olaguws [13

tn accordance with
Sections 8594 and
859) of the Compantes
Act 2006

Particulars of a charge m

Companies House

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see "How to pay' on the Please go to www companieshouse gov uk
last page
( What this form i1s for x What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there

N

an Instrument instrument Use form MRO8
This form must be dehvered to the Registrar for registration wil ’)’”m," ” I
21 days beginning with the day after the date of creation of the charc

delivered outside of the 21 days it will be rejected unless 1t 1s accomp.

court order extending the time for delivery 05’09’2013
COMPANIES HOUSE
You must enclose a certified copy of the instrument with this form This Wil oe

scanned and placed on the public record

Company number

Company details Tor offcral e
ON N NG gL LT

Please complete in typescript or i

Company name In full | Unique Restaurants Lirited bold black capitals

1 All frelds are mandatory unless
specified or indicated by *

Charge cieation date

Charge creation date .

hfls bls BhEB

: §

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persans, security agents or trustees
entitled to the charge

Name Janis Richardson Fletcher as Trustee of Bryans Pension Fund -~
Name AJ Bell Trustees Limited as Trustee of Bryans Pension Fund e
Name

Name

If there are mare than four names, please supply any four of these names then
tick the statement below

] confirm that there are mare than four persons, secunty agents or
trustees entitled to the charge

04/13 Versien 10




MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings}, ship, arrcraft or
intellectual property registered (or required to be registered) i the UK which is
subject to this fixed charge or fixed secunty

Description

5, 7 and 9 Weetwood Lane, Carpark at Weetwood Lane and 2-6 St
Chad's Road, Headingley, Leeds as registered under title numbers
YY22111, WYK430145 and YWE33071

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed secunty

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

Yes

O] Neo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

] Yes Continue
No Goto Section 7

Is the floating charge expressed to cover all the property and undertaking of
the company?

1 VYes

Negative Pledge

Do any of the terms of the charge prohsbit or restrct the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropriate box

] Yes
J Ne

04/13 Version 10
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Particulars of a charge

Trustee statement ©

You may tick the box If the company named in Section 115 acting as trustee of
the property or undertaking which is the subject of the charge

O

@ This statement may be filed after
the registration of the charge {use
form MROG)

s |

Signature

Please sign the form here
Prcaninn. N

Signature

Signature

X X

e \
This form must be signed by a person with an interest In the charge

04/13 Version 1 0
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Particulars of a charge

Bﬁesenter information

“ Important information

We will send the certificate to the address entered
below All details given here wall be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company’s Reqistered Office address

[ Contact name

Lewis Goodwin

Company hame

McCormicks

—

Address

Post town

County/Region

= [T

Country

| 11974 HARROGATE 1

Telephone

Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office 1
you have left the presenter’s information blank

ncheckilst

We may return forms completed incorrectly or
with information nussing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certified copy of the
tnstrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes In Sections
3,56,7&8

You have given a description in Section 4, If
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal instrument, 1t must
be a certified copy

oo o o o O o

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £43 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House ’

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate address below

for companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 BBG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@campanieshouse gov uk

This form 1s available in an
alternative format,. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

04/13 Version 10
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number, 281565

Charge code' 0028 1565 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd September 2013 and created by UNIQUE RESTAURANTS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 5th September 2013

Given at Companies House, Cardiff on 5th September 2013
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LEGAL MORTGAGE OVER PROPERTY

between

UNIQUE RESTAURANTS LIMITED

and

THE TRUSTEES OF THE BRYANS PENSION FUND

WE HEREBY CERTIFY THAT THIS IS A
TRUE COPY OF THE ORIGINAL
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SIGNED: ..........
McCORMICKS SEHICITORS
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THIS DEED sdated 0% Septembes 2013

PARTIES

(1)

UNIQUE RESTAURANTS LIMITED incorporated and registered 1n England and Wales with company
number 00281565 whose registered office is at 33 George Stree!, Wakefield, West Yorkshire WF1 1LX
{Borrowaer)

(2 JANIS RICHARDSON FLETCHER of Cragg Hall, Holly Hill, Huby, North Yorkshire LS17 OHG and AJ
BELL TRUSTEES LIMITED wcorporated and registered in England and Wales with company number
03213118 whose registered office is at Trafiord House, Chester Road, Manchester M32 ORS being the
trustees for the ime being of the Bryans Pension Fund {Lender)

BACKGROUND

(A) The Lender has agreed, under the Facility Agreemant, to provide the Borrower vith loan facilites on a
secured basis

(B} The Barrower awns the Property

{C) This deed provides secunty which the Borrower has agreed to give the Lender for the loan faciliies
mads or lo be made available under the Facility Agreement

AGREED TERMS

DEFINITIONS AND iNTERPRETATION

Definitions

The following defimbions apply in (s deed

Business Day. a day (olher than a Saturday or Sunday) en which commercial banks are open for
general business in London and deposits are dealt vath in the London Interbank Market

Certificate of Title any report on or certificate of tlle relating to the Property supphed to the Lender by
the Borrower {or on its behalf)

Charged Property: all the assels, property and undertaking for the time being subject to any Secunty
created by this deed (and references to the Charged Property shalf include references to any parl of it)

Costs all cosls, charges, expenses, (axes and kabilies of any kind, including (without limitation) costs
and damages in connection with lilgation, professional fees, disbursements and any VAT charged on
Cosls which the Lender or any Recewver or Delegale may charge or incur

Delagate, any person appointed by the Lender or any Receiver under clause 13 and any person
appointed as altorney of the Lender, Receiver or Delegate

Environment; the natural and man-made environment incleding all or any of the foflovang media,
namely arr, water and land {including air vathin buildings and other naturat or man-made struclures
above or below the ground) and any hiving orgamisms (including man) or systems supported by those
media




Environmental Law. all applicable laws, statuies, requlations, secondary legisialion, bye-taws, common
law, directives, treaties and other measures, judgments and decisions of any court or trbunal, codes of
praciice and guidance notes nsofar as they relate to or apply to the Environment

Environmental Licence. any authonsation, permit or ficence necessary under Environmental Law in
respect of any of the Charged Properly

Event of Default has the meaning given lo that expression in the Facility Agreement

Facility Agreement. (he facility agreement dated 0% Seetembes 2013 between the Borrower
and the Lender for the provision of the loan faciities secured by this deed

insurance Policy. each contract or policy of insurance effected or mainiained from time to time n
respect of the Property

LPA 1925: the Law of Property Act 1925

Property the freehold or feasehold properly {whether registered or unregisiered) owned by lhe
Borrower descnbed in Schedule 1

Recewver arecetver andfor manager of any or all of the Charged Property

Secured Liabilities' all present and future monies, abligations and hatulties owed by the Borrower lo
lhe Lender, whether actual or coningent and whether owed joinily or severally, as principal or surety
andfor i any other capacity, under or In connection with (he Facihly Agreemenl or this deed (including,
without kmitabion, those ansing under clause 20.3(b)} together with all mterest {including, without
himtation, defaull interest) accruing sn respect of such monies or kiabililes

Security any morlgage, charge (whether fixed or floaling, legal or equitable), pledge, hen, assignmant
by way of secunty or other secunty interest securing any obligalion of any person, or any ofher
agreement or arrangement having a similar effect

Sacurity Period: the pertod slarling on the date of this deed and ending on the dale on which the
Lender 1s salisfied that all the Secured Liabulities have been unconditionally and irrevocably pad and
discharged in full and no further Secured Liabities are capable of being outstanding

Valuation any valuation relating to the Property supphed to the Lender by the Borrower {or on Hls
behalf}

VAT value added tax

Interpretation

In this deed

(a)  reference to a statute, statutory prowision or subordinate fegislation 1s a reference to it as it
18 n force for fhe tme bemng, taking account of any amendment or re-enactment or
extension and Includes any former stalute, statutory prowision or subordinate legislation
which it amends or re-enacts,

(b)  unless the context olherwise requires, a reference to one gender shall include a refesence
to the other genders,

(c)  unless the contex otherwise requires, words in the singular include the plural and In the
plural include the singular,




(d)

(¢)

(f)

&

0

Q0]

0)

(k)

(n

{m)

m

Clawback

a reference to a clause or Schedule 1s to a clause of, or Schedule to, this deed and
references to paragraphs are to paragraphs of the relevant Schedule, unless the context
otherwise requires,

a reference o continuing m refation to an Event of Default means an Event of Default
which has not been remedied or waved,

a reference to this deed (or any provision of it} or any olher document shall be construed
as a reference to lius deed, that provision or that document as t1s in force for the time
keing and as amended in accordance with its terms or with the agreement of the relevant
parlies,

a reference to a person shall include a reference to an indwdual, firm, company,
partnership, corporation, unincorporated body of persons, or any state or any agency of
any person,

a reference (o an amendment includes a novation, re-enactment, supplement or vanation
{and amended shall be conslrued accardingly},

a reference to assets includes present and {uture properties, undertakings, revenues,
rights and benefits of every descripbion,

a reference to an authorisation includes an approval, authonsalion, consent, exemption,
filing, kcence, notarisation, registration and resolution;

a reference to a regulation includes any regulation, rule, official directive, request or
guideling (whether or not having the force of law) of any governmental, inter-governmental
or supranationat body, agency, department or regulatory, self-requlatory or other authonty
or orgamsation,

a reference to the Borrower or the Lender shall include s successors, permitted
transferees and pernmified assigns,

a reference to determines or determined means, unless the conirary 1s indicated, a
determination made at the discretien of the person making It, and

clauss, Schedule and paragraph headings shall not affect the interpretalion of this deed

If the Lender considers that an amount paid by the Borrower in respect of the Secured Liabibties 1s
capable of being avorded or otherwise set aside on the liquidation or admunistration of the Borrower or
otherwise, then that amount shall nol be considered fo have been irrevocably paid for the purposes of

this deed

Nature of secunty over real property

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

(a)

all budings and landlord's fixtures and fittings and fixed plant and machinery which are
situated on or form part of the Property at any time,
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{b)  the procesds of sale of any part of the Property and any other mones paid or payable in
respect of ar in connection wilh the Property,

(c) the benefit of any covenants for ille given, or entered into, by any predecessor in litle of
the Borrower in respect of the Property and any monies pard or payable in respect of those
covenants, and

(d)  all nghts under any licence, agreement for sale or agreernent for lease in respect of the
Property

Law of Properly (Miscellanaous Provisions) Act 1989

For Ihe purposes of section 2 of the Law of Property (Misceflaneous Provisions) Act 1989, the lerms of
the Facility Agreement and of any side letters between any parties n refation to the Facility Agreement
are incorporated Into this deed

Third-party rights

Excep! as expressly provided elsewhere in {his deed, a person who 1s not a parly to this deed (other
than a permilted successor or assign, any Recewver or any Delegate) has no night under the Conlracls
(Rights of Third Parires) Act 1999 to enforce or to enjoy the benefit of any term of this deed

Perpetuity period

If the rule aganst perpeluities applies to any trust created by this deed, the perpeluity period shalt be
125 years (as specified by section 5(1) of the Perpetutties and Accumulations Act 2009)

Schedules

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

COVENANT 10 PAY

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

(GRANT OF SECURITY

Legal mortgage and fixed charges

As a continuing secunty for the payment and discharge of the Sscured Liabilites, the Borrover with full
lilte guaraniee charges lo the Lender

(a) by way of first legal mortgage, the Property, and
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42

(b} by way of first fixed charge

() aliits nghts in each Insurance Policy, including the proceeds of any clams under
each Insurance Policy, to the extent nol effectively assigned under clause 3 2, and

(u)  the benefi of all other contracts, guarantees, appomntments and warranties refating
to the Charged Property and other documents to which the Borrower is a party or
which are 1n its favour of of which It has the benefit relating to any letting,
development, sale, purchase, use or the aperaton of the Charged Propesty o
otherwise relating to the Charged Property {including, in each case, but without
imitation, the nght to demand and receive all monies whatever payable to or for ils
benefit under or ansing fram any of them, all remedies provided for in any of lhem
or available at faw or in equily 1n relation to any of them, the nght to compel
performance of any of them and all other nghts, inierests and benefits whatever
accrung to or for s benefil ansing from any of them)

Assignment

As a conlinuing secunty for the payment and discharge of the Secured Liabilites, the Borrower vith ful
tile guarantee assigns to the Lender absolulely, subject to a proviso for reassignment on irrevocable
discharge in full of the Secured Liabilies, its rights In each Insurance Policy, including the proceeds of
any claims under each Insurance Policy provided that nothing in ts clause 3 2 shall constitute the
Lender as morigagee In pO5session

PERFECTION OF SECURITY

Registration of {egal mortgage at the Land Registry

The Borrower consents to an application being made by the Lender to the Land Regstrar for the
foltowing restnction 1n Form P to be registered agamst its ttle to the Property

"No disposition of the registered estate by the propnetor of the registered estale is to b registered
without 2 wrilten cansent signed by the propnelor for the time being of the charge dated { * ] n favour of
Janis Richardson Fletcher and AJ Bell Trustees Limited being the trustees for the time being of the
Bryans Pension Fund referred to in the charges register or their conveyancer "

Further advances

The Lender covenants with the Borrower that it shall perform ils obiigations to make advances under the
Facility Agreement

o
M ovb
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51

52

61

First registration

If the ltle to the Properly 1s not registered at the Land Registry, the Botrower shall ensure thal no person
(other than itself) shall be registered under the Land Registration Act 2002 as the propretor of alt or any
part of the Property, vathout the prior writien consent of the Lender

Cautions agalinst first registration and netices

Whether or nol tlle to the Properly is registered al the Land Registry, if any caulion against first
regisiration or any nolice (whether agreed or unialeral) 15 registerad against the Borrower's ile lo the
Property, the Borrower shall immediately prowde the Lender wath full particulars of the circumstances
relating to such caulion or nolice If such caution or notice was registered to protect a purported Interest
the creation of which 1s not permitted under this deed, the Borrower shall immediately, and at its own
expense, lake such steps as lhe Lender may require, to ensura that the caution or nolice, as applicable,
1s withdrawn or cancelled

LIABILITY OF THE BORROWER

Liabliity not discharged

The Borrower's liabiity under lus deed in respect of any of the Secured Liabiities shall nol be
discharged, prejudiced or affected by

(a)  any securty, quarantee, indemnity, remedy or other nght held by, or available to, the
tender that s or becomes wholly or parbally llegaf, vaid or unenforceable on any ground,

{b)  the Lender renevang, determining, varying or increasing any facity or other iransaction in
any manner or concurnng in, accepling or varyng any compromise, afrangement or
settlement, or omiting lo claim or enforce payment from any other person, o

(c)  any other act or omisston, which but for this clause 51 mught have discharged, or
olherwise prejudiced or affected, the liabilly of the Borrower

Immediate recourse

The Borrower waives any nght it may have to require the Lender to enforce any secunty or other nght, or
claim any payment fram, or otherwise proceed against, any other person before enforcing this deed
agans! the Borrower

REPRESENTATIONS AND WARRANTIES

Times for making representations and warranties

The Borrower makes the representations and watranties set out n this clause 6 to the Lender on the
date of this deed
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64

65

66

67

68

69

Ownership of Charged Property

The Borrower s the fegal and benefictal owner of ihe Charged Property and has good and marketable
tile to the Property

No Security

The Charged Property is free from any Secunity other than the Secunly created by this deed

No adverse claims

The Borrower has not received, or acknovwledged notice of, any adverse claim by any person in respect
of the Chargad Property or any interest i it

No adverse covenants

There are no covenanls, agreements, reservalions, conditons, interests, nights or other matters
whatever that materially and advarsely affect the Charged Property

No breach of laws

There 1s no breach of any law or regulation (hat matenally and adversely affects the Charged Property

No interference in enjoyment

No factlity necessary for the enjoyment and use of the Charged Properly Is subject lo terms entilling any
person to terminate or curiail its use

No overriding interests

Nothing has arisen, has been created or 15 subsisting that would be an overnding interest in the
Property

No prohibitions or breaches

There 1s no prohibition on the Borrower assigning its nghts in any of the Charged Property referred to In
clause 3 2 and the entry into of this deed by the Borrower does not and will nol constitute a breach of
any policy, agreement, document, instrument or obligation binding on the Borrowser or its assels
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81

Environmental compliance

The Borrower has, at all times, complied i all matenal respects with all applicable Environmental Law
and Environmentai Licences

Information for Valuations and Certificates of Title

(a) Al witlen information supplied by the Borrower or on its behalf for the purpose of each
Valuation and Cerbificale of Tille was true and accurale in all matenal respecls af its date
or at the date (if any} on which it was staled to be given

{b)  The infarmation referred to in clause 6 11(a) was, at ifs dale or at the date {if any) on which
it was stated o be qiven, complete and the Borrower did not omut to supply any information
that, if disclosed, would adversely affect the Valuation or Certificats of Title

()  Inthe case of the first Valuation and Certificate of Tille only, nothing has occurred since
ihe dale the formalion referred to in clause 6 11(a) was supplied and the date of this
deed which would adversely affect such Valuation or Cerlificats of Tille

Avoidance of security

No Secunty expressed to be created under this deed is liable to be avoided, or othenwise set aside, on
the kquidation or admimsteation of the Borrower or otherwise

Enforceable security

This deed constiutes and will constitute the legal, valid, tinding and enforceable obligations of the
Borrower and 15 and will continue to be effective secunly over all and every part of the Charged Properly
in accordance with ds ferms

COVENANTS

The Borrower covenants with the Lender in the terms set out in Schedule 2

POWERS OF THE LENDER

Power to remedy

(@)  The Lender shall be entiled {but shall not be obliged) to remedy, at any time, a breach by
the Borrower of any of s obligatrons contained in this deed

(b)  The Borrower irrevocably authonses the Lender and its agents to do all such things as are
necessary or desirable for that purpose

(c)  Any monies expended by the Lender in remedying a breach by the Borrower of s
obligations contained in this deed, shall be reimbursed by the Borrower to the Lender on a
fult ndemnily basis and shall carry nterest in accordance with clause 15 1




(d)

[n remedying any breach n accordance with this clause 8 1, the Lender, its agents and
their respective officers, agents and employees shall be entiled to enter onlo the Property
and to take any action as the Lender may reasonably consider necessary or desirable
ncluding, wihout imitation, carrying out any repalrs, olher works or development

82 Exercise of rights

The nghts of the Lender under clause 8 1 are without prejudice to any other nghts of the Lender under
this deed The exercise of any nghts of the Lender under tius deed shall not make the Lender liable 1o
account as a mortgagee In possession

83 Lender has Receiver's powers

To the extent parmitted by law, any righl, power or discretion conferred by this deed on a Receiver may,
after the secunty constituted by this deed has become enforceable, be exercised by the Lender in
relation to any of the Charged Property whether or not it has taken possession of any Charged Property
and vathout first appointing & Recelver or nolwnthstanding the appointment of a Receiver

84 Converslon of currency

(a)

(b)

(c)

For the purpose of, or pending, the discharge of any of the Secured Liahilities, the Lender
may converl any montes received, recovered or realised by it under this deed {including
the proceeds of any previous conversion under this clause 84) from ther existng
currencies of denominalion into such other currencies of denomination as the Lender may
think fit

Any such conversion shall be effected at Barclays Bank Plc's {hen prevailing spot selling
rale of exchange for such other currency agalnst the existing currency

Each reference in 1his clause 8 4 to a currency extends lo funds of (hat currency and, for
ihe avoidance of doubt, funds of one currency may be canverted info different funds of the
same currency

85 New accounts

(a)

(b)

If the Lender receives, or Is deemed to have received, notice of any subsequent Secunty
or other interest, affecting all or part of the Charged Properly, the Lerder may open a new
account for the Borrowar 1n the Lender's books Without prejudice to the Lender's nght lo
combine accounts, no money paid to the credit of the Borrower in any such new account
shall be appropnated fowards, or have the effect of discharging, any part of the Secured
Liabilies

iIf the Lender does not open a new account immediately on receipt of the notice, or
deemed notice, referred lo 1n clause 8 5(a), then, unless the Lendar gives express wntten
notice to (he contrary lo the Bowrower, all payments made by the Borrower to the Lender
shall be Ireated as having been credited to a new account of the Borrower and not as
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87

91

02

101

having been applied in reduction of the Secured Liabilities, as from the tme of receipt of
deemed receipt of the relevant notice by the Lender

Lender's set-off nghts

if the Lender has more than ene accounl for the Borrower in iis books, the Lender may al any time after
(a)  the secunty constiluled by this deed has become enforceable, or

(b)  the Lender has received, of 1s deemed to have received, notice of any subsequent Secunty
or other interest affecting all or any part of the Charged Property,

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

Indulgence

The Lender may, al s discretton, granl time or other indulgence or make any other arrangement,
vanalion or release with any person not being a party to this deed {whether or not such person 15 jointly
flable with the Borrower) 1 respect of any of the Secured Liabiliies or of any other secunty for them
without prejudice either to this deed or to the liability of the Borrower for the Secured Liabiilies

WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable on Event of Default

The secunty constituted by this deed shall be immediately enforceable if an Event of Default occurs

Discretion

After the secunty constituled by tus deed has become enforceable, the Lendar may, In it absolute
discreton, enforce all or any parl of that secunity at the times, in the manner and on the terms it thinks fit,
and lake possesston of and hold or dispose of all or any part of the Charged Property

ENFORCEMENRT OF SECURITY

Enforcement powers

(a)  The power of sate and other powers conferred by section 101 of the LPA 1925 (as vaned
or extended by this deed) shall, as between the Lender and a purchaser from the Lender,
anse on and be exercisable at any lme after the execution of this deed, but the Lender
shall not exercise such power of sale or ather powers untl the secunly constiluled by s
deed has become enforceable under clause 9 1
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103

104

(b)  Secton 103 of the LPA 1925 (restnicting the power of sale) does not apply to the secunily
constituted by this dead

Extension of statutory powers of leasing

The statutary powers of leasing and accepting surrenders conferred on mortgagees under the LPA 1926
andlor by any olher stalute are extended so as to authonse the Lender and any Recerver, at any time
after the secunty constiuted by lhus deed has become enforceabdle, whether in its own name or in that of
the Borrower, fo

(a)  grani any lease or agreement lof lease,
(b)  accept surrenders of leases, or

(c)  grant any option of the whole or any part of the Property vath whatever rights relating to
other parts of It,

whether or not at a premium and containing such covenants on the part of the Borrower and on such
terms and condiions (including the payment of money to a lessee or lenant on a surrender) as the
Lender or Recewver thinks fit, without the need to comply with any of the restnctions imposed by sections
99 and 100 of the LPA 1925

Prior Security

At any tme after the secunty constituted by is deed has become enforceable, or after any powers
canferred by any Security having priorily to this deed shall have become exercisable, the Lender may

(a)  redeem such or any other prior Secunly,
() procure the iransfer of that Secunty to itsell, and

(c) sellle any accounl of the holder of any prior Secunty

The seltlement of any such account shall be, in the absence of any manifest error, conclusive and
binding on the Borrower All mones pald by the Lender lo an ercumbrancer in setllement of such an
account shall be, as from Its payment by the Lender, due from the Borrower to the Lender on current
account and shall bear interest at the default rate of Interest spectfied in the Fachly Agreement and be
secured as part of the Secured Liabilittes

Protection of third parties

No purchaser, mortgagee or other person dealing vith the Lendes, any Receiver or Delegate shall be
concerned to enquire

(a)  whelher any of the Secured Liablities have become due or payable, or remain unpai or
undischarged,

(b)  whelher any power the Lender, a Recewver or Delegate is purporting to exercise has
become exercisable of 1s properly exercisable, ar
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11,

12

{c¢)  how any money paid to the Lender, any Receiver aor Delegate 1s to be applied

Privileges

Each Recewver and the Lender ks entiled to all the nights, powers, prvileges and immunities conferred by
the LPA 1925 on mortgagees and receivers

No liability as mortgagee in possession

Neiher the Lender, any Recewver nor any Delegate shall be hable lo account as morlgagee
passession n respect of all or any of the Charged Property, nor shall any of them be habls for any loss
on realisalian of, or for any neglect or default of any nature in connection with, all or any of Ihe Charged
Property for which a mortgages in passession might be liable as such

Relinquishlng possesslon

If the Lender, any Recetver or Delegate enters into or takes possession of the Charged Praperty, it or he
may at any ime relinquish possession

Conclusiva discharge to purchasers

The receipt of the Lender or any Recever or Delegate shall be a conclusive discharge to a purchaser
and, In making any sale or other disposal of any of the Charged Properly or in making any acquisition in
the exercise of their respective powers, the Lender, every Recever and Delegate may do so for slich
consideralion, in such manner and on such terms as it or he thinks fit

RECEVERS

Appointment

At any time after the secunly constituted by his deed has become enforcaable, or al lhe request of the
Borrower, ihe Lender may, without further nolice appont by way of deed, or alherwise in wating, any
one or mere person or persans o be a Recerver of all or any part of the Charged Property

Removal

The Lender may, without further notice, {subject to section 45 of the Insolvency Act 1986), from time to
time, by way of deed, or othenwise In wnitng, remove any Receiver appointed by IL and may, whenever I
thinks fit, appoint a new Receiver in the place of any Recewver whose appointment may for any reason
have terminated
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14

bS5

116

12.

121

122

Remunaration

The Lender may fix the remuneration of any Receiver appointed by it without the restnctions contained
n section 109 of the LPA 1925 and the remuneration of the Receiver shall be a debt secured by this
deed, which shall be due and payable iImmediately on its being paid by the Lender

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this deed shall be in addition to all statutory and other
powers of the Lender under the Insolvency Act 1986, the LPA 1925 or othenwise, and shall be
exercisable withaut the resirictions contaned i sections 103 and 109 of the LPA 1925 or othervase

Power of appolntment exercisable despite prior appolntments

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

Agent of the Borrower

Any Receiver appointed by the Lender under this deed shall be the agent of the Borrower and the
Barrower shall be solely responstble for the conlracts, engagements, acts, omissions, defaults, losses
and remuneration of that Recever and for habilites incurred by that Recewer The agency of each
Recelver shall continue until the Borrower goes info hquidalion 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

(a)  Any Recelver appointed by the Lender under this deed shall, n addition fo the powers
conferred on him by statute, have the powers set out in clause 12 2 to clause 12 20

(b)  If there 1s more than one Receiver holding office at the same me, each Receiver may
{unless the document appointing hum states otherwise) exercise all of the powers conferred
on a Recelver under this deed Individually and lo the exclusion of any other Recewver

{c)  Any exercise by a Receiver of any of the powers given by clause 12 may be on behalf of
the Borrower, the directors of the Borrower or himself

Repalr and develop the Property

A Receiver may undertake or complete any works of repair, alteration, bullding or development on the
Property and may apply for and mamtan any planming permission, development consent, bullding
regulalion approval or any other permisston, consent o licence to carry out any of {he same

13
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12 4

125

126

127

128

129

Grant or accept surrenders of leases

A Receiver may gran{, or accept surrenders of, any leases or lonandies affecting the Properly and may
gramt any olher interest of nght over the Property on such terms and subject to such condillons as he
thinks fit

Employ personnel and advisers

A Receiver may prowide services and employ, or engage, such managers, officers, servanis,
contractors, workmen, agents, other personnel and professional adwisers on such terms and subject lo
such condiions as he lhinks fit A Recever may discharge any such person or any such person
appointed by the Borrower

Make and reveke VAT options to tax

A Receiver may exercise or ravoke any VAT oplion 1o tax 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 expenses incurred By him} as the Lender may prescrbe or agree with him

Realise Charged Property

A Receiver may collect and gel in the Charged Properly or any parl of il In respect of which he Is
appointed and make such demands and take such proceedings as may seem expedient for tha
purpose, and take possessian of the Charged Property wath ke nghts

Manage or reconstruct the Borrower’s business

A Receiver may carry on, manage, develop, reconstrucl, amalgamale ar diversify or concur in carrying
on, manageng, developing, reconstrucling, amalgamating or diversifying the business of the Borrower
carned 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 concur in selling, assigning, leasing or accepting surrenders
of leases of) all or any of the Charged Property n respect of which he 15 appointed for such
consideration and 1n such manner {including, vathout trmtation, by public auction or private sale) and
generally on such terms and conditions as he thinks fit A Recelver may promole, or cancur i
promoting, a company 1o purchase the Charged Praperty to be disposed of by him

14
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1211

1212

1213

12 14

1215

12 16

Sever fixtures and fittings

A Recewver may sever and sell separately any landlards fixtures or fithings (rom the Properly without the
consent of the Borrower

Give valld recslpts

A Recewver may give valid receipts for all monies and execute alt assurances and things which may be
proper or desirabte for realising any of the Charged Properly

Make settlements

A Recever may make any arrangement, settiement or compromise between the Borrower and any olher
person which he may think expedient

Bring proceedings

A Receiver may bring, prosecuts, enforce, defend and abandon all actions, suils and proceedings n
relation to any of the Charged Properly as he thinks

Insure

A Recewver may, il he thinks fit, but without prejudice to the indemnity in clause 15 2, effect with any
insurer any policy of insurance either in lieu or salisfaction of, or in addition (o, the msurance required to
be maintained by the Borrower under this deed

Powers under LPA 1925

A Recever may exercise all powers provided for in the LPA 1925 in the same way as if he had been
duly appointed under the LPA 1925 and exercise all powers prowded for an administrative receiver in
Schedule 1 of the Insalvency Act 1986

Borrow

A Receiver may, for any of the purposes authorised by this clause 12, raise money by borrowing from
the Lender {or from any other person} either unsecured of on the secunly of all or any of the Charged
Property in respect of which he 1s appointed on such terms as he thinks fit (including, if the Lender
consents, terms under which such secunty ranks n preority to this deed)




12 17

1218

1219

1220

13,

131

132

Redeam prior Security

A Recewver may redeem any prior Secunity and selile the accounts to which the Secunty relates Any
accounts so settied shall be, in the absence of any manifest ercor, conclusive and binding on the
Borrower, and the montes so paid shall be deemed to be an expense properly incurred by the Recever

Delegation

A Receiver may delegate hus powers in accordance with this deed

Absolfute beneficial owner

A Recelver may, in refation to any of the Charged Property, exercise all powers, authorisations and
nghts he would be capable of exercising, and do all such acts and things, as an absolute beneficial
owner could exercise or do in the ownership and management of the Charged Property or any part of
the Charged Property

Incldental powers

A Recever may do afl such other aclts and things
{a)  ashe may consider desirable or necessary for realising any of the Charged Property,

(b)  as he may consider incidental or conducive to any of the nghls or powers conferred on a
Receiver under or by virtue of this deed or law, of

(c)  thathe lawfully may or can do as agent for the Borrower

DELEGATION

Delegation

The Lender or any Receiver may delegate (either generally or specifically} by power of attorney or in any
other manner to any person any nght, power, authorty or discretion conferred on it by this deed
{including the power of altorney granted under clause 17 1)

Terms

Any delegalion may be made on such terms and conditions {including the power to sub-delegate} as the
Lender or any Recetver may think fit




133

14,

14 1

42

14 3

Liability

Neither the Lender nor any Receiver shall be in any way hable or responsible o the Borrower for any
loss or liabiity ansing from any act, default, omission or misconduct on the part of any Delegale

APPLICATION OF PROCEEDS

Order of application of proceeds

All monies received by the Lender, a Recewver or a Delegate under this deed after the secunty
constituted by this deed has become enforceable {other than sums recewed under any Insurance
Policy}, shall (subject to the claums of any person having pnor nights and by way of variation of the LPA
1925) be applied in the following order of prionty

(a)  nortowards paymenl of or provision for alt costs, charges and expenses Incurred by or on
behalf of the Lender {and any Receiver, Delegate, atlorney ar agent appoinied by It) under
or in conneckon with this deed and of all remuneralion due to any Receiver under or n
connection with this deed,

(b)  in or lowards payment of or prowision for the Secured Liabsliies in such order and manner
as the Lender determines, and

{c)  1npaymentof the surplus (if any) to the Borrower or other person enbtied lo it

Appropriation

Neither the Lender, any Recelver nor any Delegate shall be bound (whether by virtue of section 109(8)
of the LPA 1925, which 15 varied accordingly, or olherwise) to pay or appropriate any receipl or payment
first towards interest rather than principal or otherwise i any particular order between any of the
Secured Liabilities

Suspense account

Al monies received by the Lender, a Receiver or a Delegate under this deed (other than sums received
under any Insurance Palicy that are not going to be applied in or towards discharge of the Secured
Liabiliies)

(a)  may, al the discretion of the Lender, Recewer or Delegale, be crediled to any suspense or
securities realised account,

(b)  shallbear interest at such rate, if any, as may be agreed in writing between the Lender and
the Borrower, and

()  may be held in such account for so Tong as the Lender, Receiver or Delegate thinks fit
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15,

151

152

16,

COSTS AND INDEMNITY

Costs

The Borrower shall pay to, or reimburse, lhe Lender and any Recewver on demand, on a full indemnity
basis, all Costs incurred by the Lender, any Recewver or Delegale In connection with

(a)  his deed or the Charged Property,

(b) taking, holding, protecting, perfecting, preserang or enforcing (or atlempting to do so) any
of the Lender's, a Recewver's or Delegale's nghis under this deed, or

(¢)  taking proceedings for, or racovenng, any of the Secured Liabihties,

logether with (nterest 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 arase undll full discharge of
{hal Cost {whether before or after udgment, liquidation, winding up or administration of the Borrower) al
{he rate and i the manner specified in the Facilily Agreement

Indemnity

The Borrower shall indemnify the Lender, each Recever and each Delegate, and ther respeclive
employees and agents on a full ndemmity basis in respect of ali Costs incurred or suffered by any of
(hem tn or as a result of

(a)  the exercise or purported exercise of any of the nghts, powers, aulhonttes or discrelions
vested in them under this deed or by law In respec! of he Charged Praperty,

{b) taking, hoiding, proteching, perfecting, preserving or enforcing (or atlempting to do so) the
sacunty constituled by this deed, or

{c)  anydefault or delay by the Barrower in performing any of its obligations under this deed

Any past or present employee or agent may enforce the ferms of (his clause 152 subject to and in
accordance wath the provisions of the Contracls {Rights of Thied Parlies) Act 1999

FURTHER ASSURANGE
The Borrower shall, at its own expense, take whatever action the Lender or any Recever may
reasonably require for

(a)  cresting, perfecting or prolecting the secunty intended to be created by this deed,

(b)  faciitating the realisation of any of the Charged Property, or

(c) faciitating the exercise of any nght, power, authonty or discrelion exercisable by the
Lender or any Receiver in respect of any of the Charged Properly,

including, without limitatian, if the Lender thinks it expedsent, the execution of any transfer, conveyance,
assignment or assurance of all or any of the assets forming part of, or inlended to form part of, the
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171

172

18.

19,

19t

192

Charged Property {whether to the Lender or to its nominea) and the gving of any notice, order or
direction and the making of any regsiration

POWER OF ATTORNEY

Appointment of attorneys

By way of socunty, the Borrower irrevocably appoints the Lender, every Receiver and every Delegate
separalely to be the attorney of the Borrower and, i 1S name, on ils behalf and as its act and deed, to
axecute any documents and do any acls and things that

(a)  the Borrower s required to execule and do under this deed, or

(b)  any attorney deems proper or desirable in exercising any of the nights, powers, aulhonties
and discretions conferred by this deed or by law on the Lender, any Recewer or any
Delegate

Ratification of acis of attorneys

The Borrower ratifies and confirms, and agrees lo rabfy and confirm, anything which any of s altorneys
may do n the proper and lawful exercise, or purporied exercise, of all or any of the nghls, powers,
aulhorittes and discretions referred to in clause 17 1

RELEASE

Subject to clause 20 3, on the expiry of the Secunty Period (bul not ofherwise), the Lender shall, at the
request and cost of the Borrower, take whatever action 1s necessary to telease the Charged Property
from the secunty constituted by this deed

ASSIGNMENT AND TRANSFER

Assignment by Lender

(a) At any time, without he consent of the Borrower, the Lender may assign or lransfer lhe
whole or any pari of the Lender's nights andfor obligations under lhis deed o any person

{b) The Lender may disclose to any actual or proposed assignee or transferee such
mformation about the Borrower, the Charged Properly and lhis deed as the Lender
considers appropriate

Assignment by Borrower

The Borrower may not assign any of s nights, or transfer any of its obligations, under this deed or enter
Into any transaction that would result n any of those nghts or obligations passing to another person
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FURTHER PROVISIONS

Independent security

This deed shall be in addiion to, and independent of, every other security or guaranlee which the
Lender may hold for any of the Secured Liabilires at any time No prior secunly held by the Lender aver
the whole or any part of the Charged Property shall merge in the secunty created by this deed

Continuing security

This deed shall remain in full force and effect as a continuing secunty for the Secured Liabilites, despite
any selflement of account, of inlermediate payment, or other matler or thing, unless and until the Lender
discharges this deed in wnting

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shall be deemed condttional
on no payment or secunty received by the Lender in respect of the Secured Liatiiles being avoided,
reduced or ordered to be refunded under any law relating lo solvency, bankruptcy, winding up,
administration, receivership or otherwise Despite any such release, discharge or selllement

(a)  the Lender or its nominee may relain this deed and the secunly created by or under I,
including all cerlificates and documenls relating to the whole or any part of lhe Charged
Property, for such period as the Lender deems necessary lo prowide the Lender with
securily aganst any such avoidance, reduction or order for refund, and

(b)  lhe Lender may recover the value or amount of such secunty or payment from the
Borrower subsequently as i such release, discharge or selflement had not occurred

Certificates

A cerbiicate or determination by the Lender as {o any amount for the time being due to it from the
Barrower shall be, in the absence of any manifest errcr, conclusive evidence of the amount due

Rights cumulative

The nighls and powers of the Lender conferred by this deed are cumulalive, may be exercised as often
as the Lender constders appropriate, and are in additon to ils righls and powers under the general law

Amendments

Any amendmant of this deed shall be in wniting and signed by, or on behalf of, each pasty
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208

209

2010

2011

2012

2013

Vanations and walvers

Any waver or vanation of any nght by the Lender (whelher ansing under this deed or under the general
law) shall only be effective if i s tn wnting and signed by the Lender and applies only m the
crrcumstances for which it was glven, and shall not prevent the Lender from subsequently relying on lhe
relevant provision

Further exercise of rights

No act or course of conduct of negolialion by or on behalf of the Lender shall, In any way, preciude the
Lender from exercising any night or power under this deed or consfitute a suspenston or vanaton of any
such right or power

Detay

No delay or failure to exercise any right under this deed shall operate as a wawer of that night or
constitute an election to affirm this deed No election to affirm this deed shall be effective unless it 1s
writing

Single or partiat exercise

No single or parlial exercise of any right under this deed shall prevent any other or furlher exercise of
ihat or any other right

Consolidation

The restriction on the nght of consokidation contained In section 93 of the LPA 1925 shall not apply to
this deed

Partial invalidity

The invalidity, unenforceability or lllegality of any provision (or pait of a provision} of this deed under the
laws of any junisdiction shalf not affect the valldity, enforceability or fegafity of the other prowisions If any
invalid, unenforceable or lllegal provision would be valid, enforceable or legal if some part of it were
deleted, the provision shall apply vath any modifications necessary to give effect to the commercial
intention of the parlies

Countarparts

This deed may be exacuted and delivered in any number of counterparts, each of which Is an oniginal
and which together have the same effect as if each party had signed the same document
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212
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22,

221

NoTIicES

Service

Each nolice or other communication required to be given under, or In connection with, this deed shall be
(a)  nwnting, delivered personally or sent by prepand first-class letter, and
(b} senl
(1)  toihe Borrower at
33 George Street, Wakefield, West Yorkshire WF1 1LX
Altention Nell Smillie
{1} tothe Lender at
Trafford House, Chesler Road, Manchester M32 ORS
Allention Matthew Bird

or to such other address as I1s notified in wnting by one party to the other from time to ime

Receipt by Borrower

Any notice or other communication thal the Lender gives shall be deemed to have been receved
(a}  Ifgiven by hangd, at the ime of aclual delivery, and

{b)  if posted, on the second Business Day after the day it was senl by prepaid {irst-class post

A nolice or other communication given as described In clause 21 2{a) on a day that 1s not 2 Business
Day, or afler normal business hours, 1n the place tt1s received, shall be deemed to have been received
on he next Business Day

Recelpt by Lender

Any notice or ofher communication given to the Lender shall be deemed to have been recewved cnly on
aclual receipt

GOVERNING LAW AND JURISDICTION

Governing law

This deed and any dispute or clamm ansing out of or m connection with 1t or its subject matier or
formation {including non-contractual disputes or claims) shall be governed by and construed In
accordance with the law of England and Wales
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Jurisdiction

The parlies to this deed irrevocably agree that, subject as provided below, the courts of England and
Wales shall have exclusive junsdiction to seftle any dispute or claim that arnises out of or In connection
vath this deed or iis subject matler or formation {Including non-contractual dispules or claims) Nothing 1n
this clause shall imit the aght of the Lender fo take proceedings against the Borrower in any otker courl
of compaetent junsdichion, nor shall the {aking of proceedings In any ane or more junsdictions preclude
the taking of proceedings in any other junsdicttons, whether concurrently or not, to the extent permitted
by the law of such other jurisdiction

Other service

The Borrower irevocably consents 1o any process in any proceedings under clause 22 2 being served
on it in accordance vath the provisions of this deed refating lo service of nolices Nothing contained In
tis deed shall affect the night to serve process in any other manner permitted by law

This document has been executed as a deed and is delivered and lakes effect on the date slated at the beginming

of t
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Schedule 1 Property

3, 7 and 9 Weetwood Lane, car park at Weetwood Lane and 2-6 St Chad's Road Headingley Leeds as registered
under title numbers YY22111 WYK430145 and YWE33071 respectively
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Schedule 2 Covenants

Pat1 General covenants

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

The Barrower shall not at any time, except vath the prior winiten consent of the Lender

(a)

(b)

(c)

create, purport to create or permit to subsist any Secunity on, or (n relation to, any Charged
Praperty other than any Secunity crealted by this deed,

sell, assign, transfer, part with possession of or olherwise dispose of In any manner {or
purport to do so} all or any part of, or any inlerest i, (he Charged Property, or

create of grant (or purporl to create or grant) any interest in the Charged Properly in favour
of a lhird party

PRESERVATION OF CHARGED PROPERTY

The Borrower shall not do, or permil to be done, any act or thing that would or mighl depreciate,
jeapardise or olhervase prejudice the secunty held by the Lender or materrally dirinish the value of any
of the Charged Properly or the effectiveness of the secunty created by this deed

COMPUIANCE WITH LAWS AND REGULATIONS

The Barrower shall not, withaut the Lender's prior wnitten consent, use or permul the Charged Property to
be used m any way contrary to faw

The Borrower shall

(a)  comply with the requirements of any law and regulation refating lo or affecting the Charged
Property or the use of d or any part of il,

(b)  obtamn, and prompliy renew fram time to time, and compiy with the lerms of all authonsations
{hat are required In connection with the Charged Property or 1ts use or that are necessary to
preserve, maintain or renew any Charged Property, and

(¢)  promptly effect any mamnienance, madifications, alterations or repairs to be effected on orin
connection with the Charged Property that are required to be made by it under any law or
regulation

ENFORCEMENT OF RIGHTS

Tha Borrawer shall use its best endeavours to
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(a)  procure the prompt observance and performance by the relevant counterparly to any
agreement or arrangement vath the Borrower and forming parl of the Charged Property of
the covanants and other obligations imposed on such counterparty, and

(b} enforce any nghts and inslitute, continue or defend any proceedings relating to any of the
Charged Property that the Lender may require from kme to time

NOTICE OF MISREPRESENTATIONS AND BREACHES

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

(a)  any representation or warranly set out in clause 6 which 15 incorrect or misleading in any
matenal respect when made or deemed lo be repeated, and

(b)  any breach of covenant set out in this deed

TITLE DOCUMENTS

The Borrower shall, on the execution of this deed, deposit with the Lender and the Lender shall, for the
duration of this deed, be entiiled to hold

(a)  all deeds and documents of tille relating to the Charged Property that are in the possession
aor confrol of the Borrower (iIf these are not within the possession andfor controt of the
Borrower, the Borrower undertakes to obtain possession of all such deeds and documents of
ille), and

(b)  each lnsurance Policy

NOTICES TO BE GIVEN BY THE BORROWER

The Borrower shall vathin five days of the execution of this deed give nolice lo the relevant insurers of
the assignment of the Berrower's nghts and inlerest 1t and under each Insurance Policy (including the
praceeds of any claims under that Insurance Policy) under clause 3 2 and procure that each addresses
of such nolice promplly provides an acknawledgement of that nolice to the Lender

The Borrower shall obtain the Lender’s prior approval of the form of any nolice or acknowledgement to
be used under this paragraph 7

BORROWER'S WAIVER OF SET-OFF

The Borrower waives any present or fulure nghl of set-off it may have in respect of the Secured
Liabilikes (ncluding sums payable by the Borrower under this deed)
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Part 2, Property covenants

REPAIR AND MAINTENANCE

The Borrower shall keep all premises, and fandlords fixtures and filings on the Property in such repar
and conditlon as lo enable the Property lo be let in accordance wath all apphcable laws and regulations

For the purpose of paragraph 1 1 of this Part 2 of Schedule 2, a law or regulalion 1s applicable if if 1s
gither In force or i 15 expected o come into force and a prudent properly owner in the same business as
the Borrower would ensure that the premises, and landlords fixiures and fitkngs on the Property were in
such repair and conditlon In anticipation of that iaw or regulation coming into force

NO ALTERATIONS

The Barrower shall not, without the prior wrilten consent of the Lender

(a)  pull down or remove the whaole or any parl of any bulding forming part of the Properly nor
permit the same to occur, or

{b)  make or permit to be made any material alterations to the Properly or sever or remove or
permit to be severed or removed any landlords fixiures or fitings (except to make any
necessary repairs or renew or replace the same in accordance with paragraph 1 of thus Part
2 of Schedule 2)

The Borrower shall promplly give notice to the Lender if the premuses or landlords fixtures or fittings
forming part of the Property are destrayed or damaged

DEVELOPMENT RESTRICTIONS
The Borrower shalt not, vathout the prior wnitten consent of the Lender

{a)  make or, in so far as 15 able, permit olhers to make any applicalion for planning permission
or development consent in respect of the Property, or

(b)  carry out or permit or suffer to be carned out ¢n the Property any development as defined in
each of the Town and Country Planning Act 1990 and the Planning Act 2008 or change or
permit or suffer to be changed the use of the Property

INSURANCE

The Borrower shall insure and keep nsured the Charged Property againsi
{a) loss or damage by fire or terrorist acts,

{b)  other nsks, penls and contingencies (hat would be insured againsi by reasonably prudent
persons carrying on the sama class of business as the Borrower, and

(c)  any other nsk, penis and contingencies as the Lender may reasonably require
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Any such insurance must be vath an insurance company or underwriters and on such lerms as are
reasonably acceplable to the Lender and must be for not less than the replacement value of the
Charged Property (meaning m the case of any premises on the Praperty, lhe total cost of enlirely
rebuilding, reinstating or replacing he premises i the event of (hew being destioyed, together vath
architects', survayars', engineers' and other professional fees and charges for demolilon and
reinstatement) and loss of rents payable by the tenants or other accuprers of the Property for a penod of
at lsast three years

The Borrower shall, if requested by the Lender, produce to the Lender the policy, certificate or cover
note relating lo any such insurance required by paragraph 4 1 of tis Part 2 of Schedule 2

The Borrower shall, If requested by the Lender, procure thal the Lender Is named as co-mnsured with the
Borrower on each Insurance Policy maintained by it or any person on ifs behalf in accordance with
paragraph 4 1 of lhis Part 2of Schedule 2 and that the terms of each such insurance Policy require the
insurer not to Invalidate the pohicy as against the Lender by reason of the act or defaull of any other jomt
or named nsured and nol to cancel 1t withoul giving at feast 30 days' pror waitten notice to the Lender

INSURANCE PREMIUMS
The Borrower shall

(a)  promptly pay all premiums in respact of each Insurance Policy and do all other (hings
necessary o keep thal polcy in full force and effect, and

(b) (i the Lender so requires) give to the Lender copies of the receipls for all premiums and
other payments necessary for effecling and keeping up each Insurance Policy

NO INVALIDATION OF INSURANCE

The Borrower shall not do or omit to do, or permit lo be done or omitted, any thing that may invalidate or
olherwise prejudice any Insurance Policy

PROCEEDS FROM INSURANCE POLICIES

ANl monies payable under any insurance Policy at any time (whether or not the secunty constiluted by
this deed has become enfarceabls) shall

(a)  be paid mmediately lo the Lender,

(b) if they are not paid direcily to the Lender by the insurers, be held, pending such payment, by
the Borrower as trustee of the same for the bensfit of the Lender, and

(¢c)  be apphed in makmg good of recouping expendiiure In respect of the loss or damage for
which such monies are received or, after the secunly constituted by this deed has become
enforceatle and If the Lender so directs, in or lowards discharge or reduction of the Secured
Liabililes
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LEASES AND LICENCES AFFECTING THE PROPERTY

The Borrower shall not, without the prior wniten consent of the Lender (which consent, In the case of
paragraph 8(d), Is not to be unreasonably withheld or delayed in circumstances in which the Borrower
may not unreasonably withhotd or delay its consent)

(a)  grant any hcence or tenancy affecting the whote or any part of the Property, or exercise the
statutory powers of leasing or of accepling surrenders under sechion 99 or section 100 of the
LPA 1925 {or agree to grant any such licence or tenancy, or agree o exescise the statutory
powers of leasing or of accepting surrenders under section 99 or section 100 of the LPA
1925),

(b) in any other way dispose of, accept the surrender of, surrender or creale any legal or
equitable estate or interest in lhe whole or any part of the Property (or agree to dispose of,
accepl the surrender of, surrender or creale any legal or equitable estale or interest in the
whale or any part of the Properly},

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

(d)  grant any consent or licence under any lease or licence affecting the Property

NO RESTRICTIVE OBLIGATIONS

The Borrower shall not, without the prior wnilen consent of the Lender, enter mto any onerous or
reslrictive obligalions affecting the whole or any part of the Property or create or permil to anise any
overnding interest, easement or nght whatever in or over the whole ar any part of the Property

PROPRIETARY RIGHTS

The Borrower shall procure that no person shall become entitied to assert any proprietary or other ke
nght or nterest over the whole or any part of the Properly, without the prior wrilien consent of the
Lender

COMPLIANCE WITH AND ENFORCEMENT OF COVENANTS
The Borrower shall

(a)  cbserve and perform all covenants, stipulations and condilions to which the Properly, or the
use of it, is or may be subject and (if the Lender so requires) produce to the Lender evidence
sufficient to sabisfy the Lender that those covenanis, stipulations and conditions have been
observed and performed, and

(b)  diligently enforce all covenants, stpufations and conditions banefiting the Property and shall

not (and shall not agree to) waive, release or vary any of lhe same

NOTICES OR CLA!MS RELATING TQ THE PROPERTY

The Borrower shall
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(a)  give full particulars to the Lender of any nolice, order, direction, designation, resolution,
apphication, requirement or proposal given of made by any public or local body or aulhonly {a
Notice) that specifically applies to the Properly, or lo the locality in which it 1s situated, vathin
seven days after becoming awvare of the relevant Nohice, and

(b)  (f the Lender so requires) immediatedy, and at the cost of the Borrower, {ake all reasonable
and necessary sleps to comply wath any Notice, and make, or join with the Lender in making,
such objechons or representations 1n respect of any such Notice as the Lender thinks fit

The Borrower shall give full particulars to the Lender of any ¢talm, notice or other communication served
on It In respeci of any modification, suspension or revocatien of any Environmental Licence or any
alleged breach of any Environmental Law, in each case refaling to the Property

PAYMENT OF OUTGOINGS

The Borrower shall pay {or procure paymenl of the same) when due all charges, rates, taxes, duties,
assessments and other outgoings relating to or imposed upon the Property or on its occuprer

RENT REVIEWS

The Borrower shall, If the Properly 1s sutyect to occupational leases or licences, implement any upwards
rent review provisions and shall not, wathout the prior written consent of the Lender, agree to any change
in rent lo less than the open market rental value of the relevant part of the Property

ENVIRONMENT
The Borrower shallin respect of the Property
(a)  complyn all matena respects vath all the requirements of Environmenlal Law, and

(t) obtan and comply in all matenal respects with all Environmental Licences

VAT OPTION TO TAX
The Borrower shall not, wathout the prior wnillen consent of the Lender
(a)  exercise any VAT oplion to tax in relation to the Property, or

(b)  revoke any VAT option to lax exercised, and disclosed to the Lender in wnting, before the
dale of this deed,

such consent not lo be unreasonably withheld or detayed
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Executed as a deed by UNIQUE
RESTAURANTS LIMITED
acling by NEIL SMILLIE

a director, In the presence of

Signature of Witness, Name, Address
and Qccupation of Withess

Executed as a deed by AJ BELL TRUSTEES
LIMITED achng by

adt

Signature of Witness,"Name, Address and
Occupation of Wilness \

tor, in the presence of

Executed as a deed by
JANIS RICHARDSON FLETCHER
n the presence of,

Signature of Witness, Name, Address and
Cecupation of Witness

Director

7z

Director

O

Direcky

JANIS RICHARDSON FLETCHER
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Execuled as a deed by UNIQUE
RESTAURANTS LIMITED
acling by NEIL SMELLIE

a direcler, m the presence of

Signature of Witness, Name, Addrass
and Occupalion of Wilness

Executed as a deed by AJ BELL TRUSTEES
LIMITED acling by

a diregtor, n the presence of

Signaiure of Wilness, Name, Address and
Occupation of Witness \

Execuled as a deed by
JANIS RICHARDSON FLETCHER
n the presence of

Signature of Wilness, Name, Address and
Occupation of Wilness

lee(',{()r//

b

Ciractor

o

Threcko”

IS RICHARDSCN FLETCHER

KB




