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Registration of a Charge

Company Name: WELLSTOCK HOLDINGS LIMITED
Company Number: 09625635

Received for filing in Electronic Format on the: 08/06/2021 XA68QDXP

Details of Charge

Date of creation: 07/06/2021
Charge code: 0962 5635 0002
Persons entitled: ALLICA BANK LIMITED

Brief description: THE FREEHOLD PROPERTY KNOWN AS PRIORY HOUSE, 18 CHURCH
STREET, ILKEY, LS29 9DS, TITLE NUMBER: WYK220369

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LESTER ALDRIDGE LLP

Electronically filed document for Company Number: 09625635 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9625635

Charge code: 0962 5635 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th June 2021 and created by WELLSTOCK HOLDINGS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 8th June 2021 .

Given at Companies House, Cardiff on 9th June 2021

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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REGISTRAR OF COMPANIES




Legal Mortgage ~ Limited Company

THIS DOCUMENT CONTAINS IMPORTANT LEGAL OBLIGATIONS. YOU SHOULD TAKE
INDEPENDENT LEGAL ADVICE FROM A SOLICITOR TO ENSURE THAT YOU FULLY
UNDERSTAND THE NATURE AND EFFECT OF THE OBLIGATIONS CONTAINED INIT. IF
YOU DEFAULT IN YOUR OBLIGATIONS TO THE BANK, THE BANK MAY ENFORGE
AGAINST ANY SECURITY PROVIDED FOR UNDER THIS DOCUMENT IN ADDITION TO
ANY OTHER REMEDY AVAILABLE TO T,

This deed ismadeon____ ? SOUMNE 20218

BETWEEN:
(1} Borrower @ Wallstock Holdings Limited incorporated and registered in England and
Wates with registered number 09625635 whose registered office is at
_ _ 18 Church Street likey West Yorkshire LE28 908, _
{2) Bank D ALLICA BANK LIMITED incorporated and registered in England and
Wales with company number 07706158 whose registered office is at
Eldon House, First Floor, 2-3 Eldon Street, London ECZM 7LS
BACKGROUND
(1)  Under this deed, the Borrowér provides security 1o the Bank for all ite present and fulure
abligatiohs and labilities to the Bank.
{2} The Borrowsr owns the Property.
AGREED TERMS
1. DEFINITIONS AND INTERPRETATION
1.1 Definitiong and interpretation
The definitions and rules of iterpretation under Schedule 1 herato apply in this deed.
2 COVENANT TG PAY
24 Covenantio pay
The Borrower shall, on demand, pay (o the Bank and discharge the Secured Liabilities.
2.7 Interest
The Borrower covenants with the Bank to pay inferest on any amounts due under clause
2.1 fram day to day until full discharge (whether before or after judgment, liguidation,
winding-up or adminisiration of the Borrower} at the Default Rate, provided thal, i the
caseof any cost or expense, such interest shall accrue and be pavable as from the date
ort which the relevant cost or expense arose without the necessity for any demand being
made for payment
3. GRANT OF SECURITY
3.4 Legal mortgage and fixed charges
Az a continuing securily for the pavment and discharge of the Secured Liabifilies, the
Borrower with full title guarantee charges 1o the Banle
341 by way of a first legal misrtgage, the Property; and
312  byway of a first fined charge:
a. allits rights In each Insurance Policy, including all claims, the proceeds of
all claime arwd sl returns of premiums in connaction with each Insurance
Policy, the Rental Income and the benefit of any guaraniee or security in
respect of the Rental income to the extent nol effectively. assigned under
clause 3.2
b, the benefit of all other contracts, guarantses, apbointments and warrarities
refaling to the Charged Assels and other documents to which the
Borrower s o party orwhich are. in s favour or of which it has the benefit
f
Forny of chargs Hled st H B Land Registry under refarsncs MD1S548




relating to any lsiling, development, sale, purchase, use or the operatlion
of the Charged Assets or otherwise relating to the Charged Asssis
{including, in each case, but without limitation, the right o demand and
receive all monies whatever payable to or for its benefil under or arising
from any of them, all remedies provided for in any of them or available at
law or in equity in relation to any of them, the right o compel performance
of any of them and all other rights, interssts and benefits whatever
accruing to or for its benefit arsing from any of them); and

c. all licences, consents and authorisations (statulory or otherwise) held or
reguired in connection with its. business carried on at the Properly or the
use of any Charged Asset, and all rights in.connection with then.

3.2  Assignment

As a continuing security Tor the payment and discharge of the Secured Liabilities, the

Borrowsr with full tifle guarantee assigns to the Bank absolutely, subject to a proviso for

reassignment on irrevocable discharge in full of the Secured Liabilities:

321 all its rights in each Insurance Policy, including all claims, the procesds of all
claims and all returns of premiums in connection with each Insurance Policy;
and

322 the Rental Income and the benefit of any guarantee or security in respect of
the Rental incoms,

provided thal nothing in this clause 3.2 shall constitute the Bank as mortgagee in

possassion,

PERFECTION OF SECURITY

A4 Registration of legal morigage at the Land Registry

The Borrower applies to the Land Registrar for the following restriction in Form P to be
ragisterad against iis title to the Property:

"MNo disposition of the registered estate by the proprietor of the registered estate or by
the proprietor of any registered charge, not being a charge regisiered before the entry of
this réstriction, is to be registerad without a written consent signed by the proprigtor for
the time being of the charge dated { 7 SounE 2ol }in favour of Allica Bank Limited
reférred to In the charges register.”

4.2  Further advances

This deed secures further advances and re-advances buf the Bank iz not obliged to
make further advances.

4.3  First registration

If the title to the Property is not registered at the Land Registry, the Borrower shall
ensure that no person (other than itself) shall be registered under the Land Registration
Act 2002 as the proprietor of all or any part of the Property, without the prior written
consant of the Bank,

4.4  Cautions against first registration and notices

Whether or not title to the Property is registered at the Land Registry, if any caution
against first registration or any notice (whether agreed or unilateral} is registered against
the Borrower's title to the Properly, the Borower shall immediately provide the Bank with
full particulars of the circumstances relating to such caution or notice. if such caufion or
notice was regisiered 1o prdtect & purported interest the creation of which is not
permitted undar this deed, the Borrower shall immediately, and at ils own expense, take
such steps as the Bank may reguire to ensure that the caution or notice, as applicable,
is withdrawn or cancelled.
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5.

8.2

8.3

&4

5.5

6.6

8.7

5.8

6.9

LIASIATY OF THE BORROWER

Liability not discharged

The Borrower's liability undar this deed in respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by:

5.1 any securily, guarantee, indennity, remedy or other right held by, or available

to, e Bank thal is, or becomes, wholly or partially iflegal, void or
unenforceable on any ground;

51.2  the Bank renewing, determining, varying or increasing any faciity or other
ransaction in any manner or concurring in, accepling or wvarying any
compromise, arangemant or seliement, or omitiing to clgim or enforce
payment from any other person; or

513 any other aot or omission that, but for this dlause 5.1, nilght have discharged,
or otherwise prejudiced or affected, the liability of the Borrower.

Iimmaediate recourse

The Borrower walves any right i may have lo require the Bank (o enforce any securily or

gthar right, or claim any payment from, or otherwise proCeed against, any other person

hefore enforcing this deed against the Borrower.

REPRESERTATIONS AND WARRANTIES

Times for making representations and warranties

The Borrower makes the representations and warranties set out in this clause 6 1o the

Bank on the date of this deed and the representations and warranties contained n this

clause 6 are deemead to be repeated on each day of the Securily Period with reference

to the facts and circumstances existing at the time of repetifion.

Ownership of Charged Assats

The Borrowar is the sole legal and beneficial owner of the Charged Assets and has

gobd, valid and markatable title to the Property,

Mo Security

The Charged Assels are free from any Securily other than Pemmitted Security and the

Security created by this deed.

Mo adverse clatms

Thie Borrower has not received, or doknowledged nolice of, any adverse claim by any
person in respact of the Charged Assets or any inferest in them.

Mo adverse covenants

There are no covenants, agreements, reservations, conditions; interests, rights. or ather
matters whatever that materially and adversely affect the Charged Assats.

No breach of taws

There ig no bréach of any law of regulation that materially and adversely affects the
Charged Assels.

Mo interference in enjoyment

No facility necessary for the enjoyment and use of the Charged Assels is subject o
terms entitling any person fo terminate or curtaill its use.

Mo overriding interests

Nothing has arisen, has been created or is subsisting, that would be an overriding
interest in the Property.

Mo prohibitions or breaches

There iz no prohibition on the Borrower assigning Hs rights in any of the Charged Assels
referred 1o in clause 3.2 and the entry into of thig deed by the Borrower does not, and
will not, constitute a breach of any policy, agreement, document, instrument or obiligation.
binding on the Borower or iis assets.
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7.3

Environmental compliance

The Borrowsr has, at all tmes, complisd in ail material respects with all applicable

Ervironmental Law and Environmental Licences.

infermation for Valuations and Certificates of Title

8411 Al written information supplied by the Borrower or o its behalf for the purpose
of each Valuation and Certificate of Tille was true and accurate in all material
respects at its date or at the date {if any} on which it was stated to be given.

£.11.2  The information referred to in clause 8.11.1 was, at its date or at the date (if
any} on which it was stated o be given, complete and the Borrower did not
omit to supply any information that, If disclosed, would adversely affect the
Yaluation or Cerlificate of Title.

6.11.3 In the case of the first Valuation and Cerlificate of Tille only. nothing has
peeurred since the date the. information referred o in clause 6.11.1 was
supplied and the date of this deed that wolld adversely affect such Valuation
or Certificate of Tille.

Ayoidance of security

No Security expressed fo be created under this deed is liable to be aveided, or

otherwise set aside, on the liguidation or adminisiration of the Botrower or otherwise.

Enforceable security.

This deed consfitutes and will constitute the legal, valid, binding and enforceable

chiigations of the Borrower and is, and will-continue to be, effective security over all and

every part of the Charged Assels in accordance with ita terms.

GENERAL COVENANTS

Negative pledge and disposal restrictions

The Borrpwer shall not 2t any time, save in regpect of any Permitted Bacurity:

7441 create, purport to create or permit to subsist any Becurity on, of in relation to,
any Charged Asset,

712 sell, assign, transfer, part with possession of, or otherwise dispose of In any
manrier (or purport 1o do sol, all or any part of, or any interest in, the Charged
Assets; or

713 create or grant {or purport fo creale or granty any interest in the Charged
Assets in favour of & third party.

Preservation of Charged Assets

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

depreciate, jeopardise or otherwise prefudice the security hald by the Bank or materially

diminish the value of any of the Charged Assels or the effectiveness of the security
created by this deed.

Compliance with laws and regulations

7.3 The Borrower shall not, without the Bank's prior written consent, use or permit
the Charged Assels to be used in any way contrary to law.

7.3.2  The Borrower shail
a. comply with the requirernents of any law or regulation relating to or

affecting the Charged Assets orthie use of them or any part of then;

b.  obtain, dnd promptly renew from time to ime, and comply with the terms
of all authorisations that are required ih. connection with the Charged
Assats or their use or that are necessary {0 preserve, maintain or renew
any Chaiged Asset; and '
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1.7

8.2

¢. promptly effect any maintenance, modifications, alterations or repatrs that
are required. by any law or regulation to be effectsd on or in connection
with the Charged Assels,

Enforcement of rights

The Borrower shall vse its best endeavours to:

TAM procure the prompt observance and parformance by the relevant counterparty
o any agresment of amangement with the Borrower and forming part of the
Charged Assets of the covenanis and other obligations imposed on such
ooisrderparty, and

74.2  enforce any rights and institute, continue ar defend any procesdings relating to
any of the Charged Assels that the Bank may require from fime to time.

Hotize of misrepresentation and breach

The Borrower shall, promptly on becoming aware of any of the same, nolify the Bank in

writing of:

751 any represeniabion or watranly. sel ol in Ihis desd that s incorrest or
misleading In any materisl respect when made or deemad (o be repeated; and

7527  anybreach of any covenand set out in this deed.

Title documents

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

shall, Tor the duration of this deed, be entitled o hold:
7.6.1  all deeds and documents of title refating to the Charged Assets that are in the
possession or conliol of the Borrower (and if these are not within the
possession or control of the Borrower, the Borrower undertakes to obtain
possession of all these deads and documents of fitle); and
762  eachinsurance Policy.
Kotlces to be given by the Borrower
774 The Borrower shall as requisted by the Bank from e to time give notice to
the relevant insurers of the assigniment of the Borrower's rights and inderest in
that Insurance Policy) under clause 3.2.1 and use all reasonable endesvours
to procure that each addressee of such nolice promptly provides an
acknowledgement of that notices 1o the Bank,
772 The Borrowsr shall oblzin the Bank's prior written approval of the form of any
notice or acknowledgement to be used under this clause 7.7,
PROPERTY COVENANTS
Fapairand maintenancs
811 The Borrower shall keep all premizses, and fixtures and filtings on the Progerty,
if
a.  good and substaniial repair and condition and shall keep sl premises
adaeguately and properly painted and decorated and replace any Tixdures
and fittings that have become wom out or otherwise unfit for use with
others of a ke naturs and equal value; and

b, such repalr and condition as to enable the Properly o be el in acoordance
with all applicable laws and regulations.

Mo alterations

B2 The Borrower shall not, without the pricrwritten consent of the Bank
a.  pull down or remaove the whole or any pard of any building forming part of

the Proparty nor parmil the sarmie o occur or




8.3

ﬁcé

827

b. make or permit to be made any matetial alteralions o the Property or
sever or remove, or permit fo be severed or removed, any of its fixtures or
fitlinigs {excent v make any necessary repalrs or renew of replace the
same inaccordancs with clause 8.1).

The Borrower shall promptly give notice to the Bank if the premises or fixtures

ar filtings forming part of the Properly are destroved or damaged.

Development restrictions
The Borrower shall not, without the priorwritten consent of the Bank:

831

8.3.2

fake or, irr 5o far as it ig abls, permit others to make any application for
planning permission or development consent in respect of the Property; or
carry oul, or permit or suffer to be carded oul, on the Property any

development (as defined in sach of the Town and Country Planning Act 1980

and the Planning Act 2008) or change or permil, or suffer {0 be changed, the
use of the Fropery.

Insurance

8.4.1

B4.2

The Borrower shall, unless i has a prior wiitlen walver from the Bank, effect
and maintain sufficient and appropriate policles of insurance of is business
and assets as would be maintained by reasonably prudent persons carrying on
the same class of business as the Bowrower and shall supply copies of them to
the Bank on wrilen demand by the Bank and in any avent within 30 days of the
gnd of each calendar year. In the event that the Bomowsr falls 1o provide

copies of its Insurance Policles o the Bank within 30 days of the end of each

-{:ﬁiemﬁa‘f yaar then the Bank may put in place such insurance policies ag it
seas fit in respect-of the Charged Assets, the costs of which may be debited by

the Bank o the Borrower's foan account.  The Borrower must immediately on

request by the Bank pay the cosis and expenses of the Bank or its agernts

incurred I connection with any action taken by the Bank under this clause

B4.1.

in gddition {o the obligation on the Borrower o maintain insurance generally in

refation to its business and assefs under clause 8.4.1 above, the Borrowsr

shall, at alt imes, ensure that, in relation to the Property, it malntaing in full
force and effect, iInsurance which:

a.  insures His inferest in such Property and the plant and machinery thereon
{including Thtures and improvements) for their Tull replacement value
(hairg the tolal cost of entirely rebuilding, reinstating of replacing the
relevant asset if it is completely destroyed) as siated in the most recent
valuation for the Property addressed 1o and satisfactory o the Bank plus.
VAT {where applicable};

b, provides cover on (i} an ndex linked basis, In line with. the then current
dnsurarice industry praclice and (i) such ofber terms acceptabile to the
Banlk, acting reasonably; and

o provides cover against loss or damage by fire, slorm, tempest, Hood,
earthguake, landslin, heave, subsidence, lightning, explosion, impact,
aircraft and other aerial devices and articles dropped from them, riot, civil
commbtion and malicious damage, bursting or overflowing of water tanks,
apparaius or pipes and all olher normally insurable. rgks of loss or
damags:

d. s with an insurer of good reputs in the insurance market,




8.5

inchudes cover for oss of rent and for all rents payable in respect of the
Property for a period of two years;

containg a note of the Bank's interest duly noted by the insurer against the
policy (but, for the avoidance of doubl, without the Bark having any
liability for any premium In relation lo those Insurance Policies unless it
has expressly and specilically requested o be made liable in respect of
ary noreéase in pramium oF unpaid premiurm in respect of any Insurance
Palicy).

843  The Borrowershall ensure that, at all imes, it

Q.
h.

J

k.

complies with the terms of the Insurance Policies;

does not do or permit anything to be done which may make void or
woidable any of the Insurance Policles;

pays each premium for the Insurance Policies prompily and in-any event
prior fo the commencement of the period of insurance for which thal
premium is. pavable; and

does all other things necessary as to keep sach of the Insurance Policies
it force;

promptly- pays all premiums in respeet of such Insurance Policles and
provides such evidence of the same as the Bank may require.

844  The Borrower shall promptly notify the Bank of:

a.

b,

845 A

o

-any bermination, avoidance orcanceliation of any of the Insurance Policles
made or, 1o ils knowledas, threatened or pending;

-any claim, and any actual or threatened refusal of any claim, under any of
the Insurance Policies: and

any avent or circumstancs which has led or may lead to a breach by the
Borrowar of any provision of this clauses B.4 of this deed.

I mipnies payable under any Insurance Policies shall:

be paid into a Designated Account;

if thay are not paid into a Designated Account, be held, pending such
payment, by the Borrower as trustes of the same for the bensfit of the
Hanl and

at the opfion of the Bank, be applied in making good or recouping

expenditure in respect of the loss or damage for which those monies are

received or in, of fowards, discharge or reduction of the Setured
Liabilities.

Leases and licences affecting the Property

The Borrawer shislt not, without the priov writlen: consent of the Bank:

851 grant any licence or tenancy affecting the whale or any part of the Property, or
exercise the stalutory powers of leasing or of accepling surrenders under
section 89 or section 100 of the LPA 1825 {or agree to grant any such licence
ar fenanoy, or agree fo exercise the statulory powers of leasing or of accepling
surrenders under sechion 99 or section 100 of the LPA 1925);

8.52  inany other way dispose of, accept the surrender of, surrender or create any.
legatl or equitable psiate or interast in e whole or any part of the Property (or
agree to dispose of, accept the surrender of, surrender of create any legal or
equitabile esiate or interest in the whole or any part of the Properiy);

853  letany person into occupation, or share occupation, of the whole or any parl of
the Properly; or

8.54  grant any consent or licence under any lease or licence sffecting the Property.

7
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B8

B.9

811

Mo restrictive obligations

The Borrower shall nol, without the prior wrilten consent of the Bank, enfer into any

onersus or resirictive obligations affecting thewhole or any part of the Property or create

or permit fo arlse any overriding interest, easement or right whatever in or over the
whole or any part of the Property.

Froprieiary righls

The Borower shall prooyre that no person shall become entilled 0 assert any

proprietary or other fike right or interest over the whole or any part of the Property,

without the prior written consent of the Bank.
Compliance with and enforcement of covenants
The Borrowet shall:
881 observe and perform all covenants, stipulations and condifions to which the
Property, or the use of it, is or may be subject and {if the Bank so requires)
produce fo the Bank evidence sufficient to salisfy the Bank that those
covenants, stipulations and conditions have heen cobserved and performed;
and
8.8.2  diligently enforce all covenants, stipulations and condifions benefiting the
Properdy and shall not {and shall not agres o} waive, releases or vary any of the
SEME.
WMotices or claims relating to the Properiy
8.8.1 The Borrgwer shall
a.  give full particulars to the Bank of any notice, order, direction, designation,
resolution, application, requirement or proposal given or made by any
‘public or local body or authorlly (s Notics) that specifically applies to the
Property, or to the locality in-which # iz situsled. within seven days after
becoming aware of he relevant Notice; and

b, {if the Bank so reguires) immedialely, and at the cost of the Borrower, take
all regsonable and necessary steps o comply with any Motice, and make,
or join with the Bark in making, any objections or representations in
respect of that Notice that the Banicthinks fil.

8.9.2  The Borrower shall give full particulars o the Bark of any claim, nolice or other
communication served on | in respect of any modification, suspension. or
revocation of any Environmernial Licence or any alleged breach of any
Environmental Law, in each case relating to the Property.

Payment of rentand cutgoings

The Borrower shall:

8101 where the Property, or part of #, is heild under a lease, duly and punctually pay
all renids due from fime o ime; and

8.10.2  pay {or procwre payment of the same) when dug a2l charges, fales, laxes,
duties, assessments and olher oulgoings relating Yo or imposed on the
Property or on its occupiar,

Hent reviews

8.11.1 The Borower shall, if the Properly s subject to cccupalional lesses or
licences, mplement any upwards rent review provisions and shall not, without
the prict wrilten consent of the Bank, agree 1o any change inrent {o less than
th open market rental value of the relevant part of the Froperly.

8.11.2 The Borrower shall not, without the prior wrilten consent of the Bank, If the
Property is laasshold, agree o any changs in the rent payvable under the lease
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in excess of the open market rental velue and shall only agree o any upwards
renit review in accordance with the terms of the lease.
Environment
The Borrower shall in respect of the Proparty:
8.12.1  comply with all the requirements of Ervironmenial Law, and
B.AZ.2  oblain and comply with all Erwironmenial Licences,
Conduct of business on Property
The Borrower shall carry on its trade and business on those parts {if any} of the Property
as are used for the purposes of frade of business in acoordance with the standards of
good management from time to me current in such trade or business.
Inspeotion
The Borrower shall permit the Bank, any Receiver and any person appointed by either of
them to entar on and inspact the Proparly on reasonable pricr nolice.
VAT option to tax
Thie Borrower shall not, without the prior written congent of the Bande

181 exercise any VAT oplion o lax in relation 1o the Property; of

B.15.2  revoke any VAT oplion 1o fax exercised, snd disclosed to the Bank in writing,
hatare the date of this dead.

RENTAL INCOME COVERANTS

Motics of assigrment of Rental incomie

The Borrower shall, as reguesied by the Bank from tirme fo time, give notice 1o the

relevant tenant, guarantor or surety of the assignment under clayse 3027 of the

Borrower's righis and interest (o the Renlal Income and each guarantes of sscurnily in

respect of the Rental income and use all reasonable endeavours to progure that each

addressee of such nolice promptly provides an acknowledgement of that notice o the

Bank.

POWERS OF THE BANK

Power to remady

G811 The Bank shall be entitfed (but shall not be obliged) to ramedy, at any tme, a
braach by the Borrower of any of ils obligations contained in this deed.

1,12 The Bomower irevocably authordses the Bank and its agents fo do all things
that are necessary or desirable for that purpoge.

10.1.3  Any monies expended by the Bank in remedying a breach by the Borrower of
its obligations contained in this deed shall be reimbursed by the Borrower fo
the Bank on a full indemnity basis and shall carry interest in-accordance with
clause 17.1.

1014 In remedying any breach in accordance with this dauge 101, the Bank, iis
agents and their respective officers, agents and employess shall be enlitled 1o
enter onto the Property and to lake any action as the Bank may réasonably
consider necessary or dedirable including, without limitation, carnying out any
repairs, other works or development.

Exerciss of rights

The rights of the Bank under clause 10.1 are withowt prejudice to any other rights of the

Bank under this deed. The exercise of any rights of the Bank under this deéd shall not

make the Bank liable to account as a morfgages in possession.

Bank has Recelver's powars

To the extent permitted by law, any right, power or discretion conferred by this deed

{wither expressly or impliediyy or by law on g Recelver may, after the securlty constituted

by this deed has become enforceable, be exercised by the Bank in relation to any of the

g
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10.5

10.6
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Charged Assets whether ar not it has taken possession of any Charged Asset and
without first appointing & Receiver or notwithsianding the appointment of a Receiver.
Conversion of currency

10.4.1  Forthe purpose of, or pending, the discharge of any of the Secured Liabilities,
the Bank may convert any mordes received, rectvered of realised by it under
this deed lincluding the proceeds of any previous conversion under this clause
1004} from thelr existing currencias of denomination into any other currencies
of denomination that the Bank may think fil.

1042 Any such conversion shall be effecled at the Banid's then prevailing spot selling
rate of exchange or such other bank's prevailing spot selling rale of exchange
as the Bank it its sole discretion may select for such other currency against the
axisting currency,

10.4.3  Each reference in this clause 104 to & curency exiends o funds of that
currency snd, for the avoidance of doubt, funds of ore cumency may be
covariad inte diffsrent funds-of the same currency.

New accounts

1051 i the Bank recelves, or is deemed o have received, nolice of any subsaquent
Security or other interest, affecting all or pari of the Charged Asseis, the Bank
may open a new account for the Borrower in the Bank's books. Without
prejudics to the Bank's right to combine accounts, no money paid to the oredit
of the Borrower in any such new accourd shall be appropriated towards, or
have the effect of discharging, any part of the Secured Liabilitigs.

152  Hihe Bank does not open g new sccount immediately on receipt of the nolice,
or deemed nolice, referred to in clause 10.5.1, then, unless the Bank gives
sxpress wiitten natice to the contrary to the Borrower, all paymants made by
the Borrower 1o the Bank shall be frealed as having been credited to 3 naw
account of the Borrower and not as having been applied W reduction of the
Secured Liabilities, as from the iime of receipt or deemed receipt of the
relovant notice by the Banl,

indulgence

The Bank may, at s discration, grant time or other indulgence, or make any other

arrangement, varistion or releass with any person nol being a2 party 1o this deed

{whether or not any such person is jointly liable with the Borrower) in respect of any of

the Secured Liabililes or of any olher securily for them withou! prejudice either o this

deed or to the liability of the Borrower for the Secured Liapilities.

WHEN SECURITY BECOWNES ENFORCEABLE

Enforcement

The securlly constituted by this deed shall become immediately enforceabls if

11.1.1  the Secured Lighilites, or any part of them, are not paid or discharged when
dug;

11.1.2  the Borrower is in breach of any of its obligations under this deed;

11.1.32  the Borrower enters inlp bguidation or any amangement wilh credifors or a
receiver, admirisirator or a rustee i appointed over 2 substantial part of the
Borrower's assels or the Borrower is subject to similar proceedings in any
Jurisdiction;

1114  anyone seeks o, or takes possession of, or sesks to enforce, or enforces, any
security affeciing the Charged Assets or if anyihing else happens which might
adversely affect the security given by this desd;

10




12,
12,1

12.2

12.3

11.1.5  any other event occurs that makes the secwiity constituted by this deed {or any
ather security for the Secured Lisbilities) enforceable;

1106 the Property is compuisorily purchased or requisitionad;

11.4.7  an Event of Default (as defived under the Loan Agresment) under the Loan
Agresment opours; or

T1.1.8  any act of default (howsoever described) ocours entitling the Bank (o declare
the Secured Lishilities or any part of them dus and payable or the Secured
Liabilities or any part of them otherwise becormes dueg and payable,

ENFORCEMENT OF BECURITY

Enfurcement powers

1211 For the purposes of all powers implied by statule, the Secured Liabilllies are
deemad 1o have become due and payable on the date of this dead.

12.1.2  The power of sale and other powers conferred by section 101 of the LPA 1926
{as varied or extended by this deed) shall be immediately exercisable at any
time after the security constituled by this deed has become enforceable under
clause 111,

12.1.3 Section 103 of the LPA 1925 does not apply 1o the security constiiuied by this
desd,

Extension of statutory powers of teasing

The statutory powers of leasing and accepting surrenders conferred on morgagees

under the LPA 18925 and by any olhier sislule sre siended so as o suthorise the Bank

and any Recelvar, at any time after he securily constiluted by this deed has become

anforceshle, whether in it own nameor in that of the Borrower, o

12.4.1  grant alease or agreement for lease;

12.2.2  scceplsurrenders of leases; or

12:2.3  grant gy oplion i respect of the whole or any part of the Properly with
whatever rights relating to other parts of it;
whether of not at a pramium and containing stch covenants on the part of the
Borrowar, and on such terms and conditions (including the payraent of money
o a lessee or tenant on a surrender), a8 the Bank or Receiver thinks it
‘without the need to comply with any of the réstriclions imposed by sections 99
and 100 of the LPA 1925,

Hademption of prioy Becurity

1237 A any time after the security constituted by this deed has become enforceable,
or after any powers conferred by any Security having priority to this deed shall
have becorme exercisable, the Bank may:

#  redeerm any prior Security over any Charged Assel;

b, procurs the ransfer of thet Securdly 1o lisell, and

¢.  setfle and pass he scoounts of the holder of any prior Securily (and any
accounts so seffled and passed shall, in the absence of any manifest
errar, be conclugive and binding on the Borowsr).

12.3.2 The Borrowsr shall pay 1o the Bank immediately on demand all principsl,
interest, coste, charges and expenses of, and incideniat to, any such
redemption or transter, and such amounts shall be secursd by this deed as
part of the Secured Liabilities,

Protection of third parties

No purchaser, mortgagee or other person dealing with the Bank, any Recelver or any
Delegate shall be concerned to enguire!
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1241 whether any of the Secured Lisbiliies have become due or payable, or remain
unpaid or undischarged;

124.2  whether any power the Bank, a Receiver or Delegate is purporting to exercise
has become exercisable or is being properly exerdised, or

12.4.3 how any money paid fo the Bank, any Recelver or any Delegaie is o he
applied.

Frivileges

Each Recelver and the Bank s entifed fo & the rights, powers, privileges and

immunities conferred by the LPA 1825 on morigagees and receivers.

Mo lability as morlgagee in possession

Neither the Bank nor any Receiver or Delegate shall be fiable, by reason of entering info

pogssession of a Charged Asset or for any other reason, 1o account as mortgagee in

possession in respect of ail or any of the Charged Assets, nor shiall any of them be liable
for any loss on realisation of, or for any act, default or omission for which a mortgages in
possession might be lable.

Ralinguishing possession

If the Bank, any Recsiver or Delsgale enters info or 1akes possession of a Charged

Asgel, it or ha/she may st any time relinguish possession.

Conclusive discharge to purchasers

The receipt of the Bank, or any Recelver or Delegate shall be a conclusive discharge (o

a purchaser and, in making any sale or pther disposal of any of the Charged Assets or in

making any gcquisiilon in the exercise of thelr respective powars, the Bank, and avery

Raeceiver and Delegate may do so for any consideration, in any manner and on any

terms that it thinks fit

Hight of sppropriation

12.91  Tothe exient that
a. the Charged Assets constitule Financial Collateral; and
B, this deed and the obligations of the Borrower under it constifute a Security

Financial Collateral Arrangernent,

the Bank shall have the right, at any time after the securily constituted by
this deed has become enforceable, to appropriate all or any of those
Charged Assels in or towards the payment or discharge of the Secured
Liabilities In any order that the Bank may, in its absolute discretion,
determine.

12.9.2 The value of any Charged Assets appropriated in accordance with this clause
shall be, it the case of cash, the amount stending o the credit of the rent
account of the Borrower into which Rental Income & paild, together with any
acerued but unpald interest, at the time the right of appropriation is exercised.

12.8.3  The Borower agress that the method of valtuation provided for in this clause
are commercially reasonable for the purposes of the Finandial Collateral
Regulations.

RECEIVERS

Appointment

Al any time afler the security constituled by this deed has become enforceabls, orat the

raguest of the Borrower, the Bank may, without further notice, appoint by way of deed,

or otherwise in writing, any-one or more persons W be g Receiver of all or any part of the

Charged Assels,

12




13.2

1.4

13.5

156

T4
4.1

14.2

14.3

Removal

The Bank may, without further notice {sublect to section 45 of the Insolvercy Act 1986},

from time fo fime, by way of deed, or otherwise in writihg., remove any Receiver

appoirded by It and may, whenever it thinks fit, appoint & new Receiver in the place of
any Retsiver whose sppointment may for any reason have terminated,

Fesrmunerdtion

The Bank may fix the rerwmeration of any Receiver appointed by it without the

sestrictions cortained in section 109 of the LPA 1825 and the remurneration of he

Recelver shall be a debt secured by this deed, 1o the exient not dtherwise discharged.

Powar of appointment additional to statutory powers

The power o appoint a Receiver conferred by this deed shall be in addition to all

statutory and other powers of the Baik under the Insolvency Act 1986, the LPA 1825 or

otherwige, and shall be exercisable without the restrictions contained in sections 103

ard 108 of the LPA 18925 or otherwize,

Fower of appoiniment exercisable despite prior appointments

The power to appoint & Receiver (whether conferred by this deed or by statule) shall be,

and remain, exercisabie by the Bank despite any prior appoiniment in respect of all or

any part of the Charged Assats.

Agerd of the Borrower

Any Recelver appointed by the Bank under this deed shall be the agent of the Borrower

anid the Borrower shall be solely responsible for the contracts, engagements, acts,

omissions, defaulls, logses and remuneration of that Receiver and for liabiliies incurred
by that Receiver, The agency of sach Receiver shall continue until the Borrower goes

o Hguidation and sfter that the Recsiver shall act as principal and shall not become

the agent of the Bank.

POWERS OF RECENVER

Powsrs additional to statulory powers

14.1.17  Any Receiver appointed by the Bank under this deed shall, in addition 1o the
rights, powers and discretions conferrad on himiher by statute, have the rights,
powears and discrelions set out In chause 14.2 o clause 14,20,

14.1.2 A Receiver has all the rights, powers and discrefions conferred on 8 receiver
{or & receiver and manager} under the LPA 1925, and shall have those rights,
powears and discrefions conferved on an adminisiralive receiver upder the
Insolvency Act 1986 whether hafshe is an administrative receiver or not

14.1.3 I there is more than ohe Recelver holding office al the same time, each
Hecelver may {Unless the document appointing hinvher states otherwise)
exércise all of the powers confarred on a Receiver under this desd individually
and o the exclusion of any other Receiver.

T4.1.4  Any-exercise by a Receivar of any of the powers given by clause 14 may be on
bahail of the Borrower, the directors of the Borrower or himiselffhirssif.

Repair and develop the Property

& Recelver may urideriake or complete any works of repalr, alteration, building or

development on the Propery and may apply for and maintain any planning permission,

development consent, buliding reguialtion approval or any offer permission, consent or
lizence lo carry out any of the sama.

Grant or accept surrenders of lsases

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

Property on any terms, and subject to any conditions, that he/she thinks fit.
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4.4

14.5

4.8

14.7

14.8

14.9

14.10

14.11

4,12

14.43

14.14

14145

Employ pereonnel and advisers

14.4.1 A Receiver may provide services and employ, or engage, any managers,
officers, servanis, coptraciors, workmen, agents, other personne!  and
professional advisers on any terms, and subject o any conditions, that hefshe
thinks fit, '

14.4.2 A Receiver may discharge any such parson of any such person appointed by

Maks and revoke VAT oplivns to tax

A Receiver may make, exercise of revoke any VAT oplion to tax as hefshe thinks fit.
Chargs for remunsration

A Receiver may charge and recelve any sum by way of remuneration (in addition fo &
costs, charges and expenses incurred by him/her) thal the Bank may prescribe or agree
with himfher.

Take possession

& Recelver may take immediate possession of, gel in and realise any Charged Asset.
WMarnage or reconstroct the Borrower's business

A Recelver may carry on, manage, develop, reconstrued, amalgamate or diversify or
concur in canying on, managing, developing, reconsiructing, amalgamating  ofr
diversifying the business of the Borower carried out at the Property.

Dispose of Charged Asssls

A Receiver may grant oplions and licences over all or any part of the Charged Asssts,
grant any other interest or right over, sell, exchange, assign or leass [or concur in
granting options and licences over all or any part of the Charged Assets, granting any
other interest or right over, selling, exchanging, assigning or leasing) all or any of the
Charged Assels In respect of which hefshe s appointed for such consideration and in
such manner {including, without limitation, by public auvction or private sale) and
generally on any terme and conditions as hefshe thinks fit. A Fadcgiver may promote, or
concur in promoling, a company to purchase the Charged Assets to be disposed of by
himfher,

Bever figtures and fittings

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

Give valld receipdls

A Receiver may give a valid receipt for all monies and execute all assurancas and things-
that ray be proper or desirable for realising any of the Charged Assets.

Make seftlements

A Recelver may seflle, adiust, refer to arbiiration, compromise and arrangs any claim,
aceount, disputs, quastion or demand with or by any person who claims to be a credilor
of the Borrower or relating inany way @ any Charged Asset.

Bring legal action

A Receiver may bring, prosscute, enforce, deferud and abandon all actions, suits and
procesdings in relation to any of the Charged Asssts as helshe thinks fit,

fnanre

A Receiver may, if he/she thinks fit, but without prejudice to the indemnity in clause 17.2,
effect with any insurer any policy of insurance either in et or satisfaction of, or in
addition to, the Insurance reguired 1o be maintained by the Borrower under this deed.
Form zubsidiaties

A Receiver may form g subsidiary of the Borrower and transfer (o that subsidiary any
Charget Assel,




14.16

1417

1448

14.19

Borvow

A Receiver may, for whatever purpose hefshe thinks fit, raise and borrow money either
unsecured or on the security of all or any of the Charged Assets in respect of which
nefshe is appointed on any lerms that hefshe thinks it (ncluding, if the Bank consents,
terrris under which that security ranks in priority to this deed).

Redesr prior Ssourity

A Receiver miay redeem any pridr Security and seifle and pass the accounts to which
the Security refates. Any accounts so seftled and passed shall be, in the absence of any
manifest error, conclusive and binding on the Borrower, and the monies so paid shall be
deemed fo be an expense properly incurred by the Recelver.

Delogation

A Reosivermay delegate his/her powers in aootrdance with this geed.

Absolute beneficial owner

A Receiver may, in relgtion o any of the Charged Assels, exercise all powsrs,

14,20

15.
15.1

15.2

5.3

authorisations and righls he/she would be capable of exercising as, and do all those

acts and things, an-absolule beneficial owner could exercise or do in the ownership and

rmanagemeant of all or any part of the Charged Assels,

Incidental powers

A Heceiver may do any other acls and things that hefshe:

14.20.1 may consider dasirable or necessary for realising any of the Charged Agseis;

14202 may consider incidental or conducive to any of the rights or powers conferred
oft a Receiver under of by virlue of this deet or lavw, or

14.20.3 tawlully may orcan do as agent for the Borrower.

DELEGATION

Delegation

The Bank or any Receiver may delegate (sither generally or specificallyy by power of

attorney or in any other manner {o any pergon any right,. power, authority or discretion

sonferred on it or Kim/her by this deed (including the powser of attormey granted under

clauss 18.1).

“Tarms

The Bank. and each Receiver may make a delegation on the terms and conditions
(including the power {0 sub-delegate) that it or he/she thinks fit,

Liakility

Neither the Bank nor any Receiver shall be in any way lable or responsible fo the

Borrower far any loss or liability arising from any act, default, omission or miscondutt on

16.
16.1

the part of any Delegate.

APPLICATION OF PROCEEDS

Order of application of proceeds

or in connection with the realisation or enforcement of all or part of the securily

constiluted by this deed (other than sums received under any Insurance Poliey} shail

{zubject to the claims of any person having prior righis and by way of variafion of the

LPA 1925) be applied in the following order of prorily (but without prejudice to the

Barik's right to recover any shortfall from the Borrower):

1811 inor towards payment of all costs, liabiliies, charges and expenses incurrad by
or on behalf of the Bank (and any Recseiver, Delagate, allormey or agent
appointed by i) under or in connection with this deed and of all remuneration
dua to any Recelvar under or in commection with this deed;
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16.2

i7.
7.4

16.1.2  in or towards payment of the Secured Liabilities in any order and manner that
the Bank determines; and
16.1.3  in payment of the surplus (if any) to the Borrower or other person entitled {0t
Appropriation
Neither the Bank, any Receiver nor any Delegate shall be bound {whether by virtue of
section 1098} of the LPA 1825, which s varied accordingly, or otherwise) o pay or
appropriste any receipt or payment frst lowards interest rather than prindipal or
oiherwise in any particular order between any of the Secured Liabilitles.
Bugpense aceouni
All monies received by the Bank, a Receiver or & Delegate under this deed {other than
swns received under any insurance Policy that are not going to be applied in or lowards
discharge of the Secured Liabilities):
16.3.1  may, at the discretion of the Bank, Receiver or Delegate, be credited to a
suspense acoount
16.3.2  shali bear interest, if any, at the rate agreed in wiiting between the Bank and
the Borrower; and
16.3.3  may be held in that account for so long as the Bank, Receiver or Delegaie
thinks fit,
COSTS AN INDEMMITY
Gosls
The Borower shall, promptly on demand, pay 1o, or reimburse, the Bank and any
Recelver, an a full indermnily basis, all costs, charges, expenses, taxes and labilities of
any kind ({including, without limitation, legal, prinfing and outofipockel expenses)
incurred by the Bank, any Recsiver or any Delagate in connection with:
174910 this daed or the Charged Assels;
1742 taking, holding, protecting, perfacting, preserving or enforcing (or altempling to
do so) any of the Bank's, a Recelver's or & Delegate’s rights under this deed; or
17.1.3  taking proceedings for, or recovering, any of the Secured Liabilities,
together with interest, which shall accrue and be payable (without the need for
any demand for payment belng made} from the date on which the relevant
cost, charge, expense, tax or liability ardse until full discharge of that cost,
charge, expanse, tax or liability (whether before or after judgment, Hauidation,
wirding-up or administration of the Borrower} at the Default Rate.
Indemnity
17.2.1  The Borrower shall indemnily the Bank, each Receiver and sach Delegate, ang
their respective employees and agents against all habiliies, cosls, expenses,
damages and losses (including but not limited o any direct, indirect or
conseguential losses, loss of profit, loss of reputation and all interast, penalfies
and lagal costs (calculatsd on a full indemnily basis) and all other grofessional
costs and expenses) suffered or incurred by any of them arising out of or in
connection with:
. the sxercise or purported exercive of any of the vights, powers, authorities
or discretions vested in them under this deed or by law in respect of the
Charged Assels;
b. taking, holding, protecting, perfecting, preserving or enforcing {(or
atternpling {0 do so) the securily constifuted by this deed, or
c. any dsfault or delay by the Borrower i performing any of its obligations
uncter this deed,
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17.2.2  Any past or presend employee or agent may enforce the terms of this clause
17.2 subjsct to and in accordance with the provisions. of the Conlracts (Righls
of Third Parties] Act 1988,

FURTHER ABSURANCE

Further assurance

The Borrower shall promptly, st ils own expense, take whatever aclion the Bank or any

Raceiver may reasturally raguire for:

18,21 crealing, perfacting or prolecting the secusily cresled or Intended to be crealed
by this desd;

18,22  facititating the realisation of any Charged Assel; or

18.2.3  Tacilitating the exercige of any fight, power, authority or discretion exercisable
by the Bank or any Recelver in respect of any Charged Asset,
ncluding, without fimitation  the execulion of any morigage, transfer,
conveyance, assignment of assurance of alf or any of the assets forming part
of (or intended o Torm part of) the Charged Assels {whether 1o the Bank or to
s nominee) and the giving of any notice, order or direction and the maling of
any filing or registeation which, in any such case, the Bark may consider
necessary or desirable.

POWER OF ATTORNEY

Appolntment of altorneys

Hy way of securily, the Borrower irrevocsbly appoints the Bank, every Receiver and

every Delpgate separately 1o be the attormey of the Borrower and, in its name, on ils

behall and as s act and deed, o execute any documerts and do any acts and things

that:

1911 ihe Borrower Is required o exacute and do under this deed; or

1812 any attornsy desms proper of desirable in exercising any of the righis, powars,
authorities and discretions conferred by this deed or by law on the Bank, any
Receiver or any Delegate,

Fatification of acts of allorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any

of its attorneys may do in the proper and Tfawful exercise, or purported exercise, of aft or

any of the rights, powers, authorities and discretions referrad to in clause 191
BELEASE

Helpase

Subject to clause 26.3, at the end of the Security Period, the Bank shall, at the request
and cost of the Borrower, take whatever aclion is hecessary to

20.21  release the Charged Assels from the security constituted by this deed, and
20.2.2  reassign the Charged Assets (o the Borrower.

ASSIGHNMENT AND TRANSFER

Assignment by Bank

ZHL AL any fime, withow! the consent of the Borrower, the Bank may assign or

transfer any or ali of its righls and obligations underthis desd.

21.4.2  The Bank may disclose to any actual or proposed assignee or fransferes any
information in its possession that relates to the Borrower, the Tharged fAssets
and this deed that the Bank considers appropriate.

Assignment by Borrowey

The Borrower may not assign any of its rights, or transfer any .of its rights or obligations,

under this dead.
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23.3

24

25,
5.4

SET-OFF

Bank ‘s vight of setolf

The Bank may at any time set off any fability of the Borrower {o the Bank against any

liabifity of the Bank to the Borrower, whether sither lability is-present or future, quidated

or unlidoidsted, and whather or not either liability arises under this deed, If the liabilities

to be set off are expressed in different currencies, the Bank may convert either liability at

a rmarket rale of exchange for the purpose of sel-off. Any exercise by the Bank of is

rights under this clause 221 shall not imit or affect any other righls or remedies

available to it under this deed or otharwise.

Ho obligation to set off

The Bank is not obliged fo exercise its rights under clause 22.1. I, however, it does

srercise those rights it must prormpily notify the Borrower of the sel-off that has been

made.

Exclusion of Borrower's right of set-off

Adt pavments mads by the Borrower (o the Bank under this deed shall be made i full

without any sel-off, counterclaim, deduction or withholding {other than any deduction or

withhiolding of taxas requirad by law),

AMENDMENTS, WAIVERS AND CONSENTS

Amendmenis

No amendment of this deed shall be effective uniess It is In wiiting and signed by, or on

behalf of, each party {or s authorised representaliva],

Walvers and consenls

2321 A walver of any right or remedy under this deed or by law, or any consent
given under this deed, is only effective if given in wriling by the waiving or
consanting parly and shall not be deerfed a waiver of any other hreach or
default. 1t only applies in the circumstances Tor which it s given and shall not
prevent the party giving it from subseguently relying on the relevant provision.

25.2.2  Adslure or delay by a parly to exercise any right or remedy provided under this
deed or by law shall not constitute a waiver of that or any other right or remedy,
pravent or restrict any further exercise of that or any other tight or remedy or
constitute an slection to affirm this deed. No single or partial exercise of any
right ar remedy provided under this deed or by law shall prevent or resirict the
further exercise of thal or any other right or remedy. No election fo affirm this
deed by the Bank shall be effective unless itis In wriling.

Hights and remedies

The righis and remedies provided under this deed are cumulative and are in addition tg,

and not exclusive of, any righis and remedies provided by law.

SEVERANCE

if any provision {or parl of a provision) of this deed 5 or becomes Invalid, lilegal or

unenforceable, it shall be deemed modified o the minimurn extent necessary to make i

valid, legal and enforceable. If such modification is not possible, the relevant provision

{or part of a provision} shall be desmsd deleted. Any modification to or delelion of a

provision {or part of a provision) under this clause shall not affect the legality, validity

and enforceability of the rest of this deed.

THIRD PARTY RIGHTS

Third party rights

Except as expressly provided slsewhere in this deod, a person who is not a party to this

deed shall not have any rights under the Condracts (Righis of Third Parties) Act 1989 to
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26.
6.

267

26.3

26.4

8.5

27.
271

antoroe, or enjoy the benefit of, any lerm of this deed. This does not affect any right or
remmedy of a third party which exists, or is available, apart from that Acl.

FURTHER PROVISIONS

indeperdent segurity

The gecurily constifited by this deed shall be in addition to, and independent of, any
other security or guarantee thatthe Bank may hold for any of the Sscured Liabilities at
any time. No prior secwity held by the Bank over the whole or any part of the Charged
Asgsets shall merge in the secarfly created by this deed.

Sontinuing security

The security constifuied by this. deed shall remain in full force and effect as a continuing
security for the Secured Liabilifies, despite any settlament of account, or infermediate
payment, or other matter or thing, unless and until the Bank discharges this deed in
writing.

Discharge conditional

Any release, discharge or setflement betwesn the Bopower and the Bank shall be
deamed conditional on no payment or security received by the Bank in respect of the
Secured Linbilities being avolded, reduced or nrdered fo be refunded under ary law
relating o insclvency, bankrupioy, winding-up, adminishation, receivership or otherwise,

26.3.1  the Bank or ils nomines may retain this deed and the securily created by or
under i, insluding all certificates and documents refating o the whole or any
part of the Charged Assels, for any period that the Bank deems recessary 1o
provide the Bank with security against any such aveidance, reduction or arder
tor refund; and
26.3.2  the Bank may recover the value or amount of such security or payment from
the Porrower subsequently as if the release, discharge or settlement had not
oécurred,
Certificates
A certificate or determination by the Bank as 1o any amount for the tme being duslo it
from the Borrower under this deed shall be, in the abisence of any manifast error
conclusive evidance of the amount dus.
Consolidation
The restriction on the right of consolidalion contained in section 83 of the LPA 1825 shall
not apply fo this deed.
NOTICES
Motives
2711 Any communication to be made under or in connection with this deed shall be
made in writing.
2712 Any communication, demand or nofice given by the Bank to lhe Borrower
ungier this dewd may be mads
a. by letter addressed to the Borrower or any officer of the Bormower seni by
first class post io or left af the Borrower's address last known 1o the Bank
or at the Borrowsr's registerad office; or
b, by fax or other slectronic means 1o the Borowers fax number or
electronic mall addrass last known o the Bank.
If sent by post, the demand or notice will be deemed to have been receivad at
10.00 a.m. on the second Business Day following the day the lefter was
posted. If delivered by hand, the demand or nolice will be deemsd o have
been received at the time it is left af the relevant address. i sent by fax or ofher
19




28,
8.4

28.2

electronic means, the demand or notice will be deamed o have been recelved
at the time of fransmission {provided that if the date of transmission is not a
Business Day it shall be desmed io have been raceived at 9 a.m. on the next
Business Day}.

27.1.3  inless otherwise advised by the Bank any noticas glven by the Borrower o the
Bank urder this deed shall be by lelter and seni by first ¢lass post or delivered
by hard Bx the Company Secretary, Allica Bank Limited, Eldon House, First
Floor, 2-3 Eidon Sireet, Londen EC2M 7LS,

27.1.4 Al communications to the Bank shall be effective only on actual receipt by the
Bank,

2715 The Bank may rely Upon any communication by ielephone or email purporting
o be on behsif of the Borower by anvone notified fo the Bank as being
autharised to do so, without engulry by the Bark as to authorily or identity.
The Borrowsr agrees to indemnify the Bank against any liabillty incurred or
stsiained by the Bank as a rasull,

GUOYERNING LAW AND JURISDICTION

Governing law

This deed and any dispule or claim (including non-confractus! disputes or daims) arising

out of or i connection with it or Its subjest matter or formation shall be governed by and

construed i aceprdance with the law of England and Wales,

Jurisdiction

Each parly irrevocebly agrees that, sublect a8 providad beiow, the courls of England

and Wales shall have exclusive jurisdiction over any dispule or claim (including non-

canfractual disputes or cleims) arising out of or in connection with this deed or its subject

matter or formation. Mothing in this clatse shall Hmit the right of the Banl to fake

proceedingd against the Borrowsr in any other court of competent junisdiction, nor shall
the taking of procesdings in any one or more jurisdictions preciude the taking of
procesdings in any other jurisdictions, whether concurrently or not, (o the extent
parmitted by the law of such other jurisdiction,

This docurment is executed by the Borrower as a deed and is delivered on the dafe staled atthe
beginning of this deed.




SCHEDULE 1

Definitions and Interpretation

DEFINITIONS AND INTERPRETATION

Definitions

The following definitions apply in this deed:

Business Day
Certificate of Title

harged Assets

Defaull Rate

Delegate

Designated Account

Environmant

Environmental Law

Environmental Licence

Financial Collateral

Financial Collateral
Regulations
Insurance Policy

means & day on which the Bank is open for normal

banking business in England

any report on or cerificate of bfle relating to the

Property supplied o the Bank

all the assets, property and undertaking of the

Borrower, which are, or aré intended to be, subject

to the Security created by, or pursuant to, this deed

{and references lo the Charged Assels shall

include references to any part of them)

means:

a. the defaull interest rate set oul in the
document under which the relevant liability for
the overdue amount initialty arose; or

b. if no defauli rate is set out in such documernt,
2% per annum above the Bank of England's
Base Rate from fime to time

any parson appoinied by the Bank or any Recelver

under clause 15 and any person appointed as

attorney of the Bank, Receiver or Delegate

¢ -any account of the Borrower nominated by the

Bank as a dasignated account for the purposes of
this deed

the natural and man-made environment including
all or any of the following madia, namely air, water
and land (including ailr within buildings and other
natural or man-made structures above or below the
ground) and any living organisms {including man)
ar systems supportad by those media

ail applicable laws, stalules, reguiations, secondary
legislation, bye-laws, common law, directives,
freaties and ofher measures, judgmeniz and
decisions of any court or tribunal, codes of practice
and guidance noles in so far as they relate to or
apply to the Environment

any authorisation, permit or licence necessary
under Environmental Law in respect of any of the
Charged Assels

has the meaning given to that expression in the
Financial Coliateral Regulations

the Financial Collateral Arrangements (No 2]
Regulations 2003 (81 2003/3225)

each contract and policy of insurance effected or
maintained by the Borrower from time to time
relating to the Property
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Loan Agresment ; the loan agreement daled on or about the date of
this deed enlered Info by the Borrower and the
Bank, as amaended or amended and rasiated from

time to-time
LPA& 1925 » the Law of Property Act 1925
Permitied Security Yommans-

a. any liens arising by operation of law and in the
ordinary course of the Borrower's business
and not.as a result of any default or omission
by the Borrower;

b. any normal iitle retention arrangements
included in a suppliers standard conditions of
supply of goods acquired by the Borrower in
the ordinary course of trade,

c.  Security granted by the Borrower in favour of
fhe Bank;

d. Securily granted by the Borrower in favour of @
third parly in respect of which the Bank has
givan its prior writlen consent 10 the Borrower.

Property : the freehold or leasshold property (whether
registered or unregistered} owned by the Borrower

described in Schedule 2

Receiver 1 a receiver or receiver and manager appointed by
the Bank under clause 13
Rental income :  all amounts paid or payable to or for the account of

the Borrower in connection with the letting, licance
ar grant of other rights of use or occupation of all or
any part of the Property

Secured Liabilitles : all present and fulure obligations and liabilities of
the Borrower fo the Bank, whether actual or
contingent and whather owed joinlly or severally,
as principal or surety or in any other capacity and
whether or not the Bank was an original party to the
relevant fransaction and in whatever name or styls,
together with all interest ({including, without
limitation, default interesl) accruing in respect of
those ebligations or labilifies

Security : any mortgage, charge {whether fixed or floating,
fegal or equitable), pledge, lien, assignment by way
of security or other security interest securing any
obligation of any person, or any cther agreemeant or
arrangement having a similar effect

Security Financial : has the meaning given to thal expression in the
Collateral Arrangement Financial Coliateral Regulations
Security Period : the period starfing on the date of ihis deed and

ending on the date on which the Bank is satisfied
that all the Secured Liabiliies have been
unconditiohally  and  irrevocably  paid and
discharged in full and no further Secured Liabilities

22




p

are capable of being cutstanding

Valuation : any valuation relating to the Froperty supplied to

VAT

the Bank by the Borrower {of on its behalfy
value added tax or any snuivalent tax chargeabls in
the LUK or slsevliers

faterpretlation
I this deed:

224

222

2.2.3

224

245

2.2.5

227

2.2.8

£.2.9

2.2.10

2.2.11

222

clause, Schedule and paragraph headings shail net affect the interpretation of
{fi dead:

a reference to & person shal include a reference o an individual, Tirm,
company, corporation,  parinership,  unincorporated  body  of  persons,
government, state or agency of a state or any association, trust, joint venture
or consortium (whather or not having separate legal personality);

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

unfess the contexd otherwise requires, a reference to ong gender shall include
& reference o the vther gendars:

a refgrence 1o a parly shall include that party's successors, permitted assigns
and permitted transferees and this deed shall be binding on, and enure to the
benefit of, the parties to this desd and thelr respective personal
reprosentatives, successors, permitied assigns and permitied transferees;

a reference to a statule or staiutory provision is a reference o it as amended,
extended or re-gnacted from lime o Ume;

& reference o a siatute or stalitory provision shall include all subordinate

tegisiation made from time to fime under that statute or stalutory provision;

a reference to wriling or written includes fax and emsil in respect of

communications from the Bank fo the Borrowsr bul not in respect of
communications from the Borrower 10 the Bank unless otherwise specified;
an obligation on a party not 1o do something includes an obligation not to allow

“thiat thing 1o be done:

a referance to this deed [or any provision of it} or to any other agresment or
dociment referred 1o in this deed s a reference 1o his deed, Ihat provision or
such other agresment or document as amended {in each case, gtherthan in
breach of the provisions of this deed} friom time to time;

unless the context otherwise requires, a reforence o a glause or Schedule s o
a clause of, or Schedule 1o, this deed and a referance Io 2 paragraph s o 2
paragraph of the relevant Schedide;

any words Tollowing the terms including, include, in particular, for example or

any similar expression shall be construad as llustrative and shall not limit the
senge of the words, desciiption, definition, phiase or lefm preceding thoss

Hormss

a reference to an amendment includes g novation, re-enactment, supplement
or variation tand amend and amended shall be consirued accordingly);

a reference to gssels includes present and fulture properties, underiakings,
revenues, fghts and benefits of every descrigtion;

a reference to an authorisation includes an approval, authorisation, consent,
exemplion, filing, licence, notarisation, registration and resalulion:
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2216 & reference fo determines or determined means, unless the conlrary is
indicaied, a defermination made. at the absolule discretion of the person
making #; and

2217 a reference to a regulation includes any regulation, rule, official directive,
request or guideline {whether or nol having the force of law) of any
governmental, inter-goveramental or supranational body, agency, depariment
or regulatory, self-ragulatory or other authority or organisation.

2.3 Clawback

i the Bank considers that an amount paid by the Borrower in respect of the Secured

Liabilities Is capable of being avoided or otherwise set aside on the liguidation or

administration of the Borrower or otherwize, then that amount shall not be considered to

have been htevecably paid for the purposes of this deed.
24 Hature of security over real properly

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

2.4 all bulidings and fixtures and fitiings (including trade and tenant's fixiures and
fitings) and fixed plant and machinery that are situated on or Torm part of the
Praperty &l any time;

242  ihe procsedsof the sale of any part of the Property and any other monies paid
ar pavable in respect of or In conneciion with the Propearty,

243 ihe benefit of any coverants Tor fitie given, or entered into, by any predecessor
in fitle of the Borrower in respect of the Properly, and any monies paid or
payable in respect of those covenants; and

244 2l rights under any licence, agreement for sale or agreement for lease in
respect of the Properly.

2.5 Law of Properly (Miscellaneous Provisions) Act 1088

For the purposes of section 2 of the Law of Properly (Miscellaneous Provigions) Act

1889, the terms of the Loan Agreement and of any sidé letters between any parties in

refation to the Loan Agreement are incorporated into his deed,

#8  Parpetuily period

if the rule againgt perpetuilies applies to any trust created by this deed, the perpeluily

period shall be 125 years las specified by section 5{(1) of the Perpeluiies and

Acoumoiations Act 20097,

27 Behedules

1. THE SCHEDULES FORM PART OF THIS DEED AND SHALL HAVE EFFECTAS IF
SET OUT I FULL 1 THE BODY OF THIS DEED. ANY REFERENCE TO THIS DEED
INCLUDES THE SCHEDULES.
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SCHEDULE 2
Property

The Freehold Property known as Pricry House, 18 Church Streel, Hkey, L5329 308

Titie Number: ()Y K 220 369
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EXECUTION PAGE

Executed as a deed by the Borrower acling by

Signature Director

Signature < “ Director/ Secretary

e e Ry W g e g e s pe R R

Name in full {block capitals)

§ 3 ’nf\
C&w?@ ) M ¢ LIt
EUEM BN B R R D A R Y T L

OR
EXECUTED as a2 DEED by the

Borrower acting by a director irrthe
presence of, kit ee e e e et Eanh et raasenesisieis

Name of Director {in block cagitals)
Signature of Witness:
Mame of Witness (in block capitals}y:

Address of Witness:

Ceoupation of Witness:

4B
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