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Registration of a Charge

Company name: CHR ESTATES LIMITED
Company number: 00281565

XE67XOWSS

Received for Electronic Filing: 05/06/2017

Details of Charge

Date of creation:  31/05/2017
Charge code: 0028 1565 0010

Persons entitled:  JANIS RICHARDSON FLETCHER BEING A TRUSTEE FOR THE TIME
BEING OF THE RICHARDSON PENSION SCHEME
AJ BELL TRUSTEES LIMITED BEING A TRUSTEE FOR THE TIME BEING
OF THE RICHARDSON PENSION SCHEME

Brief description:  ALL THAT LAND AT HOLLY HILL FARM PARK, HUBY REGISTERED AT
THE LAND REGISTRY UNDER TITLE NUMBER NYK256326

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 00281565 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: MCCORMICKS SOLICITORS

Electronically filed document for Company Number: 00281565 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 281565

Charge code: 0028 1565 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st May 2017 and created by CHR ESTATES LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

oth June 2017 .

Given at Companies House, Cardiff on 6th June 2017

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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Dares L1 AAY 901

LEGAL MORTGAGE DVER PROPERTY

hetwaen

CHR ESTATES LIMITED

gnl

THE TRUBTEES OF THE RICHARDSON PENSION SCHEME

McCormicks:

SOLICTIORS

We hereby cerlify this to be

a true copy of the original
McCormicks Solicitors HG1 5LO
Dated Q370622003 oo

ohiad ...

Signed
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THIS DEED s deted ESE Y Y 2017
ParmEes

{1}

GHE ERTATER JEITED hoomorated and regislered In England and Wales wilh
company rumber 00281588 whose regisiered office & af 33 Ceorge Sires!,
Wakefisld, Weat Yorkshire WF1 1LY (Borrower

{2) .
and AJ BELL “mus*faﬁa UKWED Mrpmam am’i mglmad
Eng%and and Wales with company number 3213118 whose mpistered office is of 4
Exchange Guay, Salford Cuaye Manchaster ME 3EE being the trustess for the time
being of the Richardson Penslon Schome [Lander).

BacKeRriuun

{A) The Londer hes agresd, urkier the Paclily Agreemant, to provide the Borroveer with
ingn faclities on & secured basis,

{B) Thi Borrowsr owne the Properly,

{2} This desd provides seourily which the Borrower has agread 10 give the Lender for the
loan facdities made or to be made svaliable under the Feclity Agresment.

AGREED TERMS

1. DERMITIONS AND INTERPRETATION

1.4 Dafinitlone

Tha Tollowing definilions apply In this deed,

Asslgned Agresment: the agreement delalls of which are set oul In B
which are sssigned by the Borrowsr pursuant to clauss 3.2(e).

Businese Day: a day {pther than 8 Seturday or Sunday) on which commarsial banks
gre gpen for genersl business In London end depoelts are dealt with in the London
irderbank Markat.

Cortificele of THle: any report on o cordificsde of fite relating io the Properly
supplled io the Lander by the Borower {or on Hs habel),

Charged Property: aii the sssels, property and underieking for the tims baing
aubiect o any Securltty created by thie deed {and references to the Charged Property
shall include references to any perl of if).

Gosts: 8l cosls, charges, expensas, iaxes and Habilles of any kind, inchuding
{without limitation} costs and damages In sonnection with Rioatien, professional fass,
disburssments and any VAT charged on Costs which the Lender or any Reoelver or
Delegsate may ohargs or inour,




Dalegate: sny person appointed by the Lender or any Recalver under clause 15 and
gny person appointsd as altormey of e Lender, Recolver or Delegale.

Environment: the netursl and men-mede smvironment including ofl o any of the

nalural o maern-mads structures above or balow the ground) and any ving organiems
{including man) or systems supported by hose media,

Ervironments! Law: sil appivabls lews, slatules, regulations, sscondary laglslalion,
bvedsws, common law, dlrectives, irsejiss-sad other messures, judgments-and.
Sl w powrt or iibunel, codes of practice and guidence noles insofar as
they ralate to or apply i the Ervironment,

Ervirenmental Llcence: erw aulthorlbation, permll of loancs necegsary under
Environmenial Law in reapect of any of the Chargsd Proparty.

Event of Defaull: has the meaning given o thel exprossion In the Faolity
Agresment,

Faclity Agresment; the faciity agreement dated 2. 2. 8AA Y 015 netween
the Borower and tho Lender for the arovigion of the loan faolilies seoured by this
daad,

insurance Polioy: sach oonlrect of polioy of insursnce sfectsd or maintained from
time to tma in respect of the Proparty.

LPA 1998 the Law of Properly Act 1825,

Property: the freshold or loasehoid property {(whether reglatered or unrsgistered)
owred by the Borrower described in Schaduls 2.

Fscoiver: 2 recelver andfor manager of any or all of the Charged Property.

Renta! Income: sll emounts pald or payable 1o or for the scocunt of the Bormowsr in
sornection with the lelling, leance or grant of olber righis of use or cocupetion of all
o any part of the Properly,

Becurad Lisbilitles: ail present and Tulure mories, obligations and liabiliies swad by
the Borrower to the Lendsr, whether aclusl or contingent and whether owed keintly or
severally, 8s principal or surety andfor In eny othar capecily, under or in connggtion
with the Frdility Agreament or this deed {incluting, withowt limilslion, those arising
under clause 22.3bY fopether with all interse! {inoluding, wihout Imilation, defaull
Interest) ecoruing in raspect of auch monies or lebiiiies.

Becurity: any morigage, chergs whather fixed or fosting, legel or agqultabla), pledge,
fien, asslgnmant by way of ssourtly or other seourily inlerest seauring any obilgation
of any parsan, or any other agreemant or arrangement having a aindiar

an which the Lender i sslislled thal all the SBecursd Likbiftlee have bean
unconditionally and revocebly paid and discharged In full and no further Secured
Lizbilitles are capabls of belng outstanding.



1.2

Valustion: any valualion relating to the Properly supplied to the lLendar by ihe
Borrower {or on s bahalf).

YAT: value added fax.

irtsrpretation

in this dead:

{a}

)

)

i

&

n

o

{k}

refarance o a slatule, siniulory provision or subordinale legislation Is 2
refersnce to 8 a8 s in foree for the tme belng, eiing account of any
ameandmant or re-enagtment or exdengion and includes any former statute,
slatutory provision or subordinete legislation which ¥ amends or re-enacte;

uniess the oordeud otherwise requires, & refarence io one gender shell
Include & reference 1o the other genders;

uriess the conlext otherwiss requires, words In the singulsr Include the
plural and In the piunal include the singuler;

@ referonce {0 g cleuse or Schaduls iz to 2 dlauss of, or Schedule to, hia
deed and references v paragmphs sre o paragraphs of the relevent
Soheiule, unleas the contest otherwiss regulres;

& meference o continuing in migdon 1o an BEvert of Defsull mears an
Evert of Defeult which hee not bean remedied or walved;

a rafarencs o this desd (or any provigion of i) or any ofher document
ghall be consltruad 8 a reference fo this deed, thet provieion or that
document as Bt I8 In foros for the Ume baing arel 28 amended In
sceordance with s terme or with the agreament of the relovant parties:

& reference {o 2 person shall Ingluds g reforence fo an individusl, frm,
company, partnership. corporstion, unincorporated body of pesons, o
any state or any agancy of any Dereo;

& mdprence o an amendment includes 3 novation, re-enecimant,
suppiement of variation (snd amended ahall ba sonatrued accordingly);

g refarence 0 seesls Inchudes present and fuiine  properties,
undariakings, revenues, phts and banefiis of every description;

& raiorernces to an suthorieatlon includes an approvel, authorseton
congsant, axemption, fling, Heancs, noteneation, reglelration and reeciiion:

& raference jo 8 reguletion Includes eny reguiation, rule, officlal dirsctive,
raquest or guideline {whather or not having the forcs of lawd of any
governmental, ntergovernmmental or suprenstional  body, egenoy,
dapsriment or regulatory, self-reguistory or other authorily or orgenlsation;

& reference to the Borrowsr or the Lander ahall include it sucoessors
parmitted ransforess and parmitied osslons;




1.3

1.4

i85

1.8

1.7

{m} & reference o delermines or determined maans, unless the contrary e
indlcated, & determination made at the disoretion of the person meking &,
ard

{n}] ciause, Schedule and perapraph headings shal not effedt the
interpretation of this desd.

Clwwback

if the Lender considers that an amount pald by the Borower in respect of the
Secured Lsbilties s cepable of being avolded or otharwike sel aside on the
liguidation or administration of the Borower or otherwise, then thet amount shall not
be congidered io heva been revopably peid for the purposss of this dead.

Mebos of sacurlly over resl propary

A referance In this dead 1o a sharge or morigegs of or ovar tha Property includes:

{8) =i bulldings and lendiord's fixtures and fitings and fixed plant and
machinary wivch sre situaied on or form part of the Proparty ot any iims;

{t) the proceads of sale of any part of the Proparty and any ofher monles pald
or payebls in respect of or In connection with the Properly;

{c} the benefit of sny covenants for Utle given, or enlerad into. by any
predecassor in e of the Borrower in respect of the Propaerty and any
monles pald or pavable In reapact of thoss covanants; and

{dy ol riphts under any lence, agresment for wale or agreament for leass in
resnect of the Property.

Law of Property (Miscelianeous Provisions) Act 1888

For the purposas of saction 2 of the Law of Property (Miscelianeous Provisions) Act
1688, the terme of the Fagiiity Agresmant and of any sids lelters betwasn any partiss

Third-party rights

Except s axpressly provided sisewhere In this deed, a person who s not g parly bo
this deed {other than & parmitied sugeessor or assign, any Recelver or any Delegate)
has no right under the Contracts (Rights of Thind Parties) Act 1888 to enforce or to
anjoy the benelt of any jerm of this daed.

Parpotully pariod
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31

8.2

if the rule sgainet perpatuities applias to any trust created by this deed, the perpetulty
period shall be 125 years (ms spucifiad by sectlon 5(1) of the Perpaiuliies and
Arcurnulations Act 20085,

Behwdulas

Tha Schedules form part of this deed and shall have effect as i sal ot In full In the
body of this deed, Any reference 1o this deed includes the Schadules.

T TO PAY

The Borrower ehal, on demand, pay fo the Lender and discherge the Securad
Liatditles whan (hey become dus,

RANT OF SECURITY

Leps! movigene and fixed che

.&s B continuing security for the payment and discharge of the Sscured Lisblltles, the
rrower with full Htle guarantse charges 1o the Lender:

{a) by way of first legel morigege, the Properly, and
{by  byway of firat fxed champe:

v &l s righls In each Insursnce Poliey, Ihdluding el cleims, the
mrocesds of all clabme and gl refurns of premiume in connsclion
with each nsurence Folioy, the Renlal Income and the benefit of
any gusraniee or security in respect of the Rardel Income, the
banef of the Assipned Agreement and the benefi of any gueranies
or security for the performance of an Assigned Agresment fo the
exteni not affectively asaipned under clause 3L.2; and

{Hy the beneftt of all other confracts, guarentess, eppoiniments and
warranties reigting to the Charged Property and other dooumenis to
which the Borrower is @ party or which are Inils favour or of which it
has the beneflt relaling to any letling, development, sale, purchase,
use or the operation of the Charged Properly or othanwise relaling
v the Charged Properly (including, In ssch case, but without
Umilation, the doht to demand and receive all monles whelsver
payeble to or for its baneft under or arsing from any of tham, all
ramedies provided for In any of them or avallabls at law or In squily
in relation & any of them, the right to compel performance of any of
them and all other righds, infereats and benellis whatever acoruing
to o for its bane® adsing fram any of them},

Amslonment



4.4

4.2

4.3

£4

As a continuing sacurlty for the payment and dischargs of the Securad Lisbilties, the
Borrower with full ttle guaramiee assigns o ihe Lender absolutsly, subject o
proviso for reassignment on krevocsable dischargs In full of the Secured Lisblitles:

fa)  all s rights In sach Insurance Policy, Inciuding ell clalms, tha procesds of gl
glaims and all returns of premiums in connection with each irsurarce
Policy; and

{t) the Rentel Income ard the benafil of any guerentes or sacurily in reapect of
thie Rerdal Incoms; and

{c} the benefit of the Assigned Agreemant and the benafllt of any gueranies or
sacurity for the parformance of the Assigned Agresment

provided that nothing In this clauss 3.2 shell conslitute the Lender as morigagse In

N

PERFECTION OF BEQURITY

Rogletrotion of lupe! mortgege at the Land Ragleliry

The Borowsy ponsents to an appilsetion balng made by the Lender fo the Land
Reglstrar for the following restriction In Form P to be registered against fis file o the
Propariy:

Mo disposition of the registered saiate by the propristor of the registored esiata is o
be registered without @ written consent signad by the propristor for the ime beling of
the sharge dated In fevour of .anig Richardson
Flatoher angd AJ Bell Trusises Limitsd being the trusiees for the time belng of the
Richardson Pension Scheme referred b in ths chargee register or thelr conveyancer.”

Further advences

The Lender covenants with the Borrower that it shall perform iis obligations io make
advances undar the Faclity Agreament.

Firnt ragietration

It the tille to the Property Is not registerad at the Land Reglstry, the Borrowsr shall
ensure thal no person {(other than tself) shall be reglstered under the Land
Registration Act 2002 as the proprietor of all or eny part of the Property, without the
prior wiitten consent of the Lender.

Ceutions spsinet firet registration snd notloes
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5.2

8.1

8.2

Whaether or not iitle to the Proparty s reglalerad at the Land Regislry, If sny caution
against firet regisiaiion or any notioe (whether agresd or unileteral) & reglstersd
againet the Borower's Bile 1o the Properly, the Borrowsr shell immedistaly provide
the Lender with full parficulars of the circumstances refating to such caulion or notice.
¥ such caulion or nollce was reglstered to profect 2 purporied Interast the creatlon of
which is not permitied under this deed, the Bormowar shall Immedistely, end al its own
expense, take such siepe an the Lender may requirs, fo enswre thet the caution or
notice, as applicable, s wihdrewn or cancalled,

LiagiiTY OF THE BORROWER

Lishditty not dise

The Borrower's liablity under this deed in reapact of any of the Secured Linbililes

fa) any seourily, gusrartes, indeminily, remedy or other right held by, or
avalisble o, the Landsr thed is or becomes wholly or partleily egal, vold
or unenforcsable on any ground;

{b) the Lender renewing, delermining, verying or increzsing any faclity or
otter tranesction in any manner or concurring in, sccepting or varying any
compromiss, srangemend or satiement, or omiting fo olalm or enfores
pavment o any other person; or

{c) any other act or omission, whigh but for this clause 8.1 might have
digcherped, or otherwiee prejudiced or affectsd, the labilty of the
Borrower.

Borower wolves ary right & may heve 1o regulrs the Lender to enforce any
samily or other right, of olsim ary peymert from, or otherwise procesd againgt, any
other parson before enforcing this desd apeingt the Bormowsr.

FEPRESENTATIONS AND WARRANTIES

Times for melkdog representifons and warraniios

sgt out in s clause Eio the

The Borrower maices the represaniations and werranties
Lander on the date of this dead.

Cwmership of Cherped Pronerly

The Borrower kg the lagal and benaficial owner of the Charged Propery and has good
and marketable s to the Property.



8.3

8.4

B3

8.6

87

88

8.8

8.19

Mo Becurity

The Charged Property s free from any Securlly other than the Security crestad by
this desd,

o sdverss cladma

Borrower has not received, or acknowisdged notice of, any advarse olalm by any
pereon in respect of the Charged Propacty or &ny interest in it

Ho modverss covenants

There aré no covenanis, agreements, reservations, conditions, interests, rights or
ciher motiers whetever thal meteriglly and adversaly affact the Charped Proparly.

Ko breach of laws

Thars is no breach of any law or regulation thal materislly and advarssly affects the
Charped Properly.

Mo intorferencs In erjoymort

Mo facilty necessary for the enjoyment and uss of the Charged Property s sublest to
terme entiting any parson to lerminsie or curtell is use,

Mo oy g drabey

Nothing has erlzen, hes been crested or i subalating that wauld be an overriding
irbarast in the Propariy,

No prohibitlons or breaches

Thers s no probibition en the Borrowsr assigning e righis In any of the Cherped
Proparly referred to In cleuse 3.2 and the endry Inlo of this doed by the Borrpwer
does not and wil nol consiibie a bregch of any policy, epreement. dosument,

instrumsnt or obligation binding on the Borrowar or lis sasels.

Envirororentsl compliance

The Borower hae, at all timas, compiied In 8l malerls! respects with sl appllestle

Envirenmantsl Law and Environmentsi Licences,




6.11

a2

8.3

8.4

8.2

8.3

information for Veluslons and Cartifizatas of Title

{m) Al writlen Irformation suppiied by the Borrower or on Be bahalf for the
pirpose of sach Valuation end Certficsts of Thls was frue and accurate In
aii material rospecis ot He dete or gl the dete (F any) on which & wes
glated to be gheen,

{b} The information refarred o In clauee 8.11{a) was, st s date or ai the date
{if any) on which & was stated io be given, completa and the Borrows
nod it o supply any information that, 1 disclosed, would advmeiy aﬁect
the Valuation or Certificate of Title,

{e} inthe cess of the first Velvation and Ceriifinste of Tile only, nothing hes
sooured since the date the Information refermed o in clause @.11{g) wee
suppliad and the dete of this dead which would adversaly affen such
Valuation or Dartificate of Tiie.

Avoldanos of spourity

Na Becurtty sxpressed o be cresled under this deed in lable 1o be avolded, or
olharwise set aside, on the liquidation or administration of the Burower or ctherwize.

Enforceshle ascurily

This deed constitutes and will constituie e feoel, welid, binding and enforceabls
oblinetiore of the Bomrower gnd is end will continue b be sffecthe seourlly over all
and every part of the Charged Properly In accondance with Bs terms,

DOVENANTS

The Borrower covenars with the Lender in the terms saf out In Scheduls &,

ABBIGNED AGREEMENT COVEMANTE

Comply with terms of

ned Agresment

The Borower shall, unless the Lender agress otherwiag In witling, comply with the
terme of the Assigned Agresmeant.

Mo walver of rights

The Borrower shall not, without the prior writen corsent of the Lender, waive any of
Ha rights under the Assioned Agreemaerd.

Ho amendment or termination



8.4

8.1

4.

10.1

The Borower shall not, without the prior wilten consent of the Lendsr, emend or
twrmingie or peymit termination of the Assignsd Agreement.

Mo abandoning of actions or claims

The Borgwer shall not, withaut the prior witien oonsant of the Lender, shandon,
waiva, dismiss, relessa or dischargs any aclion, deim or procesdings against any
counterparty or other person in connection with the Assigned Agresmant.

RENTAL INCOME COVENANTS

Collection of and desilings with Rehial I

{m) The Borrower shall not deal with the Fenta! Income axcent by geiling it in
ard reslising 1t In the ondinary and usual oouree of s business and shall,
immediately on racelol, pay all Renial ineome into such acoount as the
Lerdier may dirsct from lime o time. The Horower shell, pending auch
paynant, hold sl Rentsl Income on trust for the Lender,

(] The Borrower sgress with the Lander that any monies recolved by the
Leneler under dauze B.1{a) shall nod consiliute the Lender ae morlgeges |
ponsession of the Properly.

fol  The Borrower sgress with the Lender that it shall not bs entitled o reosivs,
uiilss, frarefer o withdraw any credhh belanos from fime 1o Himée oo such
acnuunt 88 the Lander may dirsct from time o dme acept with the prior
writlen consend of the Lander.

Motics of assignment of Rentel Income

The Borroasr ahall, promptly ollowing the occurrence of an Evart of Defaull, ghve

3.2{b) of the Borower's rights and Interest to the Remntsl income and sach guaraniss
or eacurily Inrespact of the Rantsl Income.

PoweRrs OF vHE LENDER

FPowar {0 rermady

{@) Tha Lendar sheli be entitied (but shall not be obliged} to remedy, at any
fima, & bresch by the Borrower of any of ke obligations sondalned in this

dasd.

(b} The Borrower rrevocably authorlees the Lender and lis agenis fo do ail
guch things a5 are necesssry or desirable Tor that purpose,

(=}  Any mones expended by e Lender In remedving 2 bresch by the
Borrower of He obligations contsined In this deed, shall ba rebnbursed by

10



0.2

10.3

104

10,8

the Borrower to the Lender on a full Indemnity besls end shall camry
interast in actordence with cleues 17.1.

{ey  In remedying any bregch In sccordence with this clause 10,14, tha Lander,
lis agents and thelr respeciive officers, sgents and employeay shail be
entiliad to enter onte the Property and to ake any scilon g8 the Lender
mgy ressonably consider necessary o desirebis including, without

Exorcise of rights

The rights of the Lender under clause 10.1 ars without prejudkea to any other righis of
the Lender undar this deed. The axerciss of any righls of the Lender under this dead
shall not make the Lendey llable 1o scepunt g3 3 morigenes In possession,

Landar has Resslver's powsrs

To the suent permitted by law, any right, power or disoration conferred by this deed
on & Receiver may, sfier the securlty coneiibited by this desd hes becoms
enforcaalis, be sxercised by the Lender in relation to any of the Charged Property
whether or nof it hes taken possession of any Charged Properly and without first
appointing a Recalver or notwithetanding the appointment of a Reosiver.

Donversion of currency

{#) For the purpose of, or pending, tha dischange of any of the Secured
Liabiftles, the Lendsr may convert any monies recelved, recoverad or
regiisad by & under tila deed {inpuding the procesds of any previous
conversion under this clause 104) from their exipiing curmencies of
ganomination into auch other currencies of denomination as the Lender
may think fit.

{b} Any such conversion shell be effected ai Bardaye Bank Fo's then
pravalling spot seliing rate of exchange for such other currency against the
axisting currency.

(o) Esch refarence in this clause 10.4 1o ¢ currency exdends o funds of that
currancy and, for the swidance of doubt, funds of one curmency may be
soarvarted into dffarert funds of the seme curranoy.

New sooounts

(@) K the Lender receives, or is desmed to have recelved, notios of any
subsequent Securlly or other Interest, affecting ell or part of the Charged
Froparly, the Lender mayv cpen a new secount for the Borrower in the
Lendar's books, Without greludice to the Lender's right o combine
socounts, no mongy peid i e credi of the Borrowar In any such new
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0.7

1.

144

1.2

avcount shad be appropriated towards, or have the effect of discharging,
gy part of the Secured Liabilkiss.

(b} If the Lerder doss not open a new account immediately on reoeipt of the
notice, or desmed nofice, referred 12 In dause 10.8(z), then, unless thae
Lander gives eupress written nolice fo the conrary io the Borrower, afl
peyments made by the Borower 1o the Lender shall bs trealed a8 having
besn cradited to a new account of the Borower and rot a8 having besn
applisd In reduction of the Becured Lisblilles, as from the tme of receipt
pr deemed ransist of the relevant notice by the Lander.

Landars sel-off rights

¥ the Lender has more than one aeoount for the Borrower In e books, the Lerder
mey &t any Ume after:

{8} the security consthuted by his doed has begome snforcastle; or

{b) the Lender hes raceived, or 2 desmed io have recelved, notice of any
subsagquant Beourlly OF other interssl affecling ell or any part of the

Charped Froparly,
transfar, without prior notioe, &l or any part of the balance standing o the oredit of

any sonount to any other socount which may be In deb¥ (but the Lander shall nolify
the Borrowar of the tranafer once mada).

Indulgence

The Lender may, at its discretion, grant time or other indulgence or make any other
arrangament, varlation or relesss with any porson rot being & perly 1o this deed
fehether or not such person s jointly lisble with the Borrower) In respes of any of the
Secured Lishllitles or of any other sepurily for them whihout prejudios slther o this
deed or to the leblity of the Borrower for the Sacured Lisblities.

WiHEN BECURITY BECDNES BNFORCEARLE
Becurlty becomes enforcaabls on BEvent of Delauit

The securlly constiivted by (his dead shall be Immedistely erforcesile ¥ an Event of
Default ooclrs,

Dilscrelion

After the securly constituled by this dead hes become enforceable, the Lender may,
in tts absoiule discretion, enforce all or any part of that securlty &t the imes, in the

12



i2.

121

122

2.2

manner and on the ferms i thinks fIt, and take posssasion of and hold or disposs of
all or any part of the Charged Propaiy.

ENFORCEMENT OF SECURTY

Enforcemmant powers

{a) The power of el skl other povwers conferred by saction 101 of the LPA
1825 {as varied or exiended by thin deed) shall, a8 belween the Lendar
and g purchaser fram the Lender, arise on and ba exarcinabls at any time
after the sxacution of this desd, but the Lendar shall not exerciss such
power of sele or other powers unlll the securlly congliuted by this dead
hias basome enforceabls under claues 111,

{b) Section 103 of the LPA {525 {restricing the power of sale) does not apply
o the security constituted by this deed.

ion of sleba

The statulory powsrs of leasing and ancepling surendiers confered on morigagens
under the LIPA 1825 andior by any other stetute are exiendsd 30 as 1o suthorige the
Lermder and any Recelaer, 8 any Sme after the seourky conatituted by this dead hes
becaome enforcesabls, whather In its own name or in that of the Borrowe

{a} grant any leass of agresemant for leass;
{by acoept surrendern of ieases; of

{c} grant any option of the whale or any part of the Properly with whalever
rights relsting to other parts of ,

whether or not 8t 2 premium and containing such covenants on the part of e
Bomower and on guch berms and conditions (inchuding the peyment of money o &
igssee or tenant on & surender) as the Lender or Recstvar thinks T, without the nead
o comply with any of the restriotions imposed by sections 8B and 100 of the LPA
1925,

Prior |

At any time gfler the sacurily consifiuted by thia dead has becoms snforcasble, or

gher any powers conferred by any Security having prioriy to this desd ehall have
bacoma avarcigabie, the Lendar may

{a) mdeam such or any othar prior Sacurlly;
{p) procurs the ransfer of that Security to liseli; and
{c) =eils any acoount of the holder of any prior Seourity.

13



124

12.8

128

127

12.8

The setilement of any such account shall be, In the sbsance of any manifest error,
conclusive and binding on the Borower. All monles pald by the Lender to an
sncumbranper In selfisment of such an socount shall be, as fram is pavment by the
Lender, due from the Borower lo the Lender on surrent accourt and shell bear
interest af the default rale of Intarest spacifiad In the Facliity Agreement and be
sepured s pert of the Secured Liabilitiag,

Protection of third parties

Mo purchaser, moripagee or other person dealing with the Lender, any Racelver or
Delegate shall be conparned fo engulre:

{n} whether any of the Secured Liablitiea heve become due or payabls, or
ramain unpeid or undischarged;

{p} whether any power the Lender, & Recever or Delegate ls purporting to
exsrciag has betoms exerclasbie or is propery exerclsable; or

{oy how any monay paid to the Lender, any Recsiver or Delegate 8 10 be
apphed.

Privilepes

Euch Recelver and the Lender & aniftied to all the righls, powers
Immunities corferved by the LPA 1928 on morloapess angd recaivers.

Ho lability 2¢ morigagee In possesalon

Meither the Lender, any Recelver nor eny Delegate shall be liable o acoourd as
morigages n poasession in reapect of all or any of the Charged Property, nor shall
any of them be liable for any Ioss on resdisetion of, or for any neglect or defaull of any
nature in connection with, all or any of the Charged Property for which & morigagse in
posseszion might be lisble a8 such.

Relinguishing nosseasion

i the Lender, any Receiver or Delegale enters into or iakes possesaion of the
Charged Proparty, it or he maey at any time relinguish posssssion.

Conzluslve dincherge io purchasars

The moeipt of the Lender or any Receer or Delagete shell be p conciusive
dmhama to & purchaser and, In meking anv sale or other dispossl of &ny of the
Property or In making any acquisiion in the exerclse of thek respective

14
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13.1

132

3.3

134

138

13.8

nowers, the Lendsr, every Receiver and Delegets may do 8o Tor such conglderstion,
in such manner and on such lerms 28 i or he thinks B,

RECEVERS

Appointment

At any Ume after the securfly constiuted by this dead has become anforcasbie, or at
the request of the Borrower, the Lender mey, without further notice appoint by way of

all or any part of the Chamed Proparty.
Removal

The Lender may, withoit further notice, {subject fo seotlon 48 of the Inscivency Act
1888, from tme to tme, by way of dead, or otherwiss in willing, move any
Repelver appointed by It and may, whenaver it thinks i, appoint 8 naw Recelver In
iha place of any Repelvar whose appointment may for any reascn have tarmingtad.

Remuneration

The Lander may fix the remuneraiion of any Recaiver appointed by it without the
rogirictions ponieined in secilon 10D of the LPA 1928 and the remunaration of the
Faceiver shall ba & debi sacured by this deed, which shall be dus snd payabla
immadiately on lis belng pald by the Lender.

Power of sppolntment additlonsl to AOTY powsrs

The power to sppoint 8 Recsiver gonferred by this deed shell be In addition to all
statutory and other powers of the Lender under the Insolvency Act 1888, the LPA
1625 or otheryvise, and ahall be exercisebls wihoul the restriclions conteined In
sections 103 and 108 of the LFA 1825 or otherwize.

Power of appointment exercizaiile desplts prlor sppointments

The power o appoint & Recelver (whether conferred by this dead or by siaiule) shall
ba, and remain, sxsrcisabls by the Londer deeplie any prior appoirdmant in respect of
all or any parl of the Charged Proparty.

Agant of the B

Any Feosiver appoinied by the Lendsr under thie deed shell be the agent of the
Borrowar and the Borower shall be solely responsible for the conlracts,
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14,

4.1

14.2

143

144

4.5

angagemants, acls, omissions, defoulls, losses and remureralion of thal Recelver
and for Habllllles Incurred by thet Receiver. The sgency of each Recelver ahgll
continue unill the Borrower goes Into liquidetion and after that the Receiver shail ot
g6 principal and shall nod baoomes the egent of the Lender.

{g) Anv Receivar appointed by the Lender under this desd shall, In addition io
the powers oorfemad on him by statute, heve the powers Bst out in clpusa
14.2 to clauge $4.20.

{bY W thera & more than one Reveiver holding office at the same time, sach
Reosiver may {uniees the dammsnt anpointing him sletes otharwisa)
gvorcien zfl of e powers confermed on e Receiver under this desd
indbrdusily and to the musm of any olher B

(o} Any suerciee by 8 Recelver of any of the powars given by olauzs 14 may
be on hehell of the Bomower, the directors of the Borrowsr of himsedf,

Repair ang deveiop the Proparty

A Racelver may undaertake or complate any works of repaelr, alieration, buliding or
gavelopment on tha Property end may apply for and mainialn any planning
parmission, development consent, bullding regulstion approvsl or any other
permisslon, conserd or oence to carry out any of the sams.

Grant or scoapt surrendere of lenses

Recelver may grant, or accept surrendems of, any lesass or tanancles alfecling the
Properly and may grart sny other Interest or dght over the Property on such terms
gy sublact to such condiions as b thinks it

Ermploy personnel and advisars

A Recsiver may provide services andd smpioy, or snpsge, such managers, officers,
servants, contmaciors, workmen, agents, olher noreonnel and professional sdvisars
on such terms and subjest io such oonditione as he thinks . A Recslver may
dischargs any such person or any such person appointed by the Bomower,

Buke and rovpke VAT optlone o iax

A Reoalver may suercize or reveke any VAT option o lax 98 ha thinks fit.

16



148

4.7

14.8

148

14.90

14.11

14.12

Chargs for remunsrstion

A Recelver may charge and racsive such sum by way of ramuneration (in addiion o
all enals, charges and expenses incurred by him) as the Lender may prescribe or
agrae with him,

Fasliee Che

| Properly

A Receiver may collect and get In the Charged Property or any pardt of |t In respact of
which he iz appoimed and make such demands and take such ] may
seom expadiant for that pusposs, and izke posssesion of the Cherged Properly
like righta.

e

vn hapsio

#anage or moomiruet the Bomros

A Recsiver may oamy on, manage, develop, reconatruct, amaigamate or diversify or
concur In cermying on, managing, developing, reconstucting, amelgamating or
diverafiving the businass of the Borowsr carred out at the Properly.

Uispose of Charged Property

A Recslver may grant options and loences over sl or any part of the Charged
Property, sell, assign, lsase and accept surrenders of leases of {or concur In selling,
assigning, 'essing or accepting surrenders of lanses of) all or any of the Charped
Properly In reepect of which he s appointed for such considerstion and In such
manner (including, without Iimitation, by public auclion or privats sale) and generally
on such terms and conditions ae he thinks Bt A Recelver may womals, or conour In
prornoting, 8 company (o purchase the Charged Proparly o be dispossd of by him,

b

Baver faturen and fittings

A Reveiver may sever and sell separalely any landlords fiures or fittings from the
Froperly without the conserd of the Borrower.,

Glve velld recsipts

A Receiver may give valid recelpls for all monles and exacute & assuranves snd
things which may be proper or dasirable for reallsing any of the Charged Property,

Hiaks seltlements

A Recelver may make any arrengemant, seltlement or compromise belwsen the
Borrower and any other person which he may think expediant,

7



14138

14.14

1415

14.16

1497

14.18

1498

Bring p drps

& Receiver may bring, prosecuts, anforce, defand and abandon all actions, sulta and
procsadings In relation o any of the Charged Property as he thinks it

insure

A Rocaiver may, ¥ he thinks i, but without prejudics to the Indemnity in clause 17.2,
sflect with any Insurer any policy of insurance either In lleu or selisfaction of, or in
addiion to, the Insurance requirad (o be mainisined by the Borovesr under this deed.

re under LPA 1825

A Recsiver may exercles all powers provided for in the LPA 1835 In the same way as
i he had besn duly appointed under the LPA 1825 and sxerciss el powers provided
for an adminfzirative receiver in Bohedule | of the Insolvency Act 1888,

Barrow

A Racalver may, for any of the purposes suihvrised by this clause 14, ralse monay by
borrowing from the Lender {or from any other person] sither unsecured or on the
gsourtty of all or any of the Charged Property In respect of which ha s appointed on
sueh terms as he thinks fit {including, i the Lendsr consents, terma under wiloh such
seourity ranks In prority o this deed),

Hedeoam prior Securlty

& Rescelver may redesm any pior Securly and esitie the scoounts o which the
Securlty relstes. Any accounts so saltied shall be, In the shsence of any manifest
error, contlusive and binding on the Borrower, ard the monies 5o pald shail be
deemad to be an axpensa properly Incurred by the Recelver,

Delegetion
& Pacelver may delsgate his powers in sccordance with this dead,

hbsoluis boneficial owner

A Re
authorisations and rights he would be capeble of exerclsing, and do sl such acls and
thirgs, a8 an sheoiute beneficial owner could exercles or do In the cwmarship and
managerment of the Charged Properly or any part of the Charged Property.

iver may, in reletion to any of the Charged Properly, axercise all powers,
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14.20

18.

181

18.2

183

18.

16.1

insldental powars

A Feoeiver may do all sueh other acte and things:

{a} w=a he mey consider deshable or necessary Tor reallsing any of the

C-harged Proparly,

{b} = ha may consider Invidental or conducive to any of the rights or powers
ocorfarned on 8 Recelver under or by virue of this desd or lavw; or

{oy  ihat he lawhily may or can do 28 agant for the Borrower,

DELBGATION

Dalagotion
The Lender or any Receiver may delegete {either generally or spacifically) by powar
of sttomay or In any ofher manner 10 sny person any right, power, suthorily or

diseretion corferrad on it by thls deed {including the power of atlomey grantsd undaer
claies 18.1)

Terms

Any delegation may ba mate on such terms ardd conditions {Including the powar fo
sub-dslagaia) as the Lender or any Recelver may think 11t

Lisbility

Maither the Lender nor any Racsiver shall be In any way liable or responsible to the
Borrowsr Tor any es or lablitty arising from any acl, defeult, ombsslon or miscondust
on the part of any Delagats,

APPLICATION OF PROCESNY

Crder of appiicetion of pr

All monies received by the Lender, a Recalver or @ Delegate under this deed afier the
securlty constibuted by this desd has become erforcsabls (other then sums received
undsr any insurance Polley), shall {(subject to the claims of any person having prior
rights and by way of varigtion of the LPA 1825} be appiled In the following order of
priorly.
{8 Inor owerds payment of or provislon for 2ll costs, chargee and expenses
incarres] by or on bahalf of Be Lender {and any Recelver, Delegate,
attormey or agent spotinted by | under or In connection with this dead
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6.2

16.3

7.

174

end of all remunsration dus to any Recslver under or in connection with
this dest;

{by  In or towerds payment of or provislon for the Securad Ligbiiitles In such
oreker and mannar as the Lender delermines; amd

(&} in payment of the surplus (i any} to the Bormowar or oiher person antitled
ol

Appropriation

Melther the Lender, any Recsiver nor ary Dalegate shall be bound (whather by virtue
of section 108(8}) of the LPA 1025, which s varled accordingly, or otherwise) to pay or
appropriate any renaipl or payment first towards interest rather than principal or
otherwise In any particutar order batwsen any of the Secured Lisbiitiea.

By e sonount

All monies recelved by the Lender, a Recelver or a Delegate under this deed (other
than sums recaivad under any insurence Pollpy that are not going o bs appiled inor
fowarda diacharge of the Secured Liabllities):

{a) may, at the discretion of the Lender, Receiver or Delegale, be credited to
any suapense of sacurities melised acoount;

(b} shall bear interest ot such rate, ¥ any, 88 mey be agreed In writing
batwean the Lander and the Borrower, and

{e; may be held in auch acoount fur 80 long a8 the Lender, Receiver or
Dedepste thinks 11,

COBTE AMD HDEHH

Copts

The Borrower shall pay Lo, or reimburse, the Lander and any Reosher on demand, on
& full Indemnity basis, el Coste incurred by the Lender, any Recelver or Delapete in
sonnegion with:

{a) this deed ar the Cherged Property,;

(b} takng, holding, protecting, perfecting, preserving or enforcing (or
afternpling to do so) any of the Lender's, a Recsiver's or Delegate’s rights
under this desd; or

(v} isking procasdings for, or recovering, any of the Secured Liablities,

ogether with inlerest on those Costs, which shell acorue and be paysble (without the
red for eny demand for payment belng mada) from the date on which the relevant

@0
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ig.

Cost arose urdll full discharge of thet Coat {
lquidation, winding up or administralion of the B
manner epecied In the Faclllty Agresment.

o} et the rele and In the

indamnlly

The Borrowar shall Indemnify the Lenwler, sech Recelenr end sach Dalspale, and
their respactive smployess and agents on a full indemnity besis In respect of all Gosls
incurred or suffered by any of them In or as & resdli of

{a) the exarciee or purporied axercise of any of the rghis, powers, authorilios
or discretions vesled In tharn under this desd or by law In rezpegt of the

{harged FProparty;
(b} tmking, holding, prolsoling, perfecting, preserving or enforging lor
ghtemoting to do so) the securlly constiutad by this dead; or

{cy sny defsult or dalay by the Borrower in performing any of i ab!igatiuris
urder this desd.

Any past or presert employee or sgent may enfore the terms of this clause 17.2
sublect v and In socordance with the provisions of the Confracts (Rights of Third
Parties) Act 1609,

FURTHER ASBURANIE

Tha Borower shall, of s own expense, ipke whalever action the Lender or any
Feralvar mey ressonably require for;

{a}) creating, perfecting or protecting the securily Infended to be created by
this daed;

{b} faclitating the reallsation of any of the Charged Properly; or

(o] fadliating the exsrcise of any right, powsr. autholy of Gorelion
sogrcisable by the Lender or any Recebr In respect of any of the
Charped Proparty,

including, without limitetion, ¥ the Lender thinks it sxpadient, the execution of any
fransfor, conveyance, assignment or essurance of all or any of Uw aseets forming
part of, or inlendad 1o form pant of, the Charged Proparty (whether o the Leander or i
e romines) ard the giving of any nolice, order or direction and the maklng of any

regisiration.
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18.

18,7

i6.2

2.

£1.

21.9

21.2

PowER OF ATTORNEY

Appointment of sitomoye

By way of sepurily, the Borrower Imevocably appoints the Lander, every Recslver and
every Dalegate separately o ba the attomey of the Borrowsr and, in s nams, on ke
behalf 2red as s ant and deed, to axacuis any dootimends and do any aots end things
that:

{8} the Borrower Is required o exscite and do under this dead; or

) any ationey deams proper or deslable in exorcieing sny of the rights,
powers, suthoritles and dlscretions confemed by this deed or by law on the
Lender, any Recalver or any Delagats.

Retiflcation of

of attorneys

The Borrower ratifles and ponfirms, and agrees fo ratify and coninm, anyiking which
any of te atiorneye may do in the proper and lewhil exercise, of purported exerclse,
of all or mny of the rights, powars, authorities and discrstions referred 1o in clauss
b AR

B Eage

Subject to clause 22,3, on tha explry of the Securlty Parod (but not olherwise), the
Lender shall, at the renuest and oost of the Bomower, teke whataver polion 2
necassary io relesse the Charged Property from the sawﬂty gonstluted by this deed.

ABBIGRMENT AND TR

Agslgnment by Lender

{8) Al any tma, without the consart of the Borrower, the Lender may sssign
pr trenefer the whole or any peet of the Lenders righte endior obilgaticns
urdaer this deed o any person.

{5}  The Lender may dizgclose to any actual or propesad assignes or ransferes
such information about the Bormower, the Charged Proparty and thle deed
ga the Lendsr oomsiders sporopriate.

fhis desd or arier into any ﬁ’ﬁmmﬂen that wgu!d reault in eny of those rghls or
philgstinna nassing to anciher parson.
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223

234

independent ascurity

Thiz deed ehali be In addiion to, and Independent of, every other gecurily or
guarantes which e Lender may hold for any of the Secured Ligbillles of any time.
Mo prior sgcurly held by the Lender over the whols or any perl of the Charged
Properiy shall merge In the security crested by this deed.

Continuing sscurity

This deed shall remain In full fores and effecd as s continuing securtty Tor the Seoured
Liabiiites, despie any seliement of accourd, or imermedisle payment, of olher
matier or thing, uness and untl the Lender discharges this dead in wiiting.

Bizcharpe conditonal

Any release, dizcharge o setfemant betwean the Borrowsr and the Lender shall ba
desmad conditional on no paymen? of securlly recelvad by the Lander In respest of
the Secured Liablitiles being avolded, reduced or ordered to be refunded under any
law relating o insclvency, bankruploy, winding up, adminielration, receivership or
ptherwise. Despile any such releass, discharge or setllement:

(e} the Lender or lis nominse may retaln this desd and the security craated by
or under £, including & cariificatss and dosumeniz relating o the whals or
ary part of the Charpged Proparty, for such period &8 the Lender deams
necessary 1o provide the Lender with securtly egalnet any such evoldanos,
reduation or onrder for refund; and

{b} ‘the Lender may racover the value or amount of such ssourlly or payment
from the Borowsr subsequently ss ¥ such relesss, dischargs
setiiamert had nol onourmed.

Cariificaies

& corlificate or determination by the Lender &8 1o eny amount for the ime being duse
to it from the Borrower shall be, In the absenca of any manifast errer, conclugive
evidence of the amount dus,

Rights cumulalive

Thae righte and powers of the Lender conferred by this desd are cumulative, may be
axeroiest ge often 83 the Lender comeidere appropriste, and are In sddiion to s
nghie and powers undar the genergl law.
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22.8
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22.40

2211

22.42

Amendmeniy

Any amendment of this deed shall ba In wiiling andd signed by, or on bahalf of, sach
party.

Yarigtions snd walvars

Any walver or varation of any right by the Lender {(whether arising urder this desd or
undler the general lew) shall onfy be offective i it I In wailting and signed by the
Lendar erdl applise only In the clreumetances for which it was ghvan, and shall not
prevent the Lender from subsaguently relying on the relevant provision.

Furihar sxarsise of rights

No aot or course of condust or negotistion by or on hehailf of the Lender shall, In eny
way, preciude the Lender from mxercising any righl or power under this dead or
consiitute & suspension or varlation of any such right or power.

Delay

Mo daloy or fallure o exercies any right under this desd shail oparate a8 9 welver of
that righl or consfitute an slsction io gffirm this deed. No elaction io effirm thie dosd
shall be effective unlass it Is in writing.

8lnyle or partiel exercise

Mo singls or partis! exercise of any right under this daed shall prevent any other or
furihar axerciss of thal or any other right.

Consolidation

The restriction on the right of consolidation contained in section 83 of the LPA 19256
ghall nol apply io this deesd,

Partlel invalldiy

The invalidity, unenforcesblifly or llegality of any provision (or part of 8 provision) of
thin deed under the laws of any jurisdiction shall not affect the validity, enforceability
or legality of the other provisions. I any invalid, unenforceable or Blegal provision
would be valid, enforosable or legal ¥ some pari of it wers delsted, the provision shall
apply with any modificetions necessery to give effsct to the commarclal intention of
e pariies.
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23.

23.1

2a.2

This desd may be executed end delivered In any number of counterparts, sach of
which ls an griginal and which fogsther have the same sffect aa I sach party hed
slgned the sama dosument.

Honocss

Swervice

Each notlcs or other communication required 1o be glvan under, or In sonnediion with,
this deed shall be:

{my i writing, delivered pereonally or sant by prepaid firsl-clsss lelter; and
{b} sent
{} lothe Borowerah
33 Georpe Strest, Wekeleld, West Yorkshire WF1 1LX
Altentlon: Nell Smille
{i} ftothelenderat
Trafford House, Chester Road, Manchester M32 ORS
Atention: Metthaw Bird

or to such other address aa iz notified In wiiting by one parly 1o the offer from ime fo
time,

Reonlpt by Borrower

Any notice or other compunication that the Lender gives shal be deemed i have
baen

{m)  If given by hand, 8f the fims of ectusl delivery; end

iy posted, on the second Business Day after the day it was aent by prapaid
fArgt-claas post.

& nofice or elher communiceton gheen s desoribed In clause 23.2(a) on a day that Is
not & Business Day, or after normal businete hours, Inn the place i s receleed, shall
be desmed o heve been received on the next Business Day.

Recelpt by Londar

Any notice or other communicetion given to the Lender shall be desmed o have baen
received only on actus! recwipl.
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24.2

4.3

GOVERMING LAW AND JURISDICTION

Governing law

This dead and any dispule or olelm arising out of or In connection with |t or lis subjsct
matier or formation {including non-contraciugl dispuies or olsims) shall be governed
by and construad in aecordance with the iaw of England and Walss.

Jurlsdiction

The pariies to this desd Irevocably agres thet, sublect as provided below, the courls
of England and Walss shall have axciusive jurlsdiction o setfe any dispute or claim
that srizes ot of or In conneciion with this deed or ls sulject meller or formaiion
{including non-oonbaciusl dispules of claima), Nolhing In this olause shall Imil the
rght of the Lender io take procesdings apaingt the Borrowsr In any other gourt of
pompetert jurisdiciion, nor ghell the teking of procesdings in any one ar mors
jurisdictions preciude the ltaking of proceedings In any other jurisdictions, whether
eopeurranty or nol, to the sxdani permitied by tha law of such other jurladiction.

{ther zervice

The Borrowsr irrevocably consends io any process in any procsedings under clause
24.2 baing setved on i in aocordance with the provigions of this desd relating fo
servine of nofices. Mothing conisined In this doed shall effect the right o serve
process In any other manner permitied by law,

This dooument has besn sxeouisd g3 2 dead and I delivered and tekes effect on the Jdale
shated at the baginning of &



Description of agreement: Tengnoy Agrasmeant
Date: 21 June 1988
Farties: {13 Mrs J Fletohar and Brvars of Headingly Limiled and £2) ¥ Morphet Eag
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Schoeduie 2 Property

All that Land at Holly Hil Farm Park Huby reglatared st the Land Regislry under tile number
NYWIKZE6328,

i



1.

3.1

3.2

Schaduin 3 Covenanis

Part 1. Genemlo

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS
pr ahall not st any tme, except with the prior written consent of the

(8) creste, purport fo create or permit to subsist any Security on, or in relation
to, any Charged Proparly other than any Security created by this desd;

{b) wsall, essign, trensfer, pari with possession of or otherwise disposs of in any
manner {or purport 1o do so) &l or any pest of, or any intorest In, the
Gharged Propsely; o

() vresls or grent {or purport o oregte or grent) eny interast In the Chargsd
Fronarty In fevour of » third parly.

SERVATION UF CHARGED ProwenTy

The Borrower shesl not do, or permit 1o ba dong, any act or thing that would or might
depreciate, jsoperdize or stherwise prejudice the seturity hekl by the Lender or
materigily diminish the velue of any of the Charged Property or the effaciivenass of
thee ssourity craated by this dead,

& HLE WITH LAWE AND REGULATIONS

The Borrower shall nol, without the Lendar's prior wrilen consend, uee or pamifl the
Cherged Property 1o be used In any way confrary 1o law,

The Borower shell;

{a) comply with the requirermenis of any law and reguintion relating to or
affacting the Cherged Proparty or the use of it or any part of Ii;

(b obtain, end promptly renew from time i me, and comply with the terms of
&l authorisations thal are requirad In connectlon with the Charged Propeely
or its use or that are nacessary to preserve, maintaln or renew any Charped
Property, and

{c)  promplly effect sny manterance, modifications, alterations or repairs o be
effected on or in connection with the Charged Property that ars required in
be made by it under any lew or regulation.
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4, EuproRCENENT OF BOGMTS
Tha Borrower ahall use lis baal endeavours o

{a} procure the prompt observance and performance by the relevant
counterparty to any agresment or arangsment with the Borrower and
forming part of the Charged Proparty of the covanants and other obligations
imposed on such counterparty: and

(b} enforca any righis and institute, continue or defend any procesdings relating
to any of tha Charged Froperly that the Lender may require from tima o
{ime.

. HoncE OF WISREFRERENTATIONS AND BREACHES
The Borower shall, promplly on becoming awere of any of the sams, give the Lander
notice In writheg of

{@) =ny representation or warmanty set out in cleuss § which la incorrect or

{b}

rrislsading In any material respact when made o deemad to be repested;
and

any breach of covanant set oul In this deed,

g TITLE DOCUMENTS

The Borowsr shall, on the sxecution of this deed, deposit with the Lender and (he
Lersier shadl, for the duration of this dead, b antiied 1o hold:

{a}

{b)
(&)

7. NOTICES TO BE GIVEN BY THE BORROW

2l deeds and documants of lite relating 1o the Thargsd Properly that are In
the possession or oontrol of tha Borrower (f thess are not within the
possession sndior control of the Borrower, the Borrower underiakes to
obtaln posssssion of all such deeds and decuments of title); and

gach Insurarce Polioy; snd

# copy of the Assigned Agresment, certified o be @ frus copy by a dirsclor
of the Bomowser,

The Borrowsr shall within five days of request by the Lender:

{a)

{b)

give notica io the relevart insurers of the assipnmant of the Bomowsi's
fights and interest In end under esch Insurance Policy {ncluding the
nrocesds of any claims under that Insurance Pelicy) under dause 3.4 end

give notios to each of the other partles lo the Assigned Agreamert and eny
guarartee or securlty for the perfermance of the Assignad Agreament of the
gasignment of the Borrowar's vights and Interest In end under the Azsigned
Agresment and esch gueranitee or secuitty for the performance of the
Assigned Agresmert under dause 3.2{c); end
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1.2

2.1

2.2

3.

{2) The Borrower shall obisin the Lendar's prior approval of the furm of any
rotics or aoknowledpernend to be usad under this paragraph 7

AER'S WAIVER OF 8ET-OFF

The Borrowsr walvas any present or future right of set-off & may have in respect of
the S@wmﬁ Lisbitties (including sums payeble by the Bormower under this daed).

Part 2. Fropstty covenants

Fepaift 460 ANTERANGE

The Borrowsr shall keep all premises, ard landiords fixtures and fitings on the
Property in such repalr end cordition 28 to eneble the Property o be ot In
gonordance with afl applicable laws and reguistions.

For the purpose of paragraph 1.1 of this Part 2 of Schedule 3, a law or reguiation s
applicable § & s sither In foroe or | I8 axpected fo come Into force and e prudent
proparly owner i the seme business 28 the Borower would ensure thet the
premisss, and landionds fixiures and fittings on the Property were In such repalr snd
condition in enticipetion of that law or regulation coming Into fores.

Ho ALTERATIONS

The Borower shall not, without the prior writlen consent of the Lender:

{8) pull down or remove the whole or any part of any buillding forming part of
the Proparty nor permit the same o oomr, or

{b)  meke or parmil o be mede any meterisl slierations to the Properly or ssver
or remove of petmil o be severad or removad any landiords Tiehures or
fittings {axcept o make any necessary rapeirs or renew oF replace the same
In sccordance with paragraph 4 of this Part 2 of Schadule 3).

The Bomowsr shall prompliy give notice 1o the Lender ¥ the pramises or landlords
fictures or fittings forming part of the Property ars destroved or damaged.

DEVELOPYENT RESTRICTIONS
The Bormrowar shall not, without the prior writlen consent of the Lenden:

{8) make or, In 80 far a8 i I8 abls, permit others to meke any application for
planning permission or developmeant consent In respad of the Proparty; or

{b} vcamy out or permit or suffer to be camiad out on the Properdy any
developmaent as defined In each of the Town and Gountry Planning Act
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4.2

4.3

1680 and the Planning Aclt 2008 or chenge or parmit or suffer o be
shanged the use of the Property.

IMBURANCE

orrower shall lneure amd keen Ineured Insofar as is customary the Charged
Froperty againgt:
{8} loes or damage by fire or terrorist acts;

(b)Y olher rioke, periiz and confingencies that would be Insured apainst by
reasorably prudent persons camying on the seme dass of business 2 the

i, andd

{c}  sny other risk, perls and contingencles as the Lender may ressonably
regulre.

5

Ary such Insurance must be with an insurance company or underwriters and on such
terms a2 ars reasonably acceptable o the Lander and must be for not lsse than the
replacemeand velue of the Changed Properly {masning In the case of any premises on
the Property, the total onet of enlirely rebuliding, reinslating or replacing the premizses
in the evart of thelr being destroyed, topather with erchitects’, surveyors', enginears’
and other professional fees arvd charges for demoiition and reinstatament) and loss of
rerts payable by the tenams or other oocuplers of e Property for & period of et loaest
thres years.

Tha Borrower shall, I reguesied by the Lander, produce iu the Lender the policy,
cortifioals or cover note reisfing to any such insurence required by peregraph 4.1 of
this Fart 2 of Schaduls &

The Borrowar shell, ¥ requessted by the Lendse, procure that he Lander Is namad sa
eodnsured with the Borrower on sach insurance Polloy meintained by i or any parepn
ont B behel I sconrdance with peragreph 4.1 of this Part 2of Sohedule 3 and that
the terme of sach such Insurance Policy require the Insurer nod to invalidate the polley
g5 against the Lemder by resson of the act of defaudl of any other jaint or named
inaured and nol o cancel ¥ withow! giving at least 30 daye’ prior wiitien nodics to the
Landar,

aunaNcE PREIIVIEE

{) promplly pey all premiume In espent of esch Insurence Poliey and do el
othar things necesrary o kesp that policy In full force and effect; ard

{by (i the Lender 8o requires) give o the Lander coples of the receipis for all
pramiume and olher peyments necessary for effecting and keeping up each
insurance Polloy.
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g o MvALIDATION OF INSURANDE

The Borrower shall net do or omit to do, or permit io be done or omitted, any thing
thet may Invalkists or otharvise prejudion any Insurance Polloy.

7. OCERDS FROE INBURAMCE PoLicEs
Al monlos pevable under any insurance Polioy et any time {whether or not e
sacurity constibuted by this deed hes becoms enfurcasble) shall:

{a] be paid immadintely to the Lander;

{p) W they are not pald directly to the Lander by the Insurers, be held, pending
such payment, by the Borrower as trustes of the same for the benefit of the
Lender; and

{c)  bo upplled In making poad or recouping sxpenditure in respect of the loss or
damage for which such moniss are mecsled or, after the asourlly
coratited by this desd has bagome snfproesbie and # the Lender eo
diragie, In or owards discharge ar reduction of the Secursd Liablitas.

B, LEASES AND LICENCED AFFECTING THE PROPERTY
The Borrower shall not, without the prior writlen corsent of the Lendsy {which
sonsent, in e case of paragraph B, i oot to be unressonably withheld or delaved
in creumetances in which the Borower may oot unrsasonably withhold or delay s
songant);

{#} grant any leanos of tenanoy affacting the whole ar eny part of the Property,
oF exergiss the stahuory powers of sesing or of scoepting surrendars urler
saciion 8§89 or section 100 of the LA 1025 (or agree io grant sny such
feance or iBnancy, o agres (o axergiss the stahutory powers of lassing or of
socapting surenders under saction 98 or secton 100 of the LPA 1825}

{B} In any other way depose of, accapt the surrender of, surrendsr or orasts
aﬂy lagel or sguitabde esiate or Iniorest In the whole or any part of the

operly {or egres o dispose of, acoept the surender of, surmander or
sraaia mny lagal or squitable sstele or intares! In the whole or any part of
the Properly);

{s) et any person into occupation of or share ococupeation of the whels or any
part of the Property; or

{c} grant any oonsent or loance under any losse o licance affacting the
Propesty.

8- MO RESTRICTIVE OBLIGATIONS

The Borrower shall not, withowt the prioe witten oconsarnt of the Lander, entsr indo any
onercus or resirictive obligations alfecting the whole or eny part of the Proparty or

33



1D.

i1

12.

124

12.2

23,

craate or permil lo arise any overriding interest, easemaent or right whatever
the whode or any part of the Properly,

PROPRIETARY RIGHTS

The Borrower shell procurs that no person shall become enilied o essart any
propristary or other like right or inferest over the whols or any part of tha Proparty,
without the prior wiliten consent of the Landar,

CONMPLANGE YITH AND ENFORCEMENT OF COVENANTS

The Borrowar shall:

{a) ohsarva and perform all covenents, stipulations and conditions to which the
Property, or the use of I, 18 or may be sublect and ( the lendar 20
reguires) produce to the Lender svidence sufiiclerd to sefisly the Lander
that those covenands, stipulalions and comdBlons have baan obeerved and
performed; and

{} xiﬂigantjy arforca ol covenants, stipulstions and conditiong bensfling the
Property and shall not (and shall not agree to) walve, release or vary any of
tha SAMS.

HOTICER OR CLAIMS RELATING T THE PROPERTY

The Borrower shell:

{8} glve full particulars to the Lender of any notics, order, direction, desipnation,
resofution, applicetion, requirement or proposs! given or made by any public
or local body or authority (9 Neties) that specifically applies io the Property,
o to the locsity In which s sluaied, within seven days afier becoming
gware of tha relevent Notios: and

{by ¥ the Lender eo requirss) Imimediaiely, and ot the cosl of the Borrower, take
si ressonable and necessary sleps o comply with any Nolice, and make, of
Joln with the Lender In making, such ohisclions or represaniations In raspect
of mry such Notios as the Lerser thinks i,

The Borrower shall give full perticulars o the Lender of any clalm, nolice or olher
communication served on i in respect of any modification, suspenalon or rvocation
of any Environmentsl Licenpe or any slieged bresch of any Environments! Law, in
sach case relaling o the Proparly.

PAYUENT OF QUTROINGS

The Borrowsr shall pay {or procurn payment of e same} when due gl charges,
rates, iexes, dutles, sssesemants and other oulpecings relating o or imposed upon
the Propély or on its otoupler.
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i8.

14

RENT REVIEWS

The Bowower shall, f the Properly i sublect to ccoupations! lsazes or Bcences,
implement any upwards rent review provisions and shell nol, without the prior written
cansant of the Lender, agres o any change In rant fo lsss than the open market
rental value of the relavent part of the Properly.

EnviRouMENT

The Borrowar shall In respect of the Property

{g) ocomply in all materal respects with ail the requirements of Environmental
Law, and

{n) oblan and comply in all meterial respects with all Environmental Licences,

WAT ORTION TG TAX
The Borrower shall nol, without the prior writien consant of the Lender:
{g) exarcisse sny VAT option o tax In maistion to the Properly; or

{0} revoke any VAT option to iax exercisad, and disclosad to the Lander In
writing, before the date of this dead,

such consert not to be unreasanably withheld or delayed.
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Exenuted ae & dead by GHER
ESTATES LIMITED

seting by NEML SMILLIE

A trecfer,

Signaturs of Wiiness, Name, Address 35,9
and Ooocupstion of Wiess Lg-as @gﬁﬁ

Ewpruted a8 o desd by AJd BELL
TRUSTEESR LIMITED acilng by Direcior

a direclor, In the presencs ol

Signature of Wiiness, hemae, Addrass
and Dooupation of Wiinsas

Exeputod as g deed by
Jﬁﬂ[ﬁﬁlﬁﬁb&ﬁn

Signature b Witpeas, Name, Address
and Cooupation of Wim‘ms

36



