 i sent by fax, when receivad in legible farm;
21.2.2  if given by hand, at the time of actual delivery; and

21.2.3  if posted, on the second Business Diay after the day it was sent by pre-pald first-class
post.

A notice or other communication given as described in clause 21.2.1 orclause 21.2.2 on a day
which is not a Business Day; or after normal business hours, in the place it is recaived, shall
he deemed {0 have been received on the next Business Day.

Receipt by Lender

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

Governing Law and Jurisdiction
Governing law

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

Jurisdiction

The parties to this deed irevocably agres that, subject as provided below, the courts of England
and Wales shaill have exclusive jurisdiction to settle any dispute or claim that arises out of orin
connection with this deed or its subject matier or formation {including non-contractual disputes
or claims). Nothing in this clause shall limit the right of the Lender to take proceedings against
the Borrower In any other court of competent jurisdiction, nor shall the taking of proceedings in
any one or more jurisdictions preclude the taking of proceedings in any other junsdictions,
whether concurrenily or not, to the extent permitted by the law of such other jurisdiction.

Other sarvice

The Borrower irevocably consents to any process in any proceedings under clause 22.2 being
served on him in accordance with the provisions of this deed relaling to service of notices.
Nothing contained in this deed shall affect the right to serve process in any other manner
permitted by law.

IN WITNESS this document has besn signed as a desd and delivered on the date first above written

13FTH0B2.2



Schedule 1

Proparly

The freehold property known as 43 Brecon Street, Cardiff, CF5 1RE registerad at the Land Registry
with title number CYMB73071
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Schedule 2
Covenants
Part 1- General covenants

1. Motification of Default

1.1 The Borrower shall notify the Lender of any Event of Detault or any event or circumstance which
would, on the giving of notice, expiry of any grace period, making of any determination under
this deed or any document under which the Borrower owes obligations to the Lender or
satisfaction of any other condition {or any combination thereof), become an Event of Default
(and the steps, § any, being taken to remedy i) promplly upon becoming aware of ifs
acourence.

1.2 The Borower shall, promplly on request by the Lender, supply a cerlificate signed him certifying
ihat no Event of Default s continuing {or, if an Event of Default is continuing, specifying the
Event of Default and the steps, if any, baing taken to remeady it).

2. Authorisations
The Borrower shall promptiv obtain all consents and authorisations necessary under any law
or regulation {and do all that is needed to maintain them in {uil force and effect) to enable him

to perform his obligations under this deed and to ensure the legality, validity, enforceability and
admissibility in evidence of this deed.

3 Compliance with Law

The Borrower shall comply in all respects with all laws to which he may be subject, if failure to
do so would materially impair his ability fo perform his obligations under this deed,

4, Change of Business

The Borrower shali not make any subslantial change to the general nature or scope of his
business as carried on at the date of this deed.

5. Information
The Borrower shall supply o the Lender:

51 all documents dispatched by the Borrower to his creditors generally, at the same fime as they
are dispaiched;

52 details of any litigation, arbitration or administrative proceedings that are current, threatened or
pending against the Borrower as soon as he becomes aware of them and which might, if
adversaly determined, have a material adverse effect on his business, assets or condition, or
his ability to perform his obligaions under this deed or any document under which the Borrower
owes obligations to the Lender; and

53 pramptly, any further information about the financial condition, assets, business and operations
of the Borrower as the Lender may reasonably request.

6. Megative Pledge and Disposal Restrictions
6.1 The Barrower shall not at any time, except with the prior written consent of the Lender:

6.1.1 create, purport to create or permit to subsist any Encumbrance on, or in relation lo,
any Charged Property other than any Encumbrance created by this deed;
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6.1.2 sell, assign, transfer, part with possession of or otherwise dispose of In any manner
{or purport to do s0) all or any part of, or any interest in, the Charged Property; or

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

Preservation of Charged Property

The Borrower shall not do, or permit to be done, any act or thing which would or might
depreciate, jeopardise or otherwlse prejudice the secwrity held by the Lender or materially
diminish the valug of any of the Charged Property or the effectiveness of the securily crealed
by this desd.

Compliance with Laws and Regulations

The Borrower:

shali not, without the Lender's prior written consent, use or permit the Charged Properiy to be
used in any way contrary to law;

shall:

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

822  oblain, and promptly renew from time o fime, and comply with the tarms of all
authorisations that are required in connection with the Charged Property or its use or
that are necessary o preserve, maintain or renew any Charged Property; and

823 promply effect any maintenance, modifications, alterations or repairs to be effected
on or in connection with the Charged Property that are required to be made by it under
any law or reguiation.

Enforcement of Rights

The Borrower shall use his best endeavours to:

9.1.1  procure the prompt observance and performance by the relevant counferparty to any
agreament or arrangement with the Borrower and forming pant of the Charged Properly
of the covenants and other obligations imposed on such counterparty; and

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

Titie Documents

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

10.1.1 all deeds and documents of title relating to the Charged Property which are in the
possession or control of the Borrower (if these are not within the possession andfor
conirel of the Borrower, the Borrower undertakes o obtain possession of all such
deeds and documents of title); and

10.1.2 each Insurance Policy.

MNotices to bs given by the Borrower
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The Borrower shall when requested by the Lender give notice to the relevant insurers of the
assignment of the Borrower's rights and interest in and under each Insurance Policy (including
the proceeds of any claims under that Insurance Policy) pursuant to clause 3.2.1 and use his
hest endeavours o procure thal sach addressee of such notics 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 paragraph 7.

Borrower's Walver of Set-off

The Rorrowsr waives any present or future right of set-off he may hava in respect of the Secured
Liabilities {including sums payable by the Borrower under this deed).

Part 2- Property covenants
Repair and Maintenance
The Borrower shall keep aill pramises, and fixures and filings on the Property in good and
substantial repair and condition and shall keep all premises adequately and properly painted
and decorated and replace any fixlures and fittings which have become worm out or otherwise
unfit for use by others of & like nature and equal value.
Mo Alterations

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

211 pull down or remove the whole ar any part of any building forming part of the Property
nor permit the same to ooour; oF

2.1.2  make or permit to be made any material alterations to the Property or sever or remove
or permit to be severed or removed any of its fixtures or fittings {except lo make any

necessary repairs or renew or replace the same in accordance with paragraph 1 of
this Part 2 of Schedule 2).

The Borrower shall promptly give notice to the Lender if the premises or fixtures or fitlings
forrming part of the Property are destroyed or damaged,

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

3.1.1  make or, in so far as he is able, permit others to make any application for planning
permission or development consent in respect of the Property; or

312  carry out or permit or suffer io be carred cut on the Properly any development as
defined in each of the Town and Country Planning Act 1280 and the Planning Act 2008
or change or permit or suffer to be changed the use of the Property.

Insurance

The Borrower shall insure and keep insured (or where, in the case of any leasehold property,

insurance is the responsibility of the landlord under the terms of the lease, either procure that

the landlord insures and keeps insured or, if and to the extent that the landlord does not do so,
itseif insure and keep insured} the Charged Properly against:

4.1.1  loss or damage by fire or terrorist acts;
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4.1.2  other risks, perils and contingencies that would be insured against by reascnably
prudent persons carrying on the same class of business as the Borrower, and

4.1.3  any other risk, perils and contingencies as the Lender may reasconably require.

Any such insurance must be with an insurance company or underwriters and on such terms as
are reasonably acceplable to the Lender and must be for not less than the replacement value
of the Charged Properly (meaning in the case of any premises on the Property, the total cost
of entirely rebuilding, reinstating or replacing the premises in the event of their being destroysd,
together with architects’, surveyors’, engineers’ and other professional fees and charges for
demalition and reinstatement} and loss of rents payable by the lenants or other occuplers of
the Propsrty for a period of at least three vears.

The Borrower shall, if requested by the Lender, produce to the Lender the policy, certificate or
cover nole relating to any such insurance requirad by paragraph 4.1 of this Part 2 of Schedule 2
{or where, in the case of any leasehold property, such insurance is effected by the landiord,
such evidence of insurance as the Borrower is entitied to oblain from the landiord under the
terms of the relevant lease).

The Borrower shall, if requested by the Lender, procure that the Lender is named as composite
insured upon each Insurance Policy {(other than public lisbility and third party Lability
insurances) maintained by it or any person on its behalf in accordance with paragraph 4.1 of
this Part 2 of Schedule 2 but without the Lender having any liability for any premium in relation
o thoss Insurance Policies unless it has expressly and specifically requestad to be made liable
in respact of any increase in premium or unpaid premium in respect of any Insurance Policy.

The Borrower shall ensure that each Insurance Policy contains;

44.1 =aloss pavee clause under which the Lender is named as first loss payee (other than
in respect of any caim under any pubdlic liabliity and third parly liability insurances),

4.4.2 terms enswing that it cannot be avoided or villated as againgt the Lender by reason
of the act or default of any other insured party or any misrepresentation, non-disclasure
or failure to make a falr presentation of risk by any other insured party;

44.3 s waiver of each insurer's rights of subrogation against the Borrower, the Lender and
the tenants of the Praperty other than any such rights arising in connaction with any
fraud or criminal offence commitied by any of those persons in respect of the Property
or any Insurance Policy; and

444 terms ensuring that no insurer can repudiate, rescind or cancsd i, treat it ag avoided
in whole or in part nor ireat it as expired due to non-payment of premium without giving
at least 30 days’ prior wiitten notice to the Lender.

insurance Premiums

The Borrower shaill:

511  prompily pay all premiums in respect of each Insurance Policy and do all other things
necassary to keep that policy in full force and effect; and

512  {if the Lender 30 requires) give 1o the Lender copies of the receipts for all premiums
and other payments necessary for effecting and keeping up each insurance Policy (or
where, in the case of leasehold property, insurance is effected by the landlord, such
evidence of the payment of premiums as the Borrower is entilied to oblain from the
landiord under the terms of the relevant lease).

No Invalidation of Insurance
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The Borrower shall not do or omit o do, or permit to be done or omitted, any thing that may
invalidate or otherwise prejudice any insurance Policy.

Proceseds 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:

701 be paid immediately to the Lander,

712 i they are not paid directly to the Lender by the insurers, be held, pending such
paymeant, by the Borrower as trustee of the same for the benefit of the Lender; and

7.1.3  be applied in making good or recouping expenditure in respect of the loss or damage
for which such manies are received or, after the securily constituted by this deed has
hecome enforceable and if the Lender so directs, in or towards discharge or reduction
of the Secured Liabilities.

l.eases and Licences affecting the Property

The Borrower shall not, without the prior written consent of the Lender (which consent, in the
case of paragraph 8.1.4, s not to be unreasonably withheld or delayed in ciroumstances in
which the Borrower may not unreasonably withhold or delay its consent):

811 grant any licence or tenancy affecting the whole or any part of the Property, or exercise
the statutory powers of leasing or of accepting surrenders under section 89 or saction
100 of the LPA 1825 {or agree to grant any such licence or tepancy, or agree {0
exarcise the statutory powers of leasing or of accepting surrenders under section 89
or section 100 of the LPA 1925);

8.1.2  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 orinterest
in the whole or any part of the Property);

B.1.3 et any person into oceupation of or share occupation of the whole or any part of the
Property; or

8.1.4  grant any consent or fcence under any lease or licence affecling the Property.
Mo Restrictive Obligations
The Borrower shall not, without the prior written consent of the Lender, enter into any enarous

or restrictive obligations affecting the whole or any part of the Property or create or permit to
arise any overriding interest, easement or right whatever in or over the whole or any part of the

Property.

Proprietary Rights

The Borrower shall procure that no person shall become entitled to assert any proprietary or
other like right or interest over the whole or any part of the FProperty, without the prior written
consent of the Lender,

Compliance with and Enforcement of Covenants

The Borrower shall:

11.1.1  observe and perform all covenants, stipulations and conditions 1o which the Property,
or the use of it, is or may be subject (including where the Properly or part of it is held
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under a Jease ali covenants contained in such igase) and (if the Lender s0 requires)
produce to the Lender evidence sufficient to satiafy the Lender that those covenants,
stipulations and conditions have been observed and performed; and

11.1.2 diligently enforce all covenanis, stipulations and conditions bensfiting the Property and
shall not {and shall not agres o) walve, release or vary any of the same.

Motices or Claims relating to the Property

The Borrower shall:

1241 give full particulars to the Lender of any notice, order, direction, designation, resofution,
application, requirement or proposal given or made by any public or local body or
authority (a Notice) that specifically appliss to the Property, or to the locality in which
it is situated, within seven days after becoming aware of the relevant Notics; and

12412 (if the Lender so requires) immediately, and at the cost of the Borrower, lake all
reasonable and necessary steps to comply with any Notice, and make, or join with the
Lender in making, such objections or represeniations in respect of any such Notice as
the Lender thinks fit,

The Borrower shall give full particulars o the Lender of any claim, notice or other
communication served on him in respect of any modification, suspension or revocation of any

Environmental Licence or any alleged breach of any Environmenial Law, in each case relating
ta the Property.

Payment of rent and outgoings

The Borrower shall:

13.1.1  where the Property, or part of it, is held under a lease (whether regisiered or not), duly
and punctually pay all rents {including ground rents) and all other sums payable by the
Borrower under such lease due from fime o time; and

13.1.2  pay {or procure payment of the same) when due all charges, rates, taxes, duties,
assessments and cther oulgoings relating to of imposed upon the Property or on s
oecupier,

Rent Reviews

The Borrower:

14.1.1 shall, if the Property is subject {o occupational leases or licences, implement any
upwards rent review provisions and shail not, without the prior writlen consent of the
Lender, agree 1o any change in rent to lass than the open market rental value of the
relevant part of the Property; and

14.1.2 shall not, without the prior writlen consent of the Lender, if the Property is leaseheld,
agree to any change in the rent payable under the lease in excess of the opan market
rental value and shall only agree 1o any upwards rent review in accordance with the
terms of the lease,

Environment

The Borrower shall in respect of the Property:

18.4.1  comply in all material respects with all the requirements of Environmental Law; and

1612 oblain and comply in all material respects with all Environmental Licences.
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Condust of Business on the Properiy
The Borrower shall carry on his trade and business on those parts (if any} of the Properly as

are used for the purposes of trade or business in accordance with the standards of good
management from time to time current in such irade or business.

Inspection

The Borrower shall permit the Lender and any Receiver and any person appointed by either of
them 1o enter on and inspect the Property on reasonable prior notice.

VAT Option To Tax
The Borrower shall not, without the prior written consent of the Lender:
18.1.1 exercise any VAT oplion to tax in relation to the Property; or

18.1.2 revoke any VAT option to tax exercised prior {0 and disclosed 1o the Lender in writing
prioi to the date of this deed.
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IMPORTANT NOTICE: As with any legally binding agreement, the Lender recommends that the
Borrower consults with his solicitor or other Independent legal adviser before entering into this
deed.

. A0
EXECUTED as a DEED 09949 bﬂ_t%w -
by 2G Developments Lid with full 3
knowledge of ils terms af?d affect h
in the presence of

Signature of Wiiness: %W%T}?Waﬁ 3

Name: Mﬁ{& ?{;& @ngm &y
Address: g?“& :& ‘1\}{ AM Yooy Lyelenk, N

Ocoupation: :ﬁﬂ&k . é%ﬁ“ v

Solicitors Confirmation

bs

| confirm that | am a Solicitor/Legal-Exeautive acting for 26 Cruelopmen and that prior to the execution | for
of this deed | explained its nature, content and effect and the practical implications of signing it to krhe Mo
ok 260 dopmentss g{wéﬁandéhé’“ informed me that he-Wished to proceed with the transaction.

&y »" ; -
Signature: i i W ek Date of Signature: &% ‘ {5 & i\b

ttedopd Dewies
Firm: L. {;&W Wrogn F A f@w%m@d
piamos. I St Aedicos (vescenk, Cou &

Name:

EXECUTED as a DEED

by HOPE CAPITAL 2 LIMITED
acting by

a director in the presence of:

Tt Tt s Syt

Signature of Witness:
Nams!

Addrass:

Occupation:

33
135TEGRR.2



	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

