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Registration of a Charge

Company Name: CONWY PROPERTY DEVELOPMENTS LTD
Company Number: 09832038

Received for filing in Electronic Format on the: 30/01/2023 XBWIUAIN

Details of Charge

Date of creation: 16/01/2023
Charge code: 0983 2038 0011
Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description:  LAND AT PENMAENMAWR ROAD, LLANFAIRFECHAN UNDERTITLE
NUMBER CYM215297

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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: BLACKS SOLICITORS

Electronically filed document for Company Number: 09832038 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9832038

Charge code: 0983 2038 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th January 2023 and created by CONWY PROPERTY
DEVELOPMENTS LTD was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 30th January 2023 .

Given at Companies House, Cardiff on 31st January 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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: Thls is an 1mportaut document, Yot should take. independent legal advice before s;gnmg and szgn e

‘only if you want to be legally bound. I you sign and the Lender is not paid, yoi: may lose the '
~ " assets charged, In the case of registered land, this document and’ any priorlty agfeement with
. another lenider willbe a publxc dacument .

S THIS DEE.D is dated CA6/0172023 and made by Conwy Ploperty Developments Id (company -

" number 00832038) whose registered office is at 13-15 Clarendon Street, NOTTINGHAM, NGLSHR o

(the Bormwer) in favour of Together Comumercial Finance Limited (the Lender)

R BACKGROUND . S : B '
" 1. The Borrower enters info this Deed ifi confiacticn wnth the Facﬂity Agreements (as deﬁned
“in Schedule 2/(Definitions and interpretation) to this Deed). - :

9.1t is intended that this document takes-effect as'a deed nowathstandmg the. fact that the o B
= -Borrower may only execute this document-under hand,
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“}:erms ﬁﬁ.ﬁﬁ“ﬁ .ﬁﬁ“ﬁ“ﬁﬁ.ﬁﬁ“ﬁ .ﬁﬁ“ﬁ“ﬁﬁ.ﬁﬁ“ﬁ .ﬁﬁ“ﬁ”ﬁ .ﬁﬁ“ﬁ .ﬁﬁ.ﬁﬁ”ﬁ .ﬁﬁ“ﬁ“ﬁﬁ.ﬁﬁ“ﬁ .ﬁﬁ“ﬁ“ﬁﬁ.ﬁﬁ“ﬁ .ﬁﬁ“ﬁ”ﬁ .ﬁﬁ“ﬁ .ﬁﬁ.ﬁﬁ o

A DRRINITIONS ANS INTERPRETATION .

" "rhis Deigd shiall e inrerpreed in aceordance wiit paragiaphs 1 (Befiitionsy, 2 (Constriictiony aiid 3 (Third peity tights) of Sehedule 2
- (Dafinitions and interpretation). ) - . ) L :
" 2. CREATION OF SECURITY

) 2, The Barrower shull pay or discharge the Seeuted Linbilitics in'the manngt provided for in thi Finance Dariiinents.
b, All the séeurity created ynder this Deed is: : N
D) created in favour of the Lendery - - PRI,
SUL(EY created over prasent and funre astels of the Botrower; :
(i) security for the payment of ali:the Secured Tiabilitiesy s -+ T O PP

Sl () - made wish full tide guaranites in accordance. with the Live of Property (Miscellandous Provisions) Act 1904, "
% Land e e
a. TheBortowercharges: - 000l Ll : T R

() byway of legal mortgage all estates or intérests in any Propefty now owned by it: this incliidés the real propediy (fativy

- gpecified in Schedile:l (Real Propeny); U S :

S [H) - (to the ekeeit that thigy aire not the subjectof alegal :116rt‘ga-ge h:idét"paragfaph (i)-aﬁove.) by way of fixed charge all estatss Gt

T fiterests in any Propesty now of subsequently owned by it end . - ) o
(38 - byway of equifable mortgape all equitable interests in any Property fow or subsequently owned by it whichnow or may inthe
future belong to the Borrower (induding, for the avoidance of doubt; the right to 1ecatve a-transfet, or to divect the transfer, of .
BRI, any shates or membership righits which the Borrower holds in any compay or association connected with the Property).
“- . Arefevance in this Clause 2 1o 3 charge of any Propertyincludes: ) o . o e
(i) - all bufldings, flxmres; ficdngs and ficed plant and machinery oni thet Property; and. L
(1iy - the henafir of any cavenants for title given or enteved into by any jiredecessorin title of {li# Borrowerdn tespect of that - -
L Property or any meneys paid or payable in respect of those eovenants. DERT . e
e The Borrower attthorises the Lender to:
() dacethis Dead; R
(Y eorrect any wrongly completed nami or addressyand/or _ RN EURILRRRE
(Y insart or correct the tide number of any Charged § ropertyagainst it descriptisn, i sack case for the purpose of identifying -
RO that Charged Property and/or the registration of this Deed as a registered charge.
2.8, Otherassets . ... .. . o ol : . .
.. The Borrower cliarges by way of  first fixed eharges. -
gy its intereet in all Invastmenits; . S e e e e L
b o the excent that thay are not the Siljectol a mortgage ora Arst (fked cherge under'a Legal Chargs ar Clavigs 2.2 (Land), all planit -
. aiid machinery ownéd hy-the Borrower and its interest inany plant of machinery in its possession; - ) -
e all of its cights in respect of any contract or poliry-ef insurance taken out by it or on its behalf or in which {-has aniiiereet but -
©excluding any rights tnder giny Eability insurance conteact or policy in respect of Iabilities of the Borrower o third partes; -
d. . all of ity Intellcetual Property Rights; ) . o S L : :
g, s goodwill Gincluding, withour kmitatlon, thegoodwill telaling w any business catried on by it st any Property);
7 fo. the banefit of any Authorisation {statutory or othetwise) helé in eotmeclion-with its use of any Security Agset; g .
‘. theright o recover and receive compensation which rasy be poyeble toitin raspectof any Authorisation referred to in paragraph’ -
(£ above; . . = . e .
f. its uncalled eaplealyand - S L
L thebenefitof all fights in redarion to any item in paragraphs (e} o (). -
2.4, Hoating charge B T TIPS L
&, The Rorrower chiitgee by way of 4 st floating charee all of its assets tiot otherwise effectively tiortgaged, charged or assigned
- uider a Lega) Charge or by way of fixed mortgage, charge or assignment under this Clanse 2. ) B . :
by Fxcept as provided below; the Lender may by notice to the Borrower, ronvert the floating tharge created by this Clause 2:4.ito a
: fixed chiargs as regards any of the Borrower's assets speciffed in'that notice; if: . .
(i) .-4n Event of Defaultis contnuinggor 00 . ) Ll . O
(1) the Lender considers those asgers to be in danger of heing sélzed or sold nnder any form-of distress; attachient, éxectidofor *
o - ather legal process or to'be otherwise in jeopardy. ) i B -
& “Itie floating chorge created by this Glause 2.4 may not e copverted iato a fixed charge solely by renson of: -
) the obtaibing of A mevatorium; or . ) e R
L (i) anything dene with 4 view ko Gbeaining & matatorlam, under section 1A of the Infolvency Act 1986, : PR o
-d; The Aoating charge created by this Clause 2.4 shall (in addition to the cireuintances when thigmay oveur under the genérallaw)
) -autoinatically convett into a fied charge over all of the Barrower's asgets if 6 adminiztrater is appointed, or the Lender receives -
U poties of an infeption 1 appoint an admihistrator, in respeet of the Borrower. . L e
gy Thie floating cliarge created by this Clanse 2.4 is.a qualifying floating charge for the piirpase of paragraph 14 of Scheduls BLto the -
o Insnlveney Act1986, . R ) . . ) o o

-3, REPRESENTATIONS - GENERAL -
' The BiFeswer males the rapresentations and warranties set ot in t_his_'c:‘,]'auéé' b
&, It 1§ 8 \iited 1abiltty corporation; duly intorporated and validly existing iidef the law of its Jurisdiction of incorporation.
- b, Irand each of its Subsiciaries has the power to own its assety dnd carry on its buginess as itis being ronducied. o
'8, - The obligations éxpressed to be assumed Ly itin each Fiharice Doctimet are legal, vilid, binding and enforceable ahligations.
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3.5,

) 'The entry into and performance by It of, and the wansactions conteniplated by, the Pinance beciments do'ist and will ot con.ﬂmt

any {aw or regnlation apphcable toit; :
its or any of its Subsidiaries' constltutlonal documents ‘or .
any agreement or instrument blnding upon it 6t any of it Subsidiatiss oF .auy of it or anyuf its Suhsnd:al ieg' aggets,

e his the power b siter inre, perform amd delivet, and has taken all necess#ry action toantharise its entry into, per formarice and
delivery of, the Finance Docimments o which i itisa party and the transactions contzmplated by these Finance Dncuments """

: All Anthprisations requited or desirable:

ro enable it lawfully to-enter into, exercise its nghts and comply withiits obligatlons in the Fm:mce Documents to which itisa pasty, )
and
o make thel"mame Documents to which icis a party adrmsa.nhle iy vilerice i fts juristliction’ of inchrporation,
have baen obtaingd oy effected and ave infull foree zmd ﬂffect
: The clicice of governing Tawi of the annce Dacuments w111 be recogrused and enforced 1its Jl'l!‘l’i!’]lctlﬂﬂ of m.::urpmatmn. - S
" Any judgment obtained in relation 1o a Finance Decument in the junsdutmn of the governing law of that Finance Document wilk B B
 recognised and enforeadin its jurisdiction of incorporatinn,

This Doed traires the Sepurity it puphtts fo croate and iy Bt l1able [} be avolded orolhemnse get asnde onthe hquldatmn i

. administratmn of the Bormwer or etherwise

The reprﬁseatatmns and wartanties i ehis Deed ﬂncmding i Lh.u: Clause 3) are rnade by thu: Borrower on the datc of rhm Ded.

" Unless a representation and veaitanty is axprecsisd s be given at a specific date, the representations and warranties inder this Deed

Hira deemed 1o be made by the Botrower by reference to the facts and clreumstances then emsnng on'each date during the Security '
Pmmd S . -

. RFS”[‘RIC’[‘EONS ON DEAL]NGS

. Th Bairawee shall ngt; _ N

41,
A2
43

5.

@

create or permit fo subsm any Sec:untyover any Secm 1tyAsset- .

enter into any trangaction 1o sell, lease; licencm praniafir or otherwise' dispose;or part u\nth possessmn of a)l or paltof any:

. Securlty Asser, or |

accept a surrender of any leasc or tenancy or wnfer upan auy person a_ny ught to] oculpy a (‘harged Property,excam with
the priot written consént of the Lender. o . .

The Borrower rcpruscnts and warrantsio the Lender thal (except as disclosed [0 the Lender in wiitinig befote the date i thig Deed) =

iy po breach of any law, Tegitlation or covenant is continuisg wliich adversely alfects the value, saleabiliy or use of thie Charged
e - Property, :
(if) -thereisno coveuant agreemeni; supulatnon, reservation; candmm), iiterast; nvht easement, clalm o cther matter
- whatscever adversely affacting the Charged Property; )
QD - nothing is ourstanding which would bean pverriding IRtersst, oF an uniggistered i iHparast wh leh nverrldes ﬂrst reglstlatlon or
registered dispositions, over the Chayged Troperiy; and o
{iv) " all facilitias necessary for the enjoyment and use of the Charged Broperty die emoyed By the Chalged Property

CUB
b
B3

R

6.

The Boriawer shall:

-“exercise lts Tights and wmply swith i obhgamms under énch’ lcnsc cornpnsed iv; of bovenants in :et:pect o{ ﬂie Chmged Pmps-rty i

a proper and timely mianner; and -
ot do o allow ko be done Aty act 28 a result of wlud1 any lease compused ini the Charged Proparty may bacoitie Hableta fmfeiuue B
or otherwise be terminated of Ay covenant in respeerof the Charged Propeuty be breached: s

‘The Borrower shall etisure that all buildings, plant, machinery, fxrures and fittingson the Chargéd Pmpetry ae maintalned i
good and substantial repaii-and condition and, as appropriate, good working order.

“The Boreower shal] perforia all 6F its obligations under any Jaw or regulation fffectisy Uis Ghau ged’ Pmps:rty and, within 14 dnys
after the receipt by.it of sny application, requirement; orfler or notine sewed pr given by any pubhc. Ineal or other authority with .

. respéct to the Charged Property.(6r any part of \t) .

“deliver a copy tothe'Lender; and : : R

" inform the Lender of the steps taliéh of pvoprzsed o bie takeiv to comply wnh the relevant requ:rement Grder of Hiotice,

_' The Borrower shiall gian the Lesidar or its lawpets cntequest all facilifies within the power of the Boriower 16 ciiablé the Ifmdel :

- orits lawyers (at the expense of the Borrowet) 10

-, carry out investigations of title to the Charged Property; kel
- make such enaulriss (n relation 1o :my partof e Chargchropcrty agn prudcnt chargee mnght carey out.. :

Tihe Borrnwer [ails to palform any obhgaﬁans uificder the Finance Denuments whitlrafect; the Ch.n ged Prcperty, it shall a]low the S
Lenderor any of its agents and sdntractofs to:- . ) .
(8 enter any part of the Charged Property; - :

(i) .- comply Wwith or ohjett to amy notice servad o1 THe BEITGWEFin respact “of the Lharged Prnperty, and

- (il “take any action the Lender may reasonab]v corisider neccssary or desivableto prevent avyemedy any bleach of any anh

ohligation ot eomply-withor obfect Lo any rstich notice, -
The Barrower shall, immediatoly en demand, pay the costs arid expemes of the Lender andits agents and contiarters i !‘Ed in o
eonnection with any action taken byit undar this Clause:5. . :
This Lendet' is not obliged to acconnt as mertgages in pmqemmn asa l’E‘bl.llt of any action takaii tinder this Glase s,

LR
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" The Borrower shall ensura at all times conrracts of insurance {Insurances) are maimained in full force and effect whichi.

(i) - insure the Borrower's hikerests in the Charger Property and the plant, machisiery, fixtures and Httings on the Charged -
“Propercy for their full replaceent value (being the total cost of entirely rebuilding, reinstating or replacing the relevant degér .

L jFit is completely destroyed, together withall related fzes'and demoliioncosts); .- o :

(if) " provide cover for all normally insurable risks of loss or datnage for such a property; sl

(Y - insure against public Hability and such other risks as a priudent company {1 the same bisiness #s Lhe Barrowei"would'insm-'c H
o : . . . .

{iv) : insure any other rigks-which vhie Lender iy reasonably taquire. N

" The Borrower shall nse its rensonable endedvorrs to ensure that the Letider teceives a copy of the poliey, cettificate or cover nite -
. relating to any Tusurance maintained by the Borrowcr and the receipt for the payment of any premium forany such Insurance and -~

any related information whicli the Lender may reasonably require,

.- Thé Bortower shall; . -

) complywith thetetms of is Tosurancesy 0 LT
) " niot do or parmit anything to be done whicli may niake void or veidable any such Insurinces;

- (1} . comply with all reasonable sk improverisnt requirements of its insurcrs; RO
“{iv) * pay each pramium promysdy and inany event before the velevant period of insurance beging;and

&v) - doall other things necessary to kerp such Insurinees in fotee,

- 'If the Borrower falls to insure {of keep insured) the Charged Property andyor the plant; mt:hjnery, 'ﬁxtux'eé_ and fittings on the ' B

Charged Broperty to the satisfaction of the Lender; thie Lender may insmre any of them and the Borrower shiall be able forthe costa -
of sueh insurarice (including an administration fee covering the Lerider's time spent in arranging i), The Borrower heveby o

- acknowledges that any msusance effecred by the Lender is for the Lender’s benefit only and may by cancelled by the Lender at any o .

" e witheur giving notlce o the Borrower, .

CEas

5.9

a,

ATl amounts received or receivable ander aby fosurdnce shall be applisd;

() inreplacing, restoring or Teinstating the Charged Propérty or inany ithier manmer whick: the T#fdar MAY agree; or

(i) ' after.an Event of Default has oeoured, if the Lender so'direers, in ur towirds satisfaction of the Secured Liahilities, -

The Borrower shali permit the Lenider and ariy persofi nominated byitatall feasanable times foenter any part of the
Charged Property and view the starwof it. - . :

Tfthia Bortower acquites aiy Property after the date of this Deed irehall: .

(i} notifythe Lender immediately; . s

(1) on reques: by the Leader and at the cost of the Borrower: - R S
- A provide the Lender with a cextificae 5 or report on title on property addréssed to the Lender dontarning thiose fisrswhich

; may propetly be sought o be coversd by a prudencmoytgagee in a lawyer's reportof this nature; and
"B profiptly execnte and deliver tothe Lesider a Legal Charge over that property in thiaTender's standard formg:

" {Hi) if the title to thet freehold or lessehold property is registered at HI Land Registry or required to be soTegistered, g’i{-’é"HM IR

- Land Registry written notice of this Secirity; and:

(V) if applicable, ensure thar this Security is correctly woted in the Register of Title ngainst that fitle at HM Land Beglstry.
- 1F the eontent-of thedindlard in whom the 1éversion of a Jease is vested is requizéd for the Bonower to execite a legal mortgage -
over that lease, the Borrower will not be required to petformi that obligation unless and unti it lizs obrained the landiord’s consent,. -
<115 The Borrewer shall use its reasonable endeavonrs 1o obtain the landiord's consent. : S
: . The Borrover consents to a restriction i the follawing terins being entéved on the Register of Titke relating toany Breparty .

registerad at M Land Registry: "'No__dispoﬁition of the registered] esiate by the proprietor of the registered estate is o be registered :
" without a written-consent signed by the proptietor for the time being of the charge dated [ +] In favour of Together Commercial - -
Finatce Limited referred to in the charges register [(or their conveyancer)] or, if appropriate, sigmed an such propuietor’s behalf by -

[its secratary or conveyancsr] ‘(Stangdasd Form PJ- o e . o
T'o thic extent this Seeuity Fails to take effect’as a legal charge, ir shall rake effect as an equitable chaige, inWhichi case the -

- Botrowsr: (i) consents to anotice in the fullowliig lerms being entered on the Régister of Title relating o ahy Propecty registersd at-
- MM Landl Registry: “No disposition of the registered estate by the proprietor of the registered estase is to be registered without a

“writterrconsent signed by [T.ender Company Native] ‘of Lake Wew, Lakeside, Cheadle, Cheshirs, SK8 3GW (or [their S
- conveyancer]MStandard Porm N).% and (i) aushorlses the Lender 1o sign any application for the vegistraition of that'notleedn .

AL
A
b

- belialf of the Bortower. L - B ) . » _ . o
. Whete thls Secuxity is ot 4 first wiergags, the Bortower shall conply with the terms and conditions of its firét morigage on the .
 Property and use its best endléavoutrs to ohtain the eonsentof the first mortgagos to the registration of this Secirityat theLangt - .
- Reglsry, T

e Borrover shall only commsnce biilding worlk om the Progisiy Willi e pristwrltten consent of the Lender, -
Where the Property.is subject to-&n application for planning permission, the Borrower shall:

. i{l) .. develop the Froperty in compliance with Lthe relevant planning permission;

T8 notly the Lendet i wiriting at least 12 months before (g1, if less than-12 months remain, 48 Soon s poss

(1) .. notify the Lender regularly (at iiwervals to be confirmed at the Lender’s discetion) of prégéeas'wiﬂi the relevant building' o '

works (the Worls) and disclose to thit Lendeiall relared contracts, notices and planning Information; - ) -
iible) the deadling for -
commiencing the Works under. any relevant planning permission;. . s

: {%)  procure warranties for the Wokks in favour of the Lender In a form acceptable £6 the Lender; - U S
 (w) . for any third party pontract associated with the Works, procure that the Lender has appropyiatestep in rightsin a form . - '

- acceptable to the Letider;.

{vi) - comply with the Lender's directions regarding the Works and comply with the Lénider's strves i bissher review of the

. Works {and the Borrower hereby agtees that thé Lender's surveyor's fees for this review are for the account of the Borrowar);

(vl inceimitify the Lendeér for all ccss assoctated with the Wotks and telated planning/development attafs.

© U6, WHEN SECURITY BECOMES ENRORCRABLE

A
6.2,

Thig Seeutity shall bécome i.rmhediéit‘ely enfarceableif an Bvent of Default ooets atd is continising:

Afigy this Sexirity hes become enforvesble, the Lender may cnforce all o any part of this Seciirity in an‘fi Frinos it shes fir

s Delidre -




6A
" " excrelsable at any limé afterthis Security has bécome enforeeable.

The powet of sale and_ other powers eonferred by secrion 101 of the Act, as amended by this Deed, shall be immediately

B 2 UNFORCEMENT OF SECORITY

7.1
LA

b
" this Security.

C.

.

A R

Por the purposes of all powars iniplier by seatute; the Seciired Lisbilities are deemead to have becots dié and payable on the dats of
this Reed. T

goction 103 nfthe At (raftricting ths power of sale) snd seetion 92 of the ‘Act (restricing the Hghe of conselidation) do bt applyts _

The statutoyy powers of leasing confefred on the Lendei‘aré extended sosis fo anthorisé the Lender to Jease, malie agredinenti for

- lenscs, accept sutrenders of leases and giantoptionsasthe Lender may think fit and without the nead to-comply with any provision :

of sectlon 99 or section 100 of the Act. _ o e
Nelther i Lender nor any Receiver shall be Linble; by veton vf enceriing intd possession of 4 Seeririty Asset, 10 account

~ . as mortgages in possession or for any loss on realisation orfor any default or omissisi for which a thottgages ih pessession o
~mightbeliable, T L o . TR R
- "Phe Lendér and éaeh Receiver is entitled to all the righth, powers, privilegés and juniinities conferred Ty the Acton - SOt

mortgagees and receivers duly-appointed under the Act, exeept thiat ssction 103 of the Actdees not apply.

-~ No person (including a-purchascr) dealing with theLender ora Rétélver or their agents esd enduire:
. whether the Secured Liabilitics have become payable;

whether any power which the Lender ora Recelveris pu'rpn‘rtjm'g' to Gxarciss lias becorie exercisdbler s being 'pl"o"par!y evercigedy

- whether any tioney Temains due undet the Finance Documerits; or
;. libw any. mohey paid to the Lender or to that Receiveris tobe applied. .

At any tiihe aficrthis Security his hecome eniforcenblo; the Lendermay:
(i} - fedeem any prior Sertfity againstany Seourity Assel; e

" (Hi) - procure the transfer of that Securiry 1o itself andyor Sl o S e
(i) - settle and pass the uceounts of thie prier mottgages, chargce or encumbrancer {and aiy dccounts so settled dnd passed will ba,

in the ahsenee of marifest error, canclisive and binding on the Borrowery. - - ) )
The Borrower shail pay to the Lénder; immediately on derand, the costs and expenses incurred 17 the Lender in connection with -
any such redemption and/dr rransfer, including the payment of any principal or intérest . S
if this Security is enforced ar a time whign no ot is due under the Finance Doeumnerts bitt 3t a time Whan ainotmts miy 6t
willbeeame dus; the Lendar (or a Racetvér) may pay the procseds of any recoveries effected by it into a suspense a¢colint

“"pr ather accoun selected by it .

B

R 7 5
-
w27 shall not apply.
e '

s,
91,

Lo

. RECEIVER

" atiept as provided below, tic Tender mafdppoint any Sne or msite persons to he s Recaiver of all or any part of the Seeurity Assérs -

if:

() this Sectitity hae beconte enforcaables ot -

d

..a

CREL

- 109¢1) of theAct) does not apply 10 this Deed. .

.- Forany other reason. ) . L ) e )
7o the fullest extnt aliowed by 1aw; any right, pover or fiseretion conferreciby this Diéed (elther expréssly or impliedlyyor bylaw - :

(it) " the Borrower so requests the Lerder i wiiling at any time. . '

- Ay appoiniment inder paragraph (a):ahove shall be by deed, under seal of in wziﬁng under its Bamd, s

Except as provided below; any Testriction imposcd by law on the right'of 8 mortgagee to.appointa Reeslver {including wndersection.

"The Lender is ot éntitled to appoint a Receiver solely as a result of the dhizining of afnoiatorium {of am:thinéddné with'a vietrte N :

 ohtaining 2 moratorinm) under section 14 of the Insolyency A T986.. _ ) o o
" “Ihe'Lendet may by writing under ils hand fenvove any Receiver appoifted by itand riay, whenever it thinks fir Appointa new .
- Receiverin the place af any Recelver whose appeintment may for any reasein have terminated.

The Iender say flx the remuneration of any Receivér appoinred by and tlie Thaxitum rate Speciﬁéd in section 102(6) of this Ax:t. ’

AReteiver will bé degied i b thd sgent of the Borrowe for all purpo:sas_ and hccordiﬁglyu}i}_l e desrried to be in i same
position as a Receiver duly appointed by a:mortgagee under the Act. The Borrower shall be responisible forany contracts,

- engagements, acts; dmissions, defaults and lossey of 4 Receiver and for any liabilities incurred by a Recelver,

"The Lender shall not ifiétr any lizbility feither o the Borroweror 16 8iny other persor) by réason of the appointesent bf ATteholveror

ona Recoiver may after this Seburity bacotnes enfaresable be exergiged By the Lender in relation to any Security Asserwithoit
flvst appofiting a Receiver and notwithstanding the appointwient of a Receiver. . - i

POWERS OF RECEIVER

a.

‘A Recelver may:

‘ATRecelver s all of thi rights, poweri dind discredons et itk below n this Clavse & i addlition to those conferred on Itby any lawi. o

* This inchides o1l the rights; powers and diseretions conferred ona receiver (or a réceivar andl manager) under the Act and the

Insplvency Act 1986, o . ) _ R T
Tf there'Is more taan one Receiver holding offic at the same tine, each Regelver may exercise all of the puvers conferied oia

Recelver under this Dead individually nnd to the exclusion of any other Receiver. . e
take immerliate pessession of, ger i and realise Ay Security Asist)
cary on any buginess of the Borrower in any manner it thinks fit;,

“appolne and discharge wiliagers, officers, AZEnts, HeCotintones, SETvants, Wotlmien srnd others for the puirposes of thin Deed npon .
- sugh teriis as to reriuneration or etherwise as ft thinks fity . L e : R

5
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- i surrender);

dliseharge sny person appointed by the Borrower,; .
“taise and borrowmoney cither unsecured or on the security of any Security:Asset and generally onany terms and for whatevey:

- purpose which it thinks fit; - - e e e L
- sali; exchangs, convertinto nionéy and realise any Security Asset iy publié auttion or private contractand genetally in any manner

and ‘on any terms whieh lcthinks L, (b which cases. _ e e R
() theconeiderarion far any snch trensactlon may consist of casti or nofi-cash’consideratton and any such consideradon may be
payable in a bump sum or by instalments spread over any period whieh it thinks fit; and e

LN Fhnures, other than landlord's fitures, may be severed and sold sepiately [rom the property Fontairiing thim without the S

consent of the Borrower; ) o T o o ) o
“letany Secutity Asset for any rerm and at any.rent {with orvithiout a premium) whichit thinks fit and may aceept a sumender of .
- any lease of tendncy of sy Securify Assetion any feriis whichy it thinks fit {including the payment of mongy 1 a Jessen or fEnadon .

- settla, adjust, refer o arbirration, compioriise Wiid airanise any clHing, aceotint; dispuee, question ordidnd with 6 by'any piion
whois or laiims to be a creditor of the Borrowar or relating in any way to'any Seenrity Asset; -

- bring; prosecute, enfoice; defeiid and abandon any action, suit:or proceedings in relatlon to any Secuity Assstwhich it thinkgi

' give avalid receipt for Any moneys and exernte ARy assUrANCS OF thifig'which may be proper o desirable for realising afiy Security -

CoBgsete. . T R
.- dslegate iti powers in nerordance with this Deed;.

QY ebfset sy apair o isurinie and do any oeher act which the Buetwer iniglitdo i the ordinaty conduet of its business to -
* protec or iniprove any Security Asset; ] L ) L :
(Y commence and/or complete any building vperation ot other workisand UL _ .
()" apply for and maintsin any planning permissidn, huilding regulation apprioval of any other authérisaton, inedch case as it -
.+ - thinks fit; and PR . ) ] .

W doallother acts and thifgswhick it may éotisider niecessaryor desivalie For shabising any Seetiity Asset or iieidental or
) “conducive to any of the tights, powersor discretions conferred on a Beceiver underor by virtue of this Deed or law;
(i) exercise in rélation to any Seenrity Asset all the powers, authorities and things which it would be capable of exercising if it
 were the absolite beneficial vwner of that Sgeurity Asset; and (i) use the name of the Borrower for:any of the above . :
prrposes. - . . e

10, . APRLICATION GH PROGEEDS -

S LY

b
10.2:

Al Ziounts friom time w Ging received or recovered by the Leiider or-any Reaiver pursuane to the teims of this pged ayin
“connection with the realisation or eliforcementof all or any part of this Securiry shall be held by the Lenderand applied inthe ..
following order of priority:- . ) . " ) oo . o R
in or towards payment of or provision for the Séeuied Liabflities in tlse following arder:
{i) in pryment of any sumsowing to any Receiver or any Delegate; S S
(i) inpayment of all eosts and expenses incuired by any. Secured Party i entinection with sny realisation or enforcement af fhe -
Lender's Security int accordznes with the terais of the Facility Agresments;and . ’
Qi) in payment Lo the Tender in accordance with the Facility Agrésraarits; and :
in paymisnt of the stikplus (if any} 1o the Borrowetror other pérson entitled o it L . R,
This Clause 10 16 subject to fhe payment of agy claims aving priotity over this Séeurity. This Cliise 10 dies ot prajudics thiright ©
of thie Lenderto tecover any shortfall froan the Borrmwer. . . . . :

11 DELEGATION

11T

ol

Power of Attothey e Sl s LT .

. The Lerider or any Reteivéi midy, at any time,delegaie by piver of ditomiey or dEherwise to ny persor for any perled, all or any
tight, paswer; authotity of discretion exercisable by itunder this Deed, .
Liabitity _ o S ST e e
‘Neither thé Lender ror iy Révsjver shall b hiund fo supervise, oi will be in afy way responsible forany damages,

- “costs of losses incurred by rédson of any misconduct, omission er default on the part of any delegate oraub-delegate.

o FURTHER ASSURANCES

SECRY
: a

b

Siman
-

g

The Botrowat shall provaptly, at its awn sxpense, rake whatever dctlon the Lefider 6r a Receiver i veduire o
creating, perfecting or protecting any sectetity pverany Becurity Asset; or . ) e :
facilitaring the realisation of any Security Asset, o the sxercise of Ay Hght, power bi diséiEtion exércisable, by the Lenderorany
~Receiver or any of their respective delegates or sub-delegatss in respect of any Secugity Asset, ) L
The action that may b fequired under paragaphi (a) above includes (without litﬁiiatian_)_: E

the execution of any mottgage, charge, transfet; tonveyance, assignment o nssurance invespectof any asset, whetheito the -
Tender, its nominee ar any other person; or e ol T L
1 glving of any notice; order or dirceticn and the tnafing of any flingor reglstration; which, it any sueli case, the Lender ay
comsider necessary or desitable. ’ . o SRR

13, POWEROFATTORNEY =

~The Borrower, by way sl security,

Hrevatably and scverally appeints the Lenidér, cach Rebeiver and ariy of their respactive delegarésor - :

sitb-delagates to e fisattorney with the Al powex and authority of thie Borrower Lo execuite; deliver and perfect all deeds, instriments -
" and ather documents In its name and otherwise on'its behalfand to do or eause t6 be done all acis and things, in each case;which may -

o er

; ~this Deed or by law, The Borrowes rall
Clause 13, .

Te requied or which any attofney may, inits absulute discigtion, dierti necessary for carrying out any obligation of the Bofrower umdes

pursuant to this Deed or generally for enabling the Lender or any Regeiver to exercise the respective powers conferred an'them under
{ies anid confirms whatever aty attorney doesor purports to dounder its appoinmmentunder this

Behniire o




714, - PRESERVATION OF SECURITY

If sy ddschiargs, reléase of artangeinent (whether in respect of the obligations of the Borrewer or any secisity for these obligations o o
1 otherwise) is madle by the Lerider in while or in partan the hagis of any payment, securiry of' ether disposition which is avoided ot rus( -
" be restored ifi insolvericy, liquidation, adsinistration or otherwide, without Hmitation, the Liahility of the Borrower under this Deed will
continue or be reinstated ag if the discharge, rélease or arrangement had noloceurred, : R

1B MISCEITANROUS

i - This Security s a contiiiuing seeurity snd shall extent] to the wltimare balance 5f the Se¢iired Lidbilities foy thé Security Peried
 regardless of iy intermediate payment or discharge n whole or in part.

““The Lender shall perfornyits ohligadons wider each Facility Agreement {including-any ehligation 1o make available further .
- advances]. ) - . : S : . . . :
16 RELEASR.

64, The Lendat is not ablied 10 ansider a request by 1li¢ Boviower o & partial reléase of the Sectiity prlor to thie full and firial -
o redemptistiaf the Secured Tiakitities. . : R o

e ‘Any sneh teléase and the teting of thit release are at the Lendler’s absohite discretion and'subjé'ét' 0 p‘élyrﬁeht of éﬁy coith indlicred - SR
... by the Tender in dealing with sich release (ncluding, withous limitation, the cosis of any valuations required by the Lenderand ftg 200l D0
legal fees., Lo PO . )

17, NOTICES

170, Al eomiunicaitions batwear the Pacties tinder this Deed shall be in Frighish.
17.2. - -Abynotice fromithe Bértowerto the Lenderunderorin connection with this Deed mus
o postox hand delivery to: Lake View, Lakeside, Cheadle, Cheshire
Lender hias actually received it ]

1703, Any netice from the Tender wthe BartaWar uRder or i voniection witly this Deed must be made in'{fvriﬁng' andsenttothe - e
- Borrower by poist, hand delivery, emeil or text using the Borrowey’s contact detaily provided {and updated} under the terims of the - - )

e inzide in Wikting And St to Lendé by
, SK& 3GW and shall not be deemed 10 be effactive untll the -~

. Faciliy Agreeiments. . _ o R _ R
174, A niotice sent by the Lénder o the Batrowir: {d) by postshall be desraed to b éffective two Working Days after the dete of pasting - R
. (properly addréssed and stamped); () by hand delivery, shalt be deemed to-be effective atthe lime of delivery; or (c) by email e

‘or toxt shall be deemed to beeffactive on the date of sediding unlese it g received after Spm (UK time),-in which ease it shail
.+ be deztmed only to become effecrive oh the next Wurking Day. T

A8 GOVERNING LAWAND JUNISDICTION _ _
Ul This Dead and sy non-contaciial 651igaﬁnrm’éfising' HiF of of i conmection with it are gbv.emeé:l' by English law,
188 T_]ie' courts of Englarid havaéxclusive juiisdiction 1o setile finy dispute arising otit of Or in oo

nnecrion with this Deed (Incliding a-
. dispute relating v the existenice, validity or termination of this Deed or any.non:contracriial :

obligation arising out of ot in-
connection with this Deed) {a Dispute). g . . .

183 The Parties agree that the couits of Efigland are the o

ayprGpEiAE Altd conventent courts i settle Dispirtes and aceordinglyne
Party will argue to the contraty. .

This Ded has heen exscutéd asn deed and deliveiad by the Borrower on the date stated é:.ﬁ;e:ﬁeginning ‘of this Deedd.
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efinitions and mtamm a:i.ron

S 1 Deﬂnitmnb

In this Daed:

Act means the Law cf Pmperty mr 1925.

. Authofisatlon me'ms an ilu[h(!ilbr.ﬂ()l.l, cansenr, appmval resolutron, lrcence, excmpnon fllmg ribtarisation of regssrrauon.

. Charged Pmperty MsHng a[l Prcperry mcludud i1 fhe deﬁmtmn of Security Asset and, Where the cofitexf &n 1qures, inclidesany bmldrngs :

‘on that Property,

o Delégate iHieans any delegare, agent ol anomey dppﬂmled by the Lcndcr or aiy Rcccrvcr.

'_ Event of Defauli Hidns: a.ny Eventor cutumstancc: chchﬁcd in any Famlrty Agreement whmh would entltle the Lemier to demnnd payment

of the halanes putstanding under that Faciiity Agtéement or to take enfor cemenr action against the Borrower:

Facrl[ty Agreemenm Hicans all tha aEreements and arrangements underwhrcll the Lem:lm advances Eunds ta the Borrower,

o Fina'nce Dccr_rment means any Facility Agreement aid any Lendcr s Sccunty Ducumcnt.

""" Group means the Horrower arid it sub'i;idigrres Pt timis baisi.

o 'lnrellectuall’rcpar Ihghts meand;

@, any know-how, parent; rade mark; service mark deslgn husrness namf:, topogmphlcal o similar rrght' )
b, any copyright er other intellecrual property tight;
¢.. any interest (Including by way of licence) in any of the abovc, of -
el ‘any eppHeation for any of the above;
ineach case, whether registered By not.

Tavkstents means the Shares'and all other shiaras, storks, debenitures, bonds oirother seciirities of jivestmotits ownéd by the Bartower

sorhetd by anylmm!nee Trustee; custodian of clealance system on it behalf

_Legal Charge means a legal cha.rge entered irita by the Bormwar creaung Secnrity over its estates or Interests if 2 specrﬂeﬂ Pmpmry

(or Properties) to secure its'obligations under any of the Finance Documerits.

Lender's becumty means the ‘iecurlty créated of explea:.ed tu bie érdated in favnur of the Lender pursuant o thc Lender's Securlty
Documants . . . .

Lender's ‘;ecurli.y])ocuments means!
@, thisDeed;
b.. any Legal Chiafge; and - : : ' = T
¢, a0y other document entefed into by the Bmmwer ol Parmg or expremd to créate any Security dver all ol any part af i asints o
“secure the obilgations of the BorsGwer under any of the Finance Document. :

= Party- Hieas a ‘paity to this Died.

. Pmpelty maans nny freghold, leasehold of cemmonhu!d properry

Reesjver moans & ‘Tecoiver o faceivat and mamger ‘ineach ease; appmuted Lmdel thas Dced

Seeurad Liahilides means all present and Mitiifeobligations diid Ixab:]mes (whﬂther actua] (4 cannngent and wherher owed _]UiIIT.ly [

- severally orin any other capacity whatsoever) of the Borrower 5 any Secured Party nhder or-in connection with the Finance Documents S

Inchuding, withont limitation; any costs incurred by the Lenider i enforcinig the Letder’s Secutil_y

Secured Barties means the Lender ot any Recelverof Delegate

. Bacuflty means a mortgage charge, pledge, flsn b1 othsr secunl:y intargst securmg ANy obhgatron of any persnn orany ‘other agreement of

arrangetient having a similar effect

- SEeuTity Assat ineans Ay asset of Lhe Borrower wlnch s, ords nxpms-sed o be:, subject to any Secuuty ciénted by this Dccd

- Securlty Period medis hé peuod begmnmg B lhe dateof this Deed and endmg on the date oi whrch all the SeCuled Liahilitiés have bEPn =
. tinconditionally and irrevocably paid and discharged in faall. . . . '

S Shmes means all shaiis i anyTembersf the Gronp (other thai the Bormwer) owiistl by che Borrover oF hcld byanynommee trLIstcc,

* custodian or clearance systam on its behalf.

L Srsbsrdiary mean: E mthqrdrarywrthm the’ memmg of semm] 1154 of the (.ompamesf\ctzoﬂﬁ

- Working Day means any day fmm Monday {ie) l*rlday exCept forahy basik or pubhc hohdays i Engldml O Wales

i I
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: 2 Consmwtmn
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B

'_'Unless a contraryindicauon appears dIl) refereuce in tlus Dced to

any Secuved Party, the Lender, the Borrower oy any Party shall be constrited so as o include ity suecessors intitle, p\ermlttecl

mssigns and permitied transferees to, orof, it rights and/oi obligations under the Finanee Dociments;

an amendment Ineludes a supplement; novation, extension (whether of maturity.or otherwise}, restatEment, FECHBC R o
“replacement (in each ease, hewever fundamental and whether or niot fiore anerous of inyalving any change in or addirion o the
‘patties to any agreemant or docnment) and amendéd shall be conistrived accordingly;

" assets includes presenit and future propertiss, revenses.and rights of every deseviption; -
A clearance systém nieans a person whase business is or ingludss the provision of clearance: sewmesm'secunty accuunts, g 'my

nominee o depesitary for that person;

. disposal includes a sale, ansfer, assignment, grant, Iease l.ce.nce, declaration of trus: or othel dlsposa] whether voluntary o

“involuntary and dispose shall be construed accordingly; L
- aFipaniee Docuinent or any oth#r #jreetant or nstrumient isn refelean L] that Fma:u(:e Dar:ument or other agleement or

CCinstinment as amended; o
- o person includes ary imid fyidial; ium, cumpany, comoratmn gcvemment state of ageney of 4 state or any asscc::anon tmst, jumt -

: . i
- governmental, intergoverimental of sipranational body, agency, department or of any rPguIatm‘y, self-regulatory or other

k

venture, copsortium, paitnetship or ether entity (whether or not having separate 1eg.1l persenality);
aregulation includes any régulation, rule, efficial diretfive, rediiest oy stideline (whether g not baviag the fm v of luw) of Ay -

- anthority or crgamisation; -
any rights in respect of an asset mehides:

(). all amonnts end proceeds paid or payable; :
(1% - all rights to make any demand o claint; and -

" (1) - all powers, remedies; causies of action, secunty, guamntees and mdemnmes ini each cage, in respect of or detived fmrn ehat

asset;

- any share, stoel; debenture, bond oviother secumty or investment includés:
(L} - any dividend, interest or other distribution paid or. payahls; :
(i} any ripht, inoney or property aceruing or offered agany dme by way of mdcmpuun subsumuon, exchanve, bonus o

2.3

L33,

Cas

2.4,

T

.._3

31

T
U thie liguidation or ac}mimsunnon ofthe payer or otherwise, then that amoumt shal] not bé consideied to-have been irrevorably pald

2.8,

29

33,

. pre[gténce, under option riglts or otherwise;
(iii): any right against any Elearance sysiem;

-(iv) ey right under any ¢usrady or other agrierent (mcludmg any r»ght to requn’e dehvery 11p af any tashor other assets)' apd
fv) - any cash or securities account maintained by any custodian or dther entity, . .

: i each cose, in respect of that share, stock, dehentute; bond or other secnrity or mvestment

“the Term this Security means any Secuuty created by this Desd; :
an agreemant, instrument or other decument towhich itisa party ineludas atiy agreement instrinent r other dncumen{ !ssued B
In the relevant persen's favour or of which it othewwise has the benefit (in whele or in part]; and
aprovision of lawisa, referenoe to that provision #s amended or re-enacted.

“Clause and Schedule headings aie for ease of referéhe only it d6 not 2ffect the mtexpmtahon of this Deecl

. Unless a ontrary indication appeais, 4 teim iized in any other Pinarice Docnment ox ey ootice givenunder or - iy nonnsition w1rh
any Finanee Dociument has the same meaning it fhat Finarie# Document o notice as in this Daed.

AnEvent of Default is continuing if it Has not been femedied or waived.

Ady covenant of the Borrowet uuder 1his Deed {other thaw a payment obhgatmn whnch hai hccn dlscll;lrged) teraing in Eorcc
-during the Bacurity Perind. o

“Thie terms of the other Finance Dot:ument.s #nd of any orher agl eemem or iatruitient betweér any Pﬂl‘tlﬁb il relauon 1o auyFmanﬂc "

‘Document are incorporared in this Deed to the extent required to ensure thar any pucported disposition, or any agreement for the
disposition, of any Propetty contalned in this’ ‘Deed s 2, valid disposition inaccordance with seetion 2{1) of the Law of Property
(Miscellaneous Provisions) Aci 1989,

1€ the Lender considers that an amount paid tot under u Fisianee Documem:ls capable of being avoided or othstwise ser aside o’

for the purposes of this Deed.
Unless the context otherwise mqulres, ar u{exclzce toa Sacur:ty Assct mcludes' the proceeds of ﬂny dmposn! of il Seourliy Asset. L :

“Third partyeights

Unlese expressiy pwwded to the conty m'y in a Fmance Docums:nt, aerson who is not a F"Lrty h"lS o nght uude! the
Conrracts (Rights of Thied Par tles) Act 1999 (the Third Parties Act) to coforee or to enjoy the benefit of Any term of
this Deed.

. 'Nom'lthstandlng any rerm of any Fmance Document the conserlt of any pel 500 whu is nul a Party isnoty equueci [0 re.scmd or va:y

“this Deed at any time..
. Any Recelver orany delegate ot sub delagate of the Lender o any. Recaiver may enforce ‘and enjoy the T:eraeht of -my Clause -

© whichéxpressly confers ights on i, S'I.l‘]]c:t te paragraph (b)-above and the provlsmns of the Third Patties Act.

b
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