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Registration of a Charge

Company name: ACE ELECTRICAL DISTRIBUTORS LIMITED

Company number: 01329231
X904N1GP

Received for Electronic Filing: 04/03/2020

Details of Charge

Date of creation:  04/03/2020
Charge code: 0132 9231 0003

Persons entitted: THE BEES PESNION SCHEME ACTING BY TRUSTEES HASMUKH
AMRITAL SHAH MEENAXI HASMUKH SHAH AND ANAND SHAH

Brief description:.  FREEHOLD PROPERTY KNOWN AS 63, 63A AND 65A LONDON ROAD
REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER SGL303651

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: LAURA SMITH SOLICITOR THE PENSIONS LAWYER

Electronically filed document for Company Number: 01329231 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1329231

Charge code: 0132 9231 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 4th March 2020 and created by ACE ELECTRICAL

DISTRIBUTORS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 4th March 2020 .

Given at Companies House, Cardiff on 5th March 2020

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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DATED L\»W oAl 2020

LEGAL MORTGAGE OVER PROPERTY

between

ACE ELECTRICAL DiSTRIBUTORS LIiMETED

THE TRUSTEES oF THE Bies PENsIoN SCHEME
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THIS DEEDVis dated Lﬁ‘ﬂﬂ@r@k ] 20

PARTIES

63

()

ACE Electrical Distibutors Limited (CRN: 01320231) registered office at 6
Fitzjames Avenue Croydon CRO SDN (Borrower).

“The Bees Pension Scheme acting by trustses Hasmukh Amirital Shah, Meenaxi
Hagmukh Shah and Anand Shali all of 61 Flizjames. Avenue Crovdon CRO SDN

BACKGROURD

®

{B)

©

The Lender has agreed, under the Town Agreement, to provide the Berrower with-loan
facilitics on a secured bagis.

The Borrower.owng the Property.

Urnider this deed. the Borrower provides security to-the Tender for the Toan facilitics
made or to be made available undér the Loan Agreement.

AGREED TERMS

LY

DEFINITIONS AND INTERPRETATION
Definitions.

“The following definitions apply i this desd:

Business Days a day other than s Saturday, Sunday or public holiday i England when
banks i London are open for business. _

Charged Property: all the assets, property and-undertaling for the time being subject
to any Security created by this deed (and references to the _Charggd--}"mpﬁﬁy ghiall
inchide references to any-part of it).

Delegate: any person appointed by the Lender orany Receiver under-clause 15 and
aty person appointed s attorney of the Lender, Receiver or Delegate.

Eovirorment: the natural and man-made etvironment inchuding all ‘or anv of the
following media, namely ait, Wwater and land (inchudizigair within baitdings and othsr
natural or man-made structares gbove or below the ground) and any living organisms
(including man} or systems supported by those media.

Environmental Law: all applicable laws, statutes, regulations, secondary legislation,
bye-laws, common law, directives, treaties and other measures, judgments and
decisionis.of any court or tribunal, codes of practice and guidarice notes in so far as they
relate to or apply to the Enviromment. '

Environmental Licence: any authotisation, permit or. licei¢e necessary wnder
Envirctmental Law in réspéct of any of the Charged Property.



Event of Defauli: each of the events or circumstances set out in Schedule 1.

Insurance Policy: each contract ur policy of insurance effected or maintained by the
Borrower from timié to time it respect of the Property.

Lioan Apreement : the Loan Agreement. dated WWl M 5’!‘% 2020
between the Borrower and the Lender for _th'e_pr{:jvis.ianfﬂf the loan facilities secured by
this deed,

LPA 1925: the Law of Properry Act 1925

Property: the freehold or leasehold property (whether registered or unregistered)
owned by the Borrower deseribed i Schedule 2.,

Rental Incowe: «ll smounts paid or payable to or for the accousit 6f the Borrower in
connection with the letting, leenee or grant of other rights of use or Geeapation of all
or any part of the Propeity.

Secured Liabilities: all present and future monies; obligations and liabilities of the
Botrower to the Lender, whether actual or contingent and whether owed jointly or
severally, as principal or surety or in any other capacity, wnder or in connection-with
the Loan Apreement or this deed (including; without limitation all interest (ricluting,
withotit litnitatios, default inferest) accruing in respect of those monies, obligations 6r
lahilities. ' '
Security: any mortgage, charge (whéther fixed or floating, legal or equitable), pledge,
Hen; assignmeni by way of security or other is‘er.':u?rit_y ifiterast secuting any obligation
of atiy persofi, of any other agreefnent or arrangement having a similar effect:
Security Period: the period starting on the date of this deed and ending onthe date on.
which the Lender is satisfied that all the Seeured Liabilities have been unconditionally
and irrevocably. paid and discharged in full and no further Sccured Liabilities are
capable of being outstanding. |

Valuation: any valiation rélating to the Propeity supplisd to the Lender by the.
Botrower (or on its behalf).

VAT: value added tax or any equivalent tax chargeable in the UK or elsewheie.
Interpretation

o thig deed:

(@)  clause; Schedule and paragraph headings shall net affect the interpretation of
this'dead;

m & reterence 1o & person shall include a refererive to an individual, finm,
comparny, corpotation, patnershkip, unincorporated body of persons.
government, state or agenicy of 4 state or any association; frust, joint vennire
ot conisortivin (whether o not having separate legal personality);

Bad
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(k)
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(m)

{u}

(o)

)

{a)

(s}

unless the context otherwise requires, words in the singular shall include the
plural-and in the plural shall tnclude the singalar;

unless the context otherwise requires, 2 reference o ome. gender shall include

a reference to the other genders;
a‘reference to a party shall include that party’s successors,  permitted assigns
and permitted transferees and this deed shal] be binding on, and ensureto the

benefit of, the parties to this deed “and - their respeetive personal
representatives, suceessors, permitied assigns and pz:mmz,d.tranafemm;,

‘areference toa statiife or statutory provision is a reference to it as amended,

extended o re-eniactéd front tme to time;

a refefence to 2 statute or statufory provision shall include 1l subordinate
legislation made from time fo time under that statute or statutory provision;

areferencs to writing or written includes fax and émail;

‘an-obligation-on a party wot (0. 46 something includes an obligation not'to

allow that thing to be dovie;

-areference tothis deed {or any provision of it) or to-any other agreement or

document referred to in this deed is a referance to this deed, that provision or
such other agrecinent or document as amended {in each case, other than in
breach of the provisians of this deed) from time fo-time;

unless the context otherwise requites, = referénce to a clatse of Schedule is
to.a clause of, or Scheduls to, this deed and a feference 1o 4 paragraph st a
paragraphi-of the relevant Schedule;

any words following the ferms including, inclede, in particular, for
example orary similarexpression shall be construed as illustrative and shall
not limit the sense of the words; description, definition, phr&w or-ferm:

.precadmg those terms;

areferende to an amendmentinciudes a novation, re-ehactinent, supplement
oF vatiation (and amend arid amended shall be consirued accotdingly);

a reference to assels includes present and future propertics, undertakirips,

revenues, rights and benefits of every description;

aveference to an autherisation includes an approval, authorisation, conserit,
exgmption, filing, licence, nofatisation, regisiration and resolution;
areference to continning in relation tw an Event of Default means an Everit
of Defanlt that has not been remedicd or waivad;

#-réference 1o determines or determined medns, unless the contrary is
indicated, a determination made at the absolite discrétion of the person
making it; and

ateférence to a vegulation inclides any regulation, nile, official directive,

request or gaideline :_(wimihef or not having the force of law} tx’f any



1.3
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1.6

1.7

governmentel, inter-governmental or supranational body, agency, department
ot regulatory, self-regulatory or other anthority or organisation.

Clawhack

If the Lender considers that an amount paid by the Borrower in respect of the Secured
Liabilities is capable of being avoided or utherwise set aside on the liguidation or
adminisiration of the Borrower or otherwise, then that amount shall iot be considéred
1o have been irrevocably paid for the purposes of this deed.

Nature of securify over real property

Acrefercnce in this deed to a charge or movtgage of or aver the Property includes:
fay  all baildings:and fixtures and fiitings (inchiding tade 4nd fenant's fixtures
and fittings) and fixed plant and machinery that are sitsated on or form part
of the Property at aily tifie; '

(b} theproceeds of the sale of any part of the Property and any-other monies paid
‘o payable i respect of or in conmection with the Property;

(¢} - ihe benefit of any covenants for tfille given, or entered into, by dny predecessar
i title of the Bortower in respect of the Property and any menies paid-or
payable in respect of those covenants; and

(d) il rights under any licence, agreement for sile ot agreement for lease in
fespect of the Property.

Lawof Fraperty (Miscellancous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellansous Provisions) Act
1989, the terms of the Loai Agréément and of any side letters betwest any patties in
relation to-the Loan Agreement are incérporated into this.deed.

Perpetuity period

If thi :m'l'e*agaiiﬁst péi‘}jeitﬁiﬁés applies to any trust ercated by this deed; the perpetiity
peciod shall be 125 years (as specified by section 5(1) 6f the Perpetaities and
Accuiridations At 2009).

Schedules

The Schediles 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 inchides the Schedules:
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COVENANT TO PAY

Ti_ieﬁ'B ortower shall, ‘on.dernand, pay to the Lender and discharge the Seciired Liabilities
when they become due.

GRANT OF SECURITY

Legal mortgage and fixed charges

Asa continuing security Tor the payment and discharpe of the Sacured Liabilities, the
Barcower with foll title puarantee charges to the Lender:

(a) by way of first iieg&i mortgage, the Property; and.

(by  byway of first fixed charpe:

(L)

iy

(it

().

Assignment

any of the goodwill of any buginess 6 undartaking éonducted at the
Property;

all its rights in cach Tnsutance Policy, including all ¢laims, the
proceeds of all elaims and all retusns of premiuwms in conneetion with

each Iisurance Policy, the Rental Tncome and the benefit of any
‘gudrantce or security inrespect of the Rental Income to the extent not
effectively assigned under clause 3.2;

the beriefit of all othier confracts, guarantées, appointments and

wartantics rélating to the Charged Property and ‘other documisnts to
which the Barroweris'd party ﬁ_ﬁ.-WhiQh‘-_af:&;‘ ity ity favour-of-of which
it hias the benefit relating to atiy letting, developiment; sale, purchase;
use-or fliv operation of the Charged Property or otherwise relating to
theé Chiarged Property (including, in cach case, bt withoul limitation,

the fight to demand and receive all moties whatever payable foor for-

ity berefit ander or arising from any of them, all remedies provided
o ity aity 6F them ot available st Taw of in' oty in relation to-any of

them, the right to compel performatics of any of them and all other

rights, Tnterests and benefits whatever aceruing to of fof its Berefi(

arising from any of them); and

#ll authorisatons (statufory or otherwise) held ‘or required in
conriection with the Borrower’s business carried onat the Property or
the use of any Charged Property, and all rights in connection with

thenw

Ay a contimaing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantes agsigns to the Lender absclutely, subject to a provise.
for reassigninent on irrevocable discharge i full of the Secured Liabilities:



42y allits rightsin each Insurance Policy, including all elatms; the proveeds of all
claims and all retorns of premiums in connection with each Insurance Policy;
and

(hy the Rental Tncomicand the benefit of any guarantee o sécurity in respect of
the Rental Incore:

provided that nothiing in this clause 3.2 shall constitute the Lenderas mortgages in

TOSSEsSION.

PERFECTION OF SECURITY
Registration of legal mortgage at the Land Regisiry.

The Borrower consents to ar application being made by the Lendeér to the Land
Registrar for the followitig restriction in Form P to be registered against its title to the
Praoperty;

“}ﬁ:ﬁ_-&igp-ositiﬁn of the registered estate by the propristor of the registersd cstile;, or by
the proprietor-of any registered eharge, not belng a chirpe registered before the chiry
of this restrictiot, s fo be registered withouit a writien consetit signed by the propristor
for the time being of the charge dated [”(W MM‘% o 2020 in favourof The Bees
Pension Scheme acting by the trustees for the time being referred to- in/the chirpes
register or their sonvevancer,”

LIABILITY OF THE BORROWER
Liability not discharged

The Borrower's Liability tnder this deed ini respect of any of the Secured Libilities
shall not be discharged, prejudiced or affistted by:

(a)  anysecurity, guarantee, fnclemnity, remedy orother right held by, oravailable
to; the: Lender that is, or becomes, ‘wholly or parfislly illegal, void or
unenforceable-on any ground;

by the Lender renewing, determining, varying or increasing any facility or other-
transaction i any manfier of conddrting in, accepling of varying any
comipromise, arrangement or setfletient, or omitting to-claim or enforce
payiment from-any other person; or

(¢} any other act o omission that, but-for this ! au's:s:'5.-1;,.mighthave.diéqharge&,
or otherwise prejudiced oraffecied; the liability of the Borrower.

Bormediate recourse



6.2

63

G4

63

6.6

The Borrower waives any right it may bave to require the Lender to enforce any
security or.other right; or claim any payment from, or otherwise proceed against, amy
other person before enforcing this deed against the Borrower.

REPRESENTATIONS AND WARRANTIES

Tinies for making representations and warranties

The Borrower makes the represeniations and warraities setout i this clause 6 to the
Lender on the date of this deed and répeated cn each day of the Secwrity Period with
reference to-the facts dnd circumstances xisting at the time of repetition.

Ownership of Charged Froperty

The Borrower is the sole legal and beneficial owner of the Charged Propeity and has
good andmarketable title to the Property.

No Security

The:Charged Property is free from any Security other than the Security created by this
deed.

No sdverse claims.

The Barrower has iof received; oracknowledged hiotice of, any adverse claim by any

person in respect of the Charged Property or any intergst in it

No adverse covenants

There are rio covenants, agreements, reservations, conditions, interests, rights or other
matters whatever that materially and adversely affeet the Chirged Praperty.

Neo breach of Taws:

There is no breach of any law or regulation that matérially-and adversely affects the
Charged Property.

Nointerference in enjoyment

No facility necessary for the enjoyment and use of the Charped Properly is subject to
fernis entitiing any peison to terminate of ciwrtal ifs s



68

B3

6.11

613

No overriding inferests

Nothirg has arisen, has been created oris subsisting that would be an overriding intersst

No prohibitions or breaches

There is no prohibition on the BorroWer assigning its rights in any of the Charged
Pmpcrty referred to in clanse 3.2 and the eniry into-of this deed by the Barrower does
not and will rot congtitute a breachof aity policy, agrecmeit; docwrent, instrument or’
obligation binding of the Borrower ot ifs assels.

Thie Borrower has, ar-all tites, complied in all material respects with all applicable
Envirenmental Law and Tnviroiumental Licences.

Information for Viluations

(@) Al written information supplied by the Borrower or on its behalf for the
pitpose of cach Valuation was trie and agcurate inoall material respects at ifs
date-or at the-dats (if anyy on which it was stated fo be given.

6y The information refetred to in clase 6.11{a) was, at its date or at thie date (if
amy] on which it was stated to be given, comgilete-and the Borrower did not
omitto supply any mf‘nﬁnmnn that, if fhasles:::d woitld advemeijr affect the
Valuation.

{e)  Inthe case of the first Valoation only, nothing has vecurred since the date the
information feferred to in-clmise 6.11(a) was supplied and the date of this
deed which would adversely affect such Valuation.

Avoidance of security

No Security expressed to be created under this deed is liable o be aveided, or otherwise:
setaside, on the liguidation or administration of the Borrower or otheiwise,

Enforceable sécurity
This deed constitutes and will constitate the Jegal, valid, bindmg and enforceable

obligations of the Borrower and is and will continue to be effective security over-all
and every part of the Charged Property in accordance with its terms:



7. GENERAT, COVENANTS:
71 Negative pledge and disposal restrictions

The Borrower shall fiot dt any time, exéeépt with the prior written consent of the Lender:

{a) creale, puiport to create or perinit fo subsist iy Security on, or i relation to,
any Charged Property other than any Security ereated by this deed;

by sell, assign, tranisfer; part with possession of or vtherwise dispose of in any
sroanmer (of purport to do so) all of any part of, or iany interest in, the Charped
‘Property; or.

ey create or grant {or purport to create pr grant) any interest in the Charged
Property infavour of a thisd patiy.

72 Preservation of Charged Property

The Borrower shall not da, or permit to be done, any act or thing that would or might

depreciate, jeopardise or otherwise. prejudice the security held by the Lender or
imaterially diminish the value of any of the Charged Property or the effectiveness of the
security created by Hhus deed.

73 Compliance with Laws-and regulations.

faj  The Borrower shall not, without the Lender's prior written consent, use o
‘permit the Charged Property 1o be-used in any way contrary to law.

by TheBorrower shall:

{iy  eomply with the requirements of any law or regulation relating to-or
afféeting the Charged Property or the wse of it orany part 6f it

ii}  obtain, and promptly renew from time to tirne, and cotnply with the
terms-of sl authorisations that are required fn-connection with the
Chatged Property or itsuse or that are necessary to preseive, mainiain
orrenew any Charged Property; and.

(ily  promptly effectany maititenance;, modifications, alterations or repairs
to be effected on-or in connection with the Charged Property that are
required to be made by it under-any taw or regulation.

74 Enforcement of rights

The Borrower shall use its best endeavours to:

&), procurethe prompt observance and performance by the relevantcounterparty
to-any agreement or arrangement with the Borrower and forming part of the
Charged Property of the covenadis and other obligations imposed on such
counterparty; and.
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8.1

% enforce -any rights and institate, continue or defend any proceedings velating
to amy of the Charged Property fhiat the Lender way require from fime to tine.

Notice of misrepresentations and breaches

The Borrower shall, provaptly on becoming aware ofany of the same,-give the Londer
notice in writing of:

(a) any representation or Warranly set ouf in this deed that is imcorrect or
misleading in any material respect when made of deemied w be repeated; and

(b)  any breachof any covenant setout in this deed.

Title documents

"The Borrower shall, on the execution of this deed, deposit with the Lender and the

Lender shall, for the durdtion of this deed, be entitfed to Hold: | |
{ay  all deeds-and documents of title relating to the Charged Property that are in
the possession or-control of the Borrower {and if these are not withiri the
possession and/or control of the Borrower, the Borrower nndertakes to obtain
possession ofall these deeds and documents of fitle); and

{b)  each Insurance Policy,

Motices to be given by the Borrower

(@), The Borrower shail within five days of the Lender’s request give notice tothe
relevant insuters of the assigimelit-of the Botrawer's rights and interest in
and under each Insurance Policy (;ngludmg_ the procecds of any claitas tnder
that Tnsutanice Policy) under clavse 3.2(a) and procute that cach addressce of -
such tiotics promptly provides an acknowledgement of that ‘nstice to the
Lender; and

(h} The Borrower shall obtain the Lender's prior approval of the form of any
notice or acknowledgement o be used under this clause 7.7.

PROPERTY COVENANTS

Reépair and maintenance
fa)  The Borrower shall keep all premises, and fixturss and .ﬁﬁing’s’- on the
Property; in:

A0 good and substantial repair and condition and shiall keep all premises
#dequately and properly paifted and decorated and replace anv
fixtures and fittings which have becorne wortt out or otherwise unfit
for use with others of a like nature and equal valug; and

10



{ii)  such repair and condition as to enable the Pmpnrsy to be et in
accordance with all applicable laws and regulations.

8.2 No alterations.
(a)  The Borrower shall not, without the prior-wiitten consent of the Lendes:

(y  pull down or remove the whole ot any part of any building forming
part of the Property nior permit the:sarfie to ocear; of
(i) miske orpermit to b made any matenial alterations to the Property or
sever or femove or permit to besevered or removed any of its fixiures
‘or fittings (except (o make any Necessaty Tepairs or renew or replace
the same in accordance with clause 8.1).
{by The Borrower shall prompily give notice 1o the Lender if the premises ot
fixtures or fittings forming part of the Property are destroyed or damaged,

8.3 Development restrictions

The Borrawer shall nof, without the priot writien consent 6f the Lender:
(a) riake :ar-,_:.:}in so.far as’it is dble, permit others (o make any application for
planning permiission or developtent consent in fespect of he Property; ot
by carry out or permit ov suffer 1o be carried out on the Property any development
(as defined in each. of the Town and Country Planning Act 1990 and the
Plaiining Act 2008) or change or permit or suffer to be chanped the nse of the
Property.

84 Insurance
(&} The Borrower shall insure-and keep insured (o ‘where, in the case of any
leaschold propetty, insurance 1§ the responsibility of the landlord under the
terras of the leass; either procure that the landlord insares-and keeps insired
o, if-and to the extent that the landlord does not do so,itself ingure and keep
insured) the Charged Property against:

{iy  loss or damage by fire o terronst acts, including any ‘third patty-
Hability arisng from stich acts;

(ity otherrisks, perils and contingencies that would be imsured against’ by
reasonably prudent persons camying ofi the same ¢lags of business as
the Borrower; and

(i) atiy othertisk, perils and contingencies as the Lénder may reasonably
fequire.

(b Any suchinsurance nst be with an insurance company or underwriters and
on such terms as are reasonably acceptable fo-the Lender and must include.
property owners public liability and third party lability insurance znd be for

Ll
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not less than the replagement value of the relevant 'Ch‘arged_ Propeity

(meaning inthe case of any premises onthe Property, the total costof entirely
rebuilding, retistating or replacing the premises in the event of their being
destroyed, - together with architects', swrveyors); engineers’ and other

‘professional fees and charges for shoring or propping up, demolition, site
clearance ‘and reinstatement with adequate allowance for inflation) and loss
‘of rénts payable by the teaants or othér occupiers of the Property fora period

of af least thré€ years, including provision for incrgases in rent:during the

“period of insiranice:

The Borfower shall, if requested by the Lendet, produce to the Lender each
palicy, certificate or ¢over note relating fo any mstrance réquired by clause
84(1) (or where, in the ¢ase of any leasehold property, that insurance is

effected by the landlord, such evidence of insuranice a3 ‘the Battower is

entitled to obtain from the landlord under the terms of the relevant lease).

The Botrower shall, if requested by the Lender, procure that:a note-of the
Liender's imterest. is endorsed on each Insurance Pt)ltcy {other than pubhc
Ixalzuhty and third pasty lability fnsurances) maintained by it or any person on
its behalfin accordance with clause 8 4{a) bus without the Leandor having any
liability for any premiuim in relation to those Insuranee Policies unless it has
e;;pmssly antd specifically: requested o be made liable in respect of any

[increase in preium or unpmd preriuny in Tespectof any Insurance Policy.

Insurance premiiums

The Borrower shall:

{3y

{by

prouipily pay all premivms in respect of each Insiivance Policy and do all
other things necessary to keep that policy in fill Toree and effect; and

(if the Lender so requires) give to the Lender copies of the teceipts for all
premiums and other payiients necessary for effecting and keeping tp cach

Insurance Policy [(or where, in the case of leasehold property, insurance is

effected by the landiord, such evidence of the payment of premiums as the
Bomower is entitled to obtain from the Eindlord. under the feoms of the
relevant lease).

No invalidation of insurance

The Borrower shall not do or omit to do, or par:mtt to be done or omitied, any actor
thing that may mvaluiata or otherwise prﬂgﬂdmc any Insurance Palaz:y

Proceeds from Insurince Policies:

Al monies payable undet any Insurance Policy at any tithe (whether or not the security
constivated by this deed has becowe enforéeable) shall:

12
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{g).  bepaid immediately 1o'the Lender;

) afthey are not paid [directly to the Tender by the fasurers, be held, pending
such payment, by the Borrower as trustee of the same for the benefit of the
Lender; and

{¢) at the option of the Lender, be applied in smaking good or recouping
expenditiee in réspect of the loss or daitiape Tor which those’ mofiies are
received or i, of towards, di scharge or reduction of the Secured Liabilities.

Leases and licences atfecting the Property

The Bottower stall not, without thie prior wrilten tonsent of the Lender (which consent,
in the case of clause B:8(d); is not to be uméasonably withkeld or delayd 1
circumistances. in which the Borrower may ot wiréasonably withlisld ot delay its
cotisetit):

()  grant-any licence or tenancy affecting the whole or any part of the Property,
or exercise the statutory powets of Jeasing or of accepting surrenders under
section 99 or section 100 ofthe LPA 1925 {or agree to grant any such licence
ot tenancy, or agice 1o exercise e statutory powers of leasing or ol 4¢cépting
surrenders under section 99-ot section 100 of the LPA. 1925);

by I any other way dispose of, aceept the swrrender of, sirrender ot create ariy .
legal or equitable estate ot inferest in the whole or auy part of the Propeity
{oragree to dispose of, accept the swrrerider of; surrender or create any lepal
or equitable sstate or interest in the whole or any part of the Propertyl;

(e)  letany personinto peoupativn of or share cecupation of the whole or any part
of the Praperty; or

Ady  gratany vonsent ot licenve under any lease or liconce affecting the Property.
No restrictive obligations.
The Borrower shall not, without the prior written consent of the Lender, enter into-any
gperous or restricdve obligations affecting the whole or any past of the Property or
croate or pérmit to-arise any overriding interest, eagement or right whatever in or over
the whole of any part of the Property.
Proprietary vights
The Borrower shall procure that no person shall become entitled: o assert any
proprietary or dther ke right of interest over the whole or any part.of the Property,

without the prior-wiitten consent of the Lender.

Comipliance with and enforeement of covenants

13



The Borrower shall:

{a}

observe and perform all covenants, stipulations and.conditions fo which the
Property, or the use of it; is or may be subject and (if the Lendér so requires)
produce to the Lender evidence sufficient. to satisfy the Lendet that those
covenants, stipulatiohs and conditicng have been observed and performed;
and

diligently enforce all covenants, stipulations and conditions benefiting fhe

Property and shall st (and shall not agree 10) walve, reledse or vary any of

the same.

812  Netices or claims relating to the Property

@)

®

The Borrower shall;

(i) give full. particilars to the Lender of any notice, order, direction,
designatioi, résolution, application, requiremeiit or proposal given ot
-made by any public or local body or authority {4 Notice) that
spﬁmﬁcdﬂy.'app.lias to the Property; of o the locality i whicl it is
situated, within seven davs after becoining aware of the relevant
Notice; snd

iy (f the Lender so requires) immediately, and at the cost of the
Dorrower, take all reasonable and nscessary'steps to cotnply with any
MNutice, and make, or join with the Lender in making, any objections
or representations in respect of that Notice that the Lender thinks fit.

The Borrower shall pive full particulars to'the Lerider of any clain, notice or
other communication served on 3t inrespect of any modification, suspension

or revocation of any. Environiental Licence or any. alleged breach of any

Environmental Law, in each'case velating 16 the Properiy.

‘813 Paymentof rent and votgoings

‘The Borrower shall:

8y

(b

where. the Property; or part of i, is held under a lease, duly and punctually
pay all vents due from fime to time; and

pay {(of procure payment of the same) when due all charges, tates, taxes,

duties, assessiments and other outgoings refating fo or imposed on the
Property or on ils gecupisr.

#.14 Rentreviews

@

The Borrower shall, if the Property is. subject to occupational leases or
Hcenees, implernent any upwards rent féview provisions and shall not,

without the prior written consent of the Linider, agree to any change in vent

o Tess than the open market rental value of the relevant part of the Property.

14
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{8y The Borrower shall not; without the prior written conset of the Lender, if the
Property is Jeaschold, agree (o any c¢hange in the rent payable ander the lease
in excess of the open market rental value and shall-only agree to any upwards
rent review in decordance with-the terms of the lease.

Ervirenment

The Borrower shall it respect of the Praperty:

fay  comply in all material respects with all the requiremients of Environmgnizl
Law;and

(by  obtan and comply in all material vespects with all Envirofiniental Licences.

LConduet of business on Property

“The Borrower shiall carry on its trade and business on those parts (if any) of the Properiy
as ate used for the purposes of trade or business in accordance with the standards of

good management from fimeé to titme current in such trade or business.

Trispection

Thic Borrower shiall périnit the Lénder, any Receiver and any person appoinited by ¢ithor

of therit to enter on-and inspect the Propérty o réasonable prior hotice.
VAT option to tax

The Borrower shall not, without the prior writtén consent of the Lender:
(ay  exerciseany VAT oplion to tax in relaton w the Pré;jertyg;_-ur -

By revoke any VAT option fo tay exercised, and disclosed to the Lender in
writing; before the date of this deed. '

RENTAL INCOME COVENANTS

Collection of and dealings with Rental Income
(g  The Borower shall not deal with the Rental Tncome except by getting it in
and realising it in the ordinary and vsual course of iis business and shall,
mmimediately:an receipt, pay all Rental Income into the Rent Account o into
stch uther account as the Lendér may direct from time o thue. The Borrower
-shall, pending that payeient in'to the Rent Account or other actount, hold al]
'R’e‘nzﬁ_'ﬁm@fﬁe-t}ri;n‘ﬁst_.f‘c}r:{he:-Léntiér'..

15
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() The Borrower agrees with the Lender that any monies received by the Lender
underglause 9. 1(a) shall not constitute the Lender as mortgages inpossession
of the Property. '

¢y TheBorrower agrees with the Lender that it shall not be entitied to receive,
"ﬁtiii’se,_ transfer or withdraw any crédit balance from time to time on the Rent
Account exeept with the prior Written consent of the Lénder.

Notice of assignment of Rental Income.

“The Borrower shall, proraptly following the occurrence of an Event of Default, give

notice to the relevant tenant; guarantor or surely of the assignment under clauge 3.2(by
of ‘the Borrower's rights m’lﬂ interest to the Remtal Income and cach puarantee Or
seeurity i respect of the Rental Tncome [and procure that sach addreésses of such notice

prompily provides an-acknowledgement 6f that nétice o the Lender.

POWERS OF THE LENDER

Mortgagee in Possession

Notwithstanding any powers granted under this clabse 10 of detailed elsewheis in this

.&m:_-d,whbfe any ‘part of the Cliargsd Property is classified as.:es-i'dmﬁ al-,."thﬁa._L#:n.d&ris
strictly prohibited from taking possession of any residential part of the Charged

Property and shall under o circumstances be or act as-a mortgagee in possession and

foi-the avoldance of doubt any- fesidential past of this Chargﬁd Property shall never be

“within the. meershlp of the Lender.

Power to remedy

(6)  ThelLender shall be entitled (but shall net be-ahliged) to remedy, at any time,
& braach by the Borrower of any of its obligations contained in this desd.

) The Borrower ircevocably authorises thie Lender and its agents to doall things
that are-necessary or desirable for that purpose. '

(&) Anymoniesexpended by the Lender i remedying a breach by the Borfower
of ity Obhﬁau-::ms contained in this deed shall be veimbursed by the Bortower

to-the Leénder on a full inderanity basis amd shall carry interest in accordarice
with clause 17.1..

{4y Inremedying any breach in secordance with this clavse 101, the Lender, its
agents-and their respective officers, agents and employees shall be entitled to
enter onto the Property and 1o take any action as the Lender may reasonably

consider necessary or desirable including, without limitation, carrying out
any repairs, other works or development.

Exercise of riglits.
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The rights-of the Lender under clause 10.1 are without yfﬁj}}ﬂi&:& to-any other rights.of
the Lender unider this deed. The exercise of amy-rijghts of the Lender under this deed
shall not make the Lender liable fo account as a mortgagee in possession.

Lender has Receiver's powers

'T{)-ﬂiﬂf extent permitted by law, any right; power of discretion conferred hy this deed

on a Receiver may, after the sectirity constituted by this deed has become enforceable,
be exercised by the Lender in relation to any of the Chiargéd Property whether of tiot'it

‘Thas taken possession oFany Charged Property and without fitst appainting a Receiver

or notwithstanding the appointment of a Receiver PROVIDED THAT where doy part

of the Charged Property i3 classified as rosidential, the Lender is strictly prohibited

from. taking possession of that part’ of the Chatgéd: Property and shall under no
citcumstances be or act as-a mottgagee in possession and for the avoidance of doubt
any residential part of the Charged Property shall never be within the awhership of the

Lender,

Conversion of cusrency

(3)  Forthe purpose of, ot pending, the discharge of any oF the Secured Lisbilities,
the Lender tay convert any monies received, recoverad 'or realised by it
under this deed (including the proceeds of auy previous conversion undsr this
clause 10.5) froin their existing ¢irrencies of denomination. into any other
currericies of denomisation thet'the Lender may think fit

{hy  Any such conversion shall be effected atthe prevaﬂmg spot selling rate of
exchange for such other curroncy against the ﬁXiSﬁilg CUTTETCY..

{¢) Each reference in thiy clause 10,5 to a cutrency extends to Tunds of that
cwrency-and, for the aveidance of ‘doubt, funds of one currency fay be
converted into different fimds of the same currericy.

New accounts

(&) If the Lender receives, or is deeméd to have received, notice of auy
subsequent Security or other interest, affecting all or part of the Charged
Property, the Lender may open a-new account for the Borrower in the
Lenider's books, Without prejuilice to fhie Leader's right to combific avéonnts,

ng money paid to the ciedit of the Borrower in any guch new account shall be

apprepridted towards, or have the effect of discharging, any part of the

Secared Liabiities.

it} If the Lender does not open.anew account immediately on receipt of the
-notice, or deeined notive, referred to in clause 10.6(a), then, nnless the Lender
sives express written notice to the contrary o the Borrower, all payments
~made by the Borrower to the Lendér shall be freated as having been credited

to a sew account of the Borrower and not as having been applied inreduction.

i7
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of the-Secured Liabilities, as from the time of receipt or depmed receipt of the
Televant notice by the Lender.

Indulgenice.

The Lender may, at ils discretion, grant time or other indilgence, or make any other

-arrangement, variation or velease with any person pot being a parly to this deed

{whether or not any person is jointly liable with the -'Bm*mwarj i respect z_:&?_*any of thie
Secured Liabilities or of any other security for them without prejudice efther to this
deed or to-the Hability of the Borrower for the Secured Liabilities,

WHEN SECURITY BECOMES ENFORCEABLE

Security hecomes enforceable on Event of Default

fhe seonily vonctiuied by this deed shall gﬁmme.immadiately enlireeableifan Dvent
‘of Default oceurs.

Discretion:

After the security constituted by this decd has become enforseable; the Lender may, in
its absolute discretion, enforce all or any part of that security atthe times, in the tanner
and on-the termg it Hitnks fik

ENFORCEMENT OF SECURITY

‘Enforcement powers

(ay.  Thepower of sale and othier powers-conferred by seotion 101 of the LPA, 1925
(as vaiied or extended. by this deed) shall, as between the Lender and a
-purchaser from the Lender, arise on apd Be exercisable 4t atiy tifme afler the
execution of this deed, but the Lender shall not exercise such power of sale
or -other powers until the secutity constituted by this deed has become
enforceableunder ¢lause 11.1.
(hi Section. 103 of the LPA 1925 does not apply to the securily constitated by
this-deed.

Extension of statutory powers of leasing:
The statutory powers of '¥'@asin.g and . accepting suitenders conferred on mortgagees
under the LPA 1925 and by any other statute ave extended so-as to-authorise the Lender

and any Receiver, at-any time after the security constituted by this deed has become
enforceable, whether in ifs own name or ivthat of the Boreowet, to:

I8,



ta)

(b}

(c)

grant a lease or agreement for lease;.

aceept surrenders of leases: or

graat Aty option. in respect of the whole or any part of the Property with.
whatever rights relatitig to other pasts of it,

whether or not at a premium and containing such covetiants on the part of the Butrower
and or such terms and conditions (including the payment of money to a lesses or tenant
on asurrendery as the Leénder or Receiver thinks fit, without the need to comply: with
any of the restrictions imposed by sections 99 and 100 of the LPA 1925,

123 Prier Security

(a)

by

At any time afler the security conslituted by this deed bas become
enforceable, or afterany powers conterred by any Secutity having priority to

this-deed shall have become exercisable, the Lender may:

) redeem thator any other prior Secusity:
(i) procure the transfer of that Security to:itself and
(i), setlle and pass any account of fhe holder of any prior Security.

Thie settlernent and passing of any such account shall be, v the absence of
any manifest error, conclusive and binding on the Borrower. All monies paid

“by the Lender to anencumbrancer in setflement of any of those accounts shall
“be, as from its payinest by the Lender, due from the Borrower fo the Lerder
‘of. gutrent account and shall bear inierest at any default rate of infersst

specified in the Loan Agreement and be secored ag part of the Secured

Liahilities.

124 Protection of third parties

No: purchaser, mortgagee or-other person dealing with the Lender, any Receiver of
Dielegate shall be concerned fo enguire:

{a)

(b

ey

‘whethir any of the Seoufed Liabilitics have become due or payable; or remain
unpaid or undischarged:

“whether any power the Lender, a Receiver or Delegate is purporting to

exercise has beconie exercisablesoris properly exercisable; or

‘how any money paid to the Tender, any Reccivet or any Delegate is to be

applied:

125 Privileges

Each Receiver and the Lender is entitled 1o all the righits, powers, privileges and
fmmumities conferred by the LPA 1925 oti mortgapees and receivers.
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Ne Hability as morfeapee in possession

Neiiber the Lender; any Receiverniorany Delegate shall be linble, by reason of entering

into possession’ of the Charged Property or for any other reason, to account as
mortgages in possession n respect of all or diiy of the Charged Property, nor shall any
of them be liable for any loss on realisation of, of for:any act, neglect or default of any
nAture o connegton with, atbor any of the Chareged Property for which armorigagee in

‘possession miglit be liable as such PROVIDED THAT the Leader is strictly prohibited

from taking possessiofi of anmy Tesidential partof the Chitrged Property (if any) and shall
uider nioy gifcamstances be of 40t 88 & mortgagee n posséssion and for the avoidarice
of doubt any residential part of the Charged Property (ifany) shall never be-within the
ownership of the Lender.

Relinguishing possession

If the Lender, aity’ Receiver or Delegate-enters tuto ot takes passession of the Charged
Property, it or he may at any tinie relingiish possession.

Conclusive discharce to purchasers

The receipt of the Lender or any Receiver or Delegate shall be-a conclusive discharge
fo a purchaser and, in making any sale or othér disposal of any of the Charged Property
or ifi-making any-acquisition in the exercise of their respective powers, the Lender;
every Receiver and Delegate may do so for any considerafion; in any manner and on,
any {erms that it or he thinks .

RECEIVERS

Appointment

At any time after the securily constituted by this deed has become enforcsable, or at
the request.of the Borrower, the Lender may, without firther natice, appoint by way of
deed, or otherwise in Wiiting, any one of more petson of persens 1o ba-rai,‘ééi_a:ce-iv:efr-'cif_":a;li
or any part of the Charged Property.

Rae'muwél

The Lender may, without further notice (subject to section 45 of the Insolvency Act
1986), from time 1o titme, by way of deed, trotherwise in writing; remove any Receiver-

appointed by it and may; whenever it thinks fit; appoint a new. Regeiver in the place of
any Receiver whose appointment may for any feason have terminated. '

Renmuneration

20
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The Lender may fix the remuneration of any Receiver appointed by it without the
restrictions coitamed. in section 109 of the LEA 1925 and the remuneration of the
Receiver sliall be a debt secared by this deed, to the extent not otherwise discharged.,

Power of agpairﬂ:‘tzumi:-aiiﬁiﬂﬁml to statutory powers

The power 1o appoint a Receiver conferred by this deed shiall be in addition o all
statutory and other poWwers of the Lender under the Inselvency Act 1986, the LPA 1925

v otherise, and shall be exercisable wilthiout the restrictions contained in sechong 103

and 109 of the LPA 1.9_25_ m..oth-_z;msu

Power of appeintment exercisable despite prior sppointments

The power to appoint & Receiver (whether conferred by this deed or by statute) shall
be, and remait, exdroisable by the Léndsr daspite aiy prior appointmeént in respéct of
all orany.part of the Charged Property,

Agent of the Borrower

Any Receiver appamted by the’ Lender undet this deed shall be the agent of the
Bartower and fhe Borfower shall be solely respousxbie Tor the contracts, engagements;
acts, omissions, defaults, losses and remuneration of that Receiver and for Habilitics
ingurred by that Receiver. The agency of each Receiver shall continue il the
Botrower goes: into liguidation and after that the Receiver shall act as prineipal and.
shall riot become the agent'of the Lender.

POWERS OF RECEIVER

Powers additional to statutory powers

@y Any Reséiver appointed by the Lender under this deed shail, in addition ta

the powers conferred of it by statite; bave the powers Set out in claiise 14.2
o clause 14.20.

Ab)  If there is more than one Receiver holding office ai the same time, each
Receiver may’ {(unless the document appmmtmg him states otherwise) exercise
all of the powess canferred orea Receiver under this désd individaally and to
the exclission of any other Receiver.

ey Anyexerciseby a Receiver of anyof the powers given by clanse 14 may be
on behalf of the Borrower; the directors of the Borrowsr or hifgelf,

Repair and develop the Property

21
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A Receiver may undertake or complete any works of repair, alteration, bﬂﬂﬁmg ot

deveiﬂpmant on ths Pmperw and may apply Tor amii miabntain any plzumm g p@nmssmn

'hcc;naﬁ: :_ta_ cary: um;_ any. u_f tha samf:
Grant or accept surrenders of leases

A Receiver may grant, or accept, surrenders of any leases or fenancies affecting the

Propesty on any terms and subject to any conditions that he thinks fif.

Employ personnel and advisers.

semnts cqntractﬁrs wariﬂm:n _agcnts Cithﬂl pnr&c}meﬁ amf pmf{:ssmnal advzs{:xs_ on
any terms and subject o any conditions that he thinks fit. A Reeeiver miay dischirge
any such person-or any sich person appointed by the Borrower..

Make aud revoke VAT optivas to fax

A Receiver may make, exercise or revoke-any VAT option to tax that he thinks fit.

Charge for remuneration

A Receiver may charge and receive any sum by way of remmnération (in addition fo all
costs; charges and expenses incurred by him) that the Lender may presciibe or agree

Realise Charged Property-

whmh he is appm nted azmi maka any demanids and take any pmccedmgs as may secin
expedient for that purpose, and take possession of the Charged Property with like tights.

Manage or reconstruct the Borrower's business

A Beceiver may carcy on, manage, dssve}np, Teconstruct; amalgamate or dwer&nfy or
corer -in . carrying on, managing, developing, recobstructing, amal gamsmng or
diversifying the busiriess of the B@rmwm carried out at the Property.

Dispose of Charged Property

22
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AcRegceiver may grant options and licences over all 'or any part of the Charged Property,

grait any other interest orright over, sell, dssiga or 1sase (or contur in granting options
aind licences overall or any part-of the Chargéd Property, granting any other interéstor

right over, selling; assigning or leasing) all or any of the Charged Property in respect
of which e iy appointed for such consideratioi and ini such manner (including, without

limitation, by public auction or private salé) and generally on any terms and conditions
that he thinks _'ﬁt. A Receiver may promote, of concur in promoting, a company (o
purchase the Charged Property to be disposed of by him.

Sever fixtures wnd fittings

A Receiver imay Sever and sell separately any fistures or fittings from the Property
withiout the conscrit of the Borrower:. '

Lrive valid receipts

AReceiver may give valid receipts forall monies and exceute all assurances and things

that miey be:proper or desirable for realising aty of the Charged Property.

Make settloments

A Recoiver inay ke any arrahgemoent, sottlement of compromise between the
Borrawerand any other person that he may think expedient.

Bring procecdings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and

proceedings in relation to-any of the Charped Property that hie thinks fit

Insure

A Receiver may, if he thinks fit, but without prefudice to the indemnity in clause 17.2,
effect with any insurer any policy of insurance either in lieu ot satisfaction of, or in
addition to, the insurance required to be maintained by the Borrower under this deed,
Pawers under LPA 1925

A Receiver may exercise all powers provided forin the LPA 1925 inthe same way as
if he had been duly appointed wnder the LPA 1925 and exercise all powers provided

for an administrative receiver in Schedule 1'to-'the Insolvency Aot 1986.

Borrow
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A Receiver may; for any of the purposes anthorised by this clause 14, raise money by

borrowing trom. the Lender (or from any other person} either unseeured or on the

secutity of all or-any of the Charged Property in respect of which he is appointed-on
any terms that be thinks fit (including, if the Leader consents; terms wader which that
Security ranks in prionity to this deed).

Redeem prior Security

A Receiver may redeem sy prior Seeurity and setile and pass the accovnts. to which.

the Secnrity relates. Any accounts so settled and passed shall be; in the absenge of any

manifest erfor, conchisive-and binding on the Borrower, wid the mionies s6 paid shall
be deemed to be an expense properly incurted by the Receiver.

Delegation
A Regeiver may delegate his powers i aceordance with this deed.
Absolute beneficiul owner

A Récérver may, in relation to aty: of ‘the Charged Property, exetcise all powers,
authorisations and nghts he would be capable of &mmismg, and do all those acts and
thmrfs s an absolute Beneficial owner could exereise ot do in the ﬁwmrsmp aitd
management of all or any part of the Charged Property.

Tocidental powers

A:Receiver may do any other acts and things that he:

{2) may consider desitgble or necéssary for realising any of the Charged
Property;

) wayconsider incidental or conducive toany of the rghts or powers conferred
o & Reegiver undét ot by virtiie of this deed ot iaw; of

(e lawfully may or can do as-agent for the Borrower.

DELEGATION

Deélegation

The Lender or any Receiver may: delegate {mthw geﬁeralﬁy or speciti ualﬁy} ‘f:»y power
of attorney or inany other manoer 1o any person. any right; powet,- auth@rity or

-diseretion conferred on it by this deed {including the power of attorney eranted uridir

clause 19.1).
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162

163

Terms

The Lender and each Receiver may make a delegation on the terms and conditions
(including the power to sub-delegaie) that it thinks fit.

Liability

Neither the Lender nor afnty Receiver shall be in.any way liable or responsible to the.

Borrower for any loss or liability arising from any act, default, omission or misconduct
on the part of any Delegate,

APPLICATION OF PROCEEDS

Order of application of proceeds

All monies received by the Lender, a Receiver or a Dilegate inder this deed after thie
security constituted by this deed has become enforceable (other than sums received

under any Insurance Policy), shall (subject to the claims of any person having prior
rights and by way of variation of the LPA .1’912_5:}:‘1’!:;@ applied 1 the following order of

priority:

{a}  in ortowards payment of of provision for all costs, charpes and expenses’
incurred by or on behalf of the Lr::nds:r (and amy Rﬂ(ﬁ_ﬂﬁfﬁl} Delegate, attoriiey
or agent appointed by it} under or in connection with this deed and of all
rémumeration die to any Reseiver under orifl Cofinettion with this deéd;

) irorfowards payient of or provision for the Secured Liabilities in any order.
-anid marmer tat the Teader determines; anid

(€} in pavment-of the surplus (if any) to the Borrower or other perscn entitled 16
Fid

Appropriation

‘Neither the Lender, any Receiver nor any Delepate shall be bound (whether by virtue

of section [09(R) of the LPA 1925, which is varied accordingly, or otherwise) to pay
or dppropriate Ay receipt or paymcat frst towards interest rather than principal or
otherwise in-any particular order betweeti any of the Secured Liabilities:

Suspense acconnt

Allmonies received by the Lender, & Receiver or a Delegate under this deed (other thari
surmns received under any Misarance Policy that are ni6t going to be:applied invor towards
discharge of the Secured Liabilities):
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171

172

{a)  moay, at the discretion of the Lender, Receiver or Del egate, be credited to any
suspense of securities realised account:

by  shall bear interest, if aniy, atthe rate agreed in Writing betweed the Lender and
the Borrower; and-

(o} may be held.is that account for solong as the Lender, Receiver or Deleiite
thinks fit.
COSTS AND INDEMNITY

Costs

The Borrower shall, within five Business Days. of demand, pay to, of rehmbuise, the

Lender and any Receiver, on a full idermitity basis, all cosls, chargcs expenses, faxes
and Tabilitics of any Kind' (mclﬂdmg, without Limitation,. iegal printing. and out-of-

pocket expcnse%} incurred by ﬂm Lender, amy Recgiver or atiy: Delegate it connestion
with:

{a)  thisdeed orthe Charged Property;

(b} taking, holding, protecting, perfecting, ptéservi'ﬁg?nrfenfméiﬁg (o attempting
to do s6) any of the Lender's, & Receiver's or 4 Delegate's rights under this
deed; or

t¢) taking proceedings for, or recovering, any ofthe Secured Lighilities,

together with miterest; which shall deerue and. be payable (without the need for any

demand for paymient being made) from the date on which the relevant cost, charge,
expense, tax or lability arose until full discharge of that cost, charge, expense; fax or
tiability (whethier before or after judgment, liquidation, winding=up or administration
-of the Borrower)at the rate.and in the manner specified in the Loan Agreement .

Indennity _
(a) TheBorrower shall indemnify the Lender;each Réceiver and each Delcgate,
dnd their respective emplovess and agents apainst all lizbilities,. costs,
expenses; darmages and Tosses (inchading but not lmited toany direct, indirect
or consequential losses, Toss of profit, loss of reputation and all interest,
penaltics and legal costs (calculated on a full indemsity basis) and all ofher
professional costs andexpenses) suffered of incurred by any of thémi aising
ont of or in-connettion with:
(i) the exercise or purporfed exercise of any of the rights, powers,
agthorities or discretions vested in them under this deed of by law
respect of the Charged Property;

(i taking, olding, protecting, perfecting, presérving or enforcing (or
atteripting to do-sa) the scourity constituted by this deed; of
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181

19..

191

19:2

(i) any defanlt or delay by the Borrower in performing any -of s
obligations inderthis deed. '

{b) Anypast or present-employee-ol agent may enforee the tering: of this clause
17.2 subject to and in accordance with the provisions of the Contracts (Rights.
of Third Parties) Act 1999 '

FURTHER ASSURANCE
Further assurance

The Borrower shall, at its own expense, take whatever action the Lender or any

Receiver may reasonably require for:

{a}  ereating, petfecting of profecting the security intended to be created by this
desd;

{b) facilitating the tealisation of any of the Charged Property; or

¢y favilifating the cxercise of any right, power, autbority or i:ﬁ'sﬁe:}rétiﬁn
exercizable by the Lender or any Receiver inrespect of any of the Charged

ircluding, without limitation. (if the Lénder or Receiver thinks it expedient) the
execttion of any transfer, conveyande, assignment ot assurance of all or any of the
assets forming part of (or intended to for part of) the Charged Property (whether to
thie Lender or to its notninee) and the ‘giving.of any notice, order or dirgetion and the'
rmaking of any registration.

TOWER OF ATTORNEY

Appeintment of sttorneys-

By wity of'secuifity, the Borrower irrevocably appoints the Lendet; every Receiver and
every Delegate separatély to be the attomey of the Borrower and, in its name, ofi its
behalf and as'its act and deed, 1o execute any dociments and do any acts and things

thit:

(a)  theBorrower is required to execute and do under this deed; or

(6) anyattorney deetns proper or desirablein exercising any of the rights, powers,
authorities and discretions cotiferred by this déed or by Tavw on the Lender,
‘any Receiver orany Delegate:

Ratification of acts of atlorneys
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22,

221

223

The Borrowerratifies and confirms, and agrees to ratify and confivm, anything that any
of its attorieys muy doin the proper and lawfill exerciss, of purported exercise, of all

or any of the rights, powers, authorities and discretions referred to in clause 19,1

RELEASE
Reledse
Subject to clause 27.3, on'the expiry of the: Seeurity Period (but nit othicrwise), the
Lender shall, at the reqiiest and cost of the Borfower, take whatever action 18 ficcessary
i

(a)  release the Charged Property from the seeutity constituted by this deed; and:

(b} reassign the Charged Propesty to the Borrower,

ASS1 GNMENT AND TRANSFER .

Assignment by Lender

{4y Avany tinde, without the consent of the Borrower; the Lendér thay aséign o
tratster any-orall.of i rights and obligations ander this deed.

(b5 The Lender may disclose to any actaal or proposed assignee or ransferee any
‘Hformation: in its posscssion that relates to. the Barrower, the Charged.
Propetty and this deed that the Lender considers appropriate.

Assignment by Borrower

The. Borrower may not - zssign any of ils tights, or transfer any of its riglits or
obligations, under thiis deed.

SET0FF

Lender's vight of set-off

Thie Lender may at any tine set off any lability of the Borcower to the Lender against

any Hability of the Lender to the Borrower, whether efther Liability is present or fubure,
liquidated or unliquidated, and whetheror not either liability arises vnder this deed. T
the lizbilities to be'set off are expressed in different currencies, the Lender may convert
githet Tiability at & market rate of exchange for the purpose’of set-off. Any exercise by
the Lender of s rights under this clause 22.1 shall nof Hmit oraffect any-other rights
or remediss available to it under this deed or ottierwise.

“No obligation to setoff
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232

233

4.

The Lender is not obliged to exercise its rights under clanse 22.1. If, however, it doey
exercise those rights 3 must promptly notify the Borrower of the set-off that has bsen

made.

Exclusion of Borrower's right of set-off

All payments made by the Borrower to the Lender under this deed shall be made i full
without any set-off, courterelaim, deduction or withholding (other than any deduction
or withholding of tax as required by law).

AMENDMENTS, WATVERS AND CONSENTS

Amiendments.

No amiendnient of this deed shall be effective unless it is inwriting andsigned by, or
an behalfof, each party (or ity authorised represernitative).

“Waivers and consents

(@) A waiver ol any right or remedy under this deed or by law, of any consent
- givenunder this deed, is only sffective if given jn writing by the waiving or
consenting party and shall fiot be desmed a waiver of any other breach i
default. It only applies in the circumstances for which it is given and shall not
prevent the party giving it o - subsequently relying on- the relevant
‘provisiot.
by A fatlure or delay by & party 1o exercise any right orremedy provided wnder
Ahis-deed or by law shall not constitite a waiver of that or any other right or
remédy, prevent or restrict any further exercise of that or-any otherright or
remedy orconstitute an election to affirm this deed. No single or partial
exercise of any right or remedy provided under this deed or by Taw shall
‘prevent or restrict the further exercise of that or-any other right orremedy. No
election 1o affinn this deed by the Lender shall be ¢ffective unless 1t is-in
writing.

Rights and remedies-

The rights and remedies provided under this deed are comulative and arein addition
to, and not exclusive of, any rights and remedies provided by law.

SEVERANCE

If any provision {or partola _1;1_*@\:13@!1)_-{:‘;“ thix deed is o becomes invalid, ilfesal or
urienforceable, it shail be decmed modified to the minimum extent fiecessary to-make
it valid, legal and enforceable: If such modification is not possible, the relevant

29



25.

251

26.

26.1

27:

371

27.2

provision {or part of a provision) shall be deemed deleted. Any modification to or
deletion of a provision (or part of & provision) under this clause. shiall not affect the
legality; validity and enforceability of the rest of this deed.

COUNTERPARTS

Counterparts

(a)

{bj

(e}

This died may be exeeuted in any number of counterparts, each of which
‘when executed and detivered shall constitute a duplicate original, but all the

counterparts shall together constitute one deed.

Transimission of an exeouted counterpart of Hhis deed {but for the avoidance
of doubi not just a signafiure pags) by fax or email (in PDF, JPEG or other
agreed format) shall take effect a8 delivery of an executed eounterpart of this
deeed. I efther mietliod of délivery is adopted, withouws prejudice to the validity
of the deed thus made, each paity shall provide the others with the original of

such counterpact as soon as reasonably possible thereafier.

Mo coutiterpart shall be etfective until ezch party has executed and delivered

at least one counterpart:

THIRD PARTY RIGHTS

Third party rights

()

)

Except as exprossly provided elsewhiere in'this deed, a person whoig not a

party to this deed shall not have any rights under the Contracts (Rights of

Third Parties) Act 1999 to enforce, or enjoy the benefit of, any térm of this
deed. This does not affect any right or remedy of a-third party which exists,
or is available, apart from that Act.

“The rights of the parties to reseind or-agree any smendiment or waiver under

thiy deed are not subject to thie congent of gny offier person.

FURTHER PROVISIONS

Independent sceurity

The sccurity constituted by this deed shall be in addition 1o, anid independent of, any

other security.or puarantee that the Lender may hold for any of the Secured Liabilities

at-any’ time. No piior security held by the Lender. over the whole or any part of the
Charg&_tgl_?mp_afty shall merge in the security created by this deed.

Continwing sscurity
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The security constituted by this deed shall rensain in full force and effectas a coTEIRINgE.
security for the Secured Liabilities, despite any settlemnent of account, or intermediate
‘payment, or other matter or thing, unless and until the Lender discharpes this deed in

writing.

Any release, discharge or settlement between the Borrower and the Lender shall be

deemed conditional on 5o payrient or security feceived: by the Lender in respect of the

Secured Liabilities being avoided, reduced or ordered (o be refunded under any law
relating to insofvency, bankouptey, winding=up, administration, Teceivership or

«otherwise. Despite any such release, discharge or settlement:

{a) ~theLender orils nothinge may rétain this deed and the seciirity created by or
under it, including all certificates and ductiimerts relating to the wholeorany.
part of the Chiarged Property, for any period that the Lender desis riecessary
to-provide the Lender with security dgaist any such avoidance, réduction or
ofder for tefund, and

by thie Lender may recover the value o amiomt of such security or payment from
‘the Borrower subsequenily as if the elease; discharge or settlement had not
ocurred. |

Certificites

A certificate or detérmingtion by the Lendér zs to any amount for the time being duc o

it from the Borrower under this deed and the Loan Agreement shall be, in the absence
of any manifest erfor, conchisive evidenice of the amount dus,

Consolidation

“The restriction ot the right of consolidation contained in seetion 93 of the LPA 1925

shall ot apply 1o this deed.

MOTICES
Dielivery
Any notice or othér communication given to a party under or ju Cotnection with this
deed shall be:
{ay inwﬁﬁng;

{b}  delivered by hand, by pre-paid fimt-class post or other next working: dﬂy
delivery service orsent by fax; and

(©  sentio:

3L
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29,

29.1

292

) theBorrower at: 61 Pitzjames Avenue Croydon CRO-SDN:

(i) the Lender at: 61 Fitejames Avenue Crovdon CRO SDN

or to any other address or fax number as is notified in writing by one party to the other.

from timé to time..

Receipt by Borrower
Any tiotice or othet communication: that the Lender gives to the Borrower shall be
deemied to have been received: '

tay ifdelivered by hand, arthe time it is Teft 4t the relevaiit address;

(b} if posted by pre-paid first-class post or other next wotking day delivery
service; on the second Business Day aftér posting; and

(¢  ifsenthy fax, when received in legible form.

A motice of other commyrication given as described in clause 28.2(a) or clatise 28.2(c)

on-a day that 15 not & Business Day, or after ricumal business hours, in-the place ity
reeeived, shall-be deermed to have been received on the next Business Day.

Receipt by Lender

Any niotice or other communication given to the Lénder shall be deemed 16 have been

tecerved only on actual redeipt.

Service of procecdings.

This clause 28 does not apply to the service-of any procesdings ot other documents in
any legal action or; where applicable, any arbitration ‘'or other method of disputs

esolition.

GOVERNING LAW AND JURISBICTION

Governing law
This deed and any dispute or claim (including non-contractual ‘dispistes ‘or claims)

governed by and constried in accordance with the law of England and Wales:

Jurisdiction



‘Each party irrevocably agrees that, subject as provided below, the courts of England
aiid Wales shall have exclusive jurlsdiction over any dispufe or ¢laim (including non-
contractual disputes or claims) arising out of or in cormection with this deed or its
sibject matter or formation. Nothing i this ¢clause shall Timit the:right of the Lender to
‘take proceedings against the Borrower inany other court of competent jurisdiction, nor
shall the taking of proceedings in-any one or more jurisdictions preclude the taking of
proceedings {n any other Jurisdictions, whether concwreitly or not, to the extent
permitied by the law of such other jurisdiction.

29.3  (ther service
The Borrower irrevocably consents to any process in any legal action or procesdings
under-glanse 292 being served o it fnsccordance with the provisions of this deed.

relating to service of notices. Nothing contained in this deed shall affect the right to
serve process it any other manoer permitted by law.

3.  LIMITATION OF LIABILITY
“The liability of Hastukh Amiital Shah, Megnaxi Hasmukh Shab and Anand Shah in
their position as trastees of the Lender shall not be personal and shall at all times be-

Himited to the assets of The Bees: Pension Scheme:

This document has been exéouted 8s a deed and is delivered and tékes effect on the date stated
at the beginning of'it,



Schedule 1

31.  EVENTS OF DEFAULT
311 Non-payment

The Borrower fails to pay any sum payable by it under the Loan Agreement when due.
312  Nem-compliance

‘The Borrower fails to comply with any provision 6f the Loan Agreernent 'and {if the
Lender considers, acting reasonably, that the defatlt is capable of remedy) such default
is not retiiedied within 14 days of the earlier.of:
(5} ‘the Lender notifying the Bomower of the default and the remedy required:;
and

(6)  the Bortower becoming aware of the defauli.
1.2 Misrepresentation

Ay reprefentation, warranty or statement made, repeated or deemed made by the
‘Borrower iti, ot pursuant to, the Loan Agreement or any ather document delivered by
or on Behaif of the Borrowér tinder of in ¢onnection Wwith the Loan Agréément 15 (or

when made, repeated or deemed made,
314 Cessation of business

The Bortower suspends or ceases to carty on (or theeatens to suspend orcease to carry
onyall or a material part of its business,

31,5 Cross-default

{a)  Any Secured Liabilities are not paid ‘wher dug or within any originally
app}iﬁéble_grac'ie period:

(6)  Any Secured Liabilities beconses due, or cupable or being declared due and
‘payable, prior to its stated maturity by reason of as event of default
{howsoever deseribed).

(¢} Anycommitment forany Secured Liabilities arecancelled or suspended by a
creditor ‘of the Borower by reason of an event of defanlt (howsoever
described).

34



(&) Any crediior of ‘the Borrower becomes entitied to declare any Secured.
Liabilities dite and payable prior to its stated maturity by reason of an event
ol default (howsoever described).

36 Insolvemey

(=) The Barrower stops of suspetids payment of any of its debis or is unable to,
 oradmiits inability to, pay its debis as they Bl due,

(). The ‘Borrower commences negotiations, or giters into any composifion,
compromise, assignmient of afrangement, with one ot more of s creditors
{excluding the Lender) with a view to reschediling any of its Indebtedness’
(beoanse o actual or anticipated fioumeial difficulties).

&) Acmoratorium is declared in respeet of any indébtedness of (e Borrower.

(& Anyaction; proceedings, procedure or-step is taken in relation to:

{i)  the suspension of payments, a moratorius of any Indebtedness,
“winding up, dissolution, administration. or reorganisation {using a
voluitary _ér'r&ﬁ"gem.tn‘t. seheme of arran getnent or ﬂﬁ]@ﬁﬁ'ﬁﬁj;: of the
Borrower; ot

{iiy  thecomposition, compromise, assignment of arrangement With apy
creditor of the Borrower or
(i) the appeintient of ‘a lgquidator, recéiver, administrative receiver,
admiinistrator, compulsory manager or othef similat nfficer it respect
of the Borrowet or any of 1is asiéls.
{e) The value of the Borrower's assets is less than ifs liabililies (laking inlo
gecovnt contingent and plospective Habilities),

{f Anyeventoctirs inrelation to the Borrowsr that is analogons to those set ot
“in sub-clause 1.6 (a) to sub-clause 1.6 (&) {inclusive) of this clause 1.8 in any
Jurisdiction:

{g). sub-clanse 1.6:(d) of this clause shall not apply to any winding-up petition
which is frivolous or vexations and is discharged, stayed or dismissed within
14 days of commencerent or, if sailier, the date-on which it is advertised,
The ending of any moratoriom referred ‘to inosub-clause 1.6 {¢) shall not
remedy any Event of Default caused by that mioratorum.

317 Creditors” process

A distress, attachment, execution, exproptiation, sequestration or othet analogous legal
process is levied, enforced or sued out on, or against, the Borrower's assets and is nat
iischarged or stayed within 14 days.

318  Enforcementof security
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3140

3101

3142

3013

Any-security on or over the assets of the Borrower becoties enforceable.

Degality

All or-afiy part of any Loan Agreement becomes invalid; unlawful, unenforceable,

terminated, disputed or ceases to by effective or'to have full force and effeet.
Repuﬂiﬁfiiﬁn

‘The Borrower repudiates or evidences anintention Lo repudiate the Loan Agreement or
any of them,

Material adverse change

Any eveéit sceurs (or circumstances exist) which; in the redsonable opition of the

Linder, hag or is réasonably likely 1o i-liavsf:i33n:_'_impact.'@;i'ithé Bortower’s abilities to
miget its obligations under the Loan Agrecment.

Lender Wind-Up

The Lender commences wind-up of the Lender scheme.

Member Changes.

A -s;:heme member of the Lender requests a transfer out to another pension scheime or
a Mortgagor who isa scheme member of the Lender digs.



Schedule? P.rq;}eri:_y-
The frechold property known as 63, 63A ad 65A London Road and registered at the Land

Registry with title sumber SGL303651 and any part or parts of it, including all rights attached
or uppurtenant to it and all buildings fixtures and fittings from tinte to tive sittuted on it.
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Exeeuted as a deed Anand Shah b
a3 tristee of The Bees Pension Scheme Aﬂaﬂd Sha}!
inthe presence oft

I

--'ﬁ“&"i ZD4710-0 b7t
thxmsﬁ Address f ﬁ}(}*{"f PN G



Executed as a deed by Hasmukh ¥ A et
Amrital Shah as trusiee of The Bees J%&MLMAL%QL .
Pmsmn Scheme in‘the presence of! Hasmuokh Amriial Shah.

‘5: f‘?’ ﬂ‘f.w? I”:i‘x,& f ik

Wﬂnass. Name. o
AT LR LY. L R
Wb, SL AT,

Wilrgss Address CRo SHEG

Ll
Executed s decd Meenasi M \ﬂ’“‘j’“ .
Hasmukh Shahl as tiustee of The Bees Meemam H:asmzukh Sh.nh
Pﬁtmﬁiﬁu_ Scheme inthe prés'e;nce of-

Wltnass Signamre
S TR T L

Wm‘mss Nanie

415? 5,&1;;&3_3&}) LS fed
CHEN AN S sV CRo iy i

Wltﬂes_sz_ﬁddrcﬂ it

Exéetted as a deed for dud o behalf
of ACE Electrical Distributors

Liinited acting by one Director inthe
presenes of:

o e Wogauks. 4 St
ﬁffﬁ?ﬂzﬁ'ﬁ fmfg‘?gif Director
Withess Name
2 SO RLE Y IS BT
LN D AN &s’ﬁf&gvi
Witness Address A7 ;.'2\{? & ;?sg}-:x

L?i»aa.,f '



