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Registration of a Charge

Company Name: LINGAN 1 LIMITED
Company Number: 10647834

Received for filing in Electronic Format on the: 10/08/2023 XCINHWCB

Details of Charge

Date of creation: 07/08/2023
Charge code: 1064 7834 0002
Persons entitted: = REDWOOD BANK LIMITED

Brief description:. FREEHOLD PROPERTY KNOWN AS 1 AND 2 CASTLE GREEN, CASTLE
PARK ESTATE, COTTINGHAM (HU16 5JU) (REGISTERED UNDER TITLE
NUMBER YEA16060). PLEASE REFER TO THE INSTRUMENT.

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: KNIGHTS

Electronically filed document for Company Number: 10647834 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10647834

Charge code: 1064 7834 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th August 2023 and created by LINGAN 1 LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
10th August 2023 .

Given at Companies House, Cardiff on 10th August 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



pate: | RueusT 2023

The Chargor

Redwood Bank Limited

Bank reference: 80032835




THIS DEEDismadeon ] HyGuUsT 2023

HETWEEN

(1) LINGAN 1 LIMITED, a -comipany incorporated in. England and Wales with registered number 10647834
“whinse registersd office is ot Nisa Local, 1A Yatesbury Garth, Bransholime, Hull, United Kingdom, HU7 4NB
{the "Chargor”); and

(2} REDWOOD BANK UIMITED, a company incofporated in England and Wales with registered number
CU9B7I265 whiose registered office is at Suite 101 The Nexus Buflding, Broddway, Letchworth Garden City,

5G6 3TA (the “Lender").

BACKGROUND
(AY  The Lender provides facilities to the Chargor.

{B)  itis a condition of the Lender making the facilities available to'the Chargot thatthe Chargor enter iito this

Ueed infavour of the Lender,

OPERATIVE PROVISIONS
1. DEFINITIONS AND INTERPRETATION:
1.1 Definitiohs

i this Deed, unless otherwise provided:

Business Day. edis a day, other than a Saturday, Sunday oF public
hioliday, on.which banks are bpen for business i Lindon;
Cartificate of Titla any report onior certificate of title relating to the Heal

Property supplied {6 the Lender by the Chargor {or onits

bahalty;

Event of Default means an Event of Default. as defined in the Facility
Buresiment;

Environment the patural and maremade environment _im:ié_s_iiing all-or

any of the following media, namely alt, water and Land

{including air within bulldings and other hatural or man-
thade stiictires sbove or below the ground) and any living
prganisis {including man) or systems supported by those
firedia;

Environmental Law alt applicable laws, statutes, regulations,  secoridary
legislation, bye-laws, comirion law, directives, treaties and

“other misasures, judgments and detisions of any court or



Environmental Licence

Facility Apreement

Finandial Cotlateral
Finaneial Collateral Regulations

surance Policies

boases:

Legal Regervations

LREALIY2S
Real Propetty

tribunal, codes of practice and guidance notes in so faras
they rélate to or apply to the Environment;

any -authorisation, permit- o licerte necessary under

‘Environmental Law in respect of anyof the Seciired Assets.

means the facility letter (incorpotating the Lender's
standard terms ahid {:éc}faéi%mr&s) d’amrﬁ'-{m- or ground. the.
date of this Deed between the Chargor as borrower and
the Lenider as lender and a5 the same: may be
supplemianited, varied, smendad -s«_mdf&'fj restated from

e 1o tme;

Fas the mesning given to that exprassion:in the Finandial

Collateral Regulations:

the Financial Collsteral Arrangaments {No 2) Regulations

2003 (S) 2003/3226);

means each of the insufance policies ow of in the future

heldd by or otherwise benefiting the Chargor Ini refation 10

the' Real Property and any insurance policies -that are

effectad to Fenaw, substitite or replace any suchinsurance

poticies and ‘Irsurance Policy’ means any one of theny

rieans the leases (if any) specified if Part B to Schedule 1.

{Real Property) and “Lease” means any one of them;

MEENS!

{a} the principle thet the granting or not of equitable
reriedies s at 't:?’ie-_ciis::}‘etiﬂh of 3 court;

{by  thetime barring of claims under any limitation acts
i ary relevant jurisdiction; and

{c}  any m’:?’aer principles of faw applicable to companiés
generatly

means the Law of Property Act1925;

FrEarS

{ay &l or any of the frechold andfor lessehald

properties specified in Schedile 1 {Real Property);

and

by any bulldings, fidures, fittings, fixed plant or

rachinery frofi tinie to time situated oner ferming

part of arly of such properties;




Reoelyer

Rentat Income

Secured Assets

‘Secured Obligations

Seurity Financial Cellateral
Arravigament.

Security interest

Security Poriod

Valugtion

VAT

means any receiver appointed under this Deed or pursuant

to ary applicable taw, whether alone or jointy; . and

netudes a recsiver and/ot inaiager;

all ‘mmounts paid or payable to or for the account of the

Chiargor in conngction with the tetting; Heencd or grant of

“ather fights of use or sccupation of all o any part of the

Réal Propariy:

misans sl of the present and future assets of the Chargor

which. from timé to time are the subject of any Security
Witerest created, or purported to be created, by or
pursuant to-this Deéd; |

means all present and futire. obligations and liabilities
[whether actual or contingent; whether tneurred alons,
jainthy of severally, whether as principal or surety andforin
any other capacity whatsosver and regardless of how they
arise) owed by the Chargor to the Lender together with alt
losses, costs, charges, expenses and liabilities including
interest incurred by the Lender an then i connedtion with
the protection, presérvation o enforcément of its rights
under any dociment evidencing o securing any such
liabilities;

has the meaning given to that expression in the Finaneial:
Collateral Regulations;

means any charge, pledge, mortgage; Hen or other security
interest securing any ohligations of any persénor aﬂy{éik}é%
arrangerment of any type whatsoever having the effect of
conferiing sseirity or g similas effect; and

means the period beginning on the date of this Deed and
ending orthe date on which the Lender s satisfied that the
secured  Obligations have been unconditionally and
it‘févccgisiy' discharged in full and that no further Secured
Obligations are capable of being dutstanting

ary véma‘?éﬁn refating to the Property supplied tg.-t%fae
Leritler By the Chargor (o1 on its behalf).

valife added tax or sy equivalent tax chargeable inthe UK

af elsewhere,




1.2,

1.3,

14

Interpretation

v frr this Deed, unless the context otherwise reguires:
1.2.1.1. words in'the singlar inclisde the plural-and vice versa;
§ I e including meaﬁs'iﬁtﬁit&a&ng without timitation
1L2LE whisre an . act is required tobe performed gromptly, it must be
performed as soon as feasonably possible from the moment when
the act could reasonably have been performed, having regard o all
of the circumstances;

¥ 0 a time of tay i areference to Loydon tme;

1205 a r&-femﬁcé 1o any party shall Be construed as intluding. where
relovant, successors i title to. that party, and. that party’s
‘permitted assigns and transferees {if anyh

1216, a reference to a. person includes idividuals, unincorporated
bodies, government entities, companies, limited -Hability
partnerships, partierships, joint venturss and corporations.
{whether or not having separate logal personality);

LELT. areference to a Clause 6ra Sthedule s to o clause of, orscheduls
ti3, this Deed;

s a reference to this Deed or any other agreement is & reference fo
that docurhent 55 amended, novated; sug‘{f&iarﬂeﬁéﬁzﬁ; restated or
replaced from time fo time in accordance with its terms; and

e . references to legistation include any modification or re-enactment
of such legislativn o any part f}f}it:‘
127 Areference tothis Deed includes its S’ﬁﬁé;:!u'lﬁs. The Schedules form part of this Deed

and shall have sffect asif set out in full in the body of this Deed.

123, The table of contents and any Clause title, Schedule title or other headings i this

Deed are included for convenience only and shall have no effect on the

Cindsipretation of this Deed;

1.4, An Everit of Default is ‘continuing’ if it has not been waived inwriting by the Lender,

ncorporation of Facility Agréement. definitions

Utless defined otherwise in this Deed, o the context requires othigrviise, all words or expressions.

defined in the Facility Agreément have the sarhe TReaning in this Deed.

Contract for the disposition of Real Property.

The terms of dhy agreement or side letter entered into between the parties in relation to this

Psed or the Secured Obligations are incorporated into this Deed fo the extent required for any

pirparted disposition of any Real Property contained in this Deed to biew valid disposition iy

arcordance with section 2(1)-of the Law of Property {Miscellansous Provisions) Act 1989,




Fucept as expressly provided for in this Deed, a person whe s not a party {other
thar a Receiver or any of its delegates or sub-delegates) shall not Have any rights
unider the Contracts (Rights of Third parties) Act 1999 to enforce: any of the
provisions of this Deed..

?_‘he‘ paities ray terminate af réscind this Deed, or agree to-any variation, waiver or
seftlerment in connection withit, without the caiisent of any third party, whether of
not it exfinguishes or alters any entitfeinent they may havé to-enforce any of the

provisionsof this Deed.

if the rule against perpetuities applies to any trust created by this Deed, the perpetuity period

shiall be 125 yoars {as specified by section 5(1) of thie Perpetuitiss and Accumulations Act 2009).

1.5, Third party rights
1.5
b BN
L6 ?emgmiti@s |
COVEMNANT T PAY

The Chargor coverants with the Lender-that it shall, of deniand by the Lender, pay and discharge the

f:}_écm“ed_Qbi'igaﬁnﬁs:whm they becowe dus; {together with all interast, fees; costs and expenses charged

by or incurred by the Lender in cnnaction with the Chargor's obligations to pay and discharge the Secured

Ohbligations).

SECURITY

As continuing security for the payment and dischargé of the Secured {ibligistions, the Chargor, with fu%i titie

guarantes:

3.1
3.2

chargesto the Lender byway of first legal mortgage, all of the Réal Property..

charges 1o the Lender by way of first fixed charge:

3.

A2

allies rights I each Insurance Policy, including alf clains, the procesds of ail clafms
and all returns of premiums in connéction with &ach Insurance Poliey 1o the extent.
rot effectively assigned undar Clause 3.3;

the Rental lncome and the benefitof any guarantee or secufily in respect of the

“Rental Income (o the extent not effectively assigned under Clause 3.3;

328

the benefit of all ather contracts, guarantees; appointments and warranties relating
to the Secured Assets and other dotuments to which the Chiargoris a party or which

are in its favaur-or of which it has the berehit relating to.any letting, development,

.:g;"&'iéé'-,-iim‘z':'h'aﬁs,!;ssa':'mr“fth'ﬁ' aperation of the Secured Assets o otherwise relating to

the Secured Assets {including, in edch case, but without limitation, the right to
demand and receive il mionies whatever payable to or for its benefitunder or

arisivig: from any of them, all femedies provided for in any of them or available at




3.3.

law or in equity in relation to any of therm, the right to compel performance of any
of them and all other rights; interests and benefits whatever acoruing to or forits
henafit srising from any of them}; and

3,.2.4. aii'a'ui;ﬁé%‘isati'ﬂns' [statutory or otherwise) held.or required in connection with thie
Chargar’s business carried on at any Real Property of the use'of any Secured Assets,

and all rights i connectionwith then,

assigns to-the Lender absolutely; subject to a proviso for reassignment on irrevocable discharge

i full of th&%-’:‘}é‘émed. Obligations to the satisfaction of the'Lender:

335 ‘the beriefit of each of the present and future agreements; licences, options,
-mm'faaﬁts; gi;;'a_r;énzegﬂ,.wafraatiés, EasemEnts, agreements ’f{;?_iéasa.éﬂﬁ ariy-other
“document, in each ¢ase, entered into by the Chargor relating to the use, acquisition,

“exploitation, disposal of or dealings with any of the Real Properiy;

332, all'of the Chargor's rights and ¢laims from tine to time arising in refation to sachof

the Instrande Policies including the: benefit of all claims arising and all morney
payable under the Insurante i’*ﬁlici’ﬁs}'aﬁdf
3338 the Rental Income and-the benetit of dny guarantes. oy secirity h respect of the

" Rental ncome,

provided that nothing in this Clause 3.3 shall constitute the Lender 8y morigagee in possession,

REPRESENTATIONS AND WARRANTIES

4.1

A2

The Charpor makes the repréts%n%:atiam' and wairanties set out in Schedule 2 {Representations
snd Warranties) to and for the benefit of the Lender on'the date-of this Deed and acknowledges
that the Lender iakes financing available to the Charger inreliance on such representations and

warrafties.

‘The repréesentations and warranties set out i1 Schedule 2 (Representations and Warranties) are

deermad to be repeated by the Chargor by veference to the facts and circuistances then existing

oin each day during the Seciirity Period.

UNDERTAKINGS

The Chargor confirms that the undertakiigs given fn Schedule 3 {Undertakings) shall remain in effect

thipiighout the Security Period:




&

PERFECTION OF SECURITY

&1,

.2

Title documents

The Chargormust:

1.4

617

immediately upon the execution of this Deed, deposit with the Lender, all deeds,
titie docurnents, cortificates and other documents don st_iit‘u_ﬁ_é’;g-z;r--w%t{er;f;_iﬂg.'ﬁtie toy
gach {s_f:‘t%m Secured Assets; and

at any time after the execution of this Deed, deposit-with the Lender any further
draééé; fitle documents, certificates and other documents chnstituting or evidencing

fitfe to the Secured Assets, promptly uper coming into possession of any of thetr.

Dociment delivery and other steps to perfect security

6.2.1.

B

“The Chargor must execite and déeliver 16 the Lender (at the Chargot's expense) in

such forny and substance as the Lender may reasonably reguire:

oo P imrmediately upon execution of this Deed, ail documents required

to perfect the Security Interests created, or plirported 1o be.
created, by or pursuant to this Deed {including any docusnents,

redidrad in connection with any registration formalities); and

G212 “any notices to any third party of any of the charges or assignments:

as directed by the Lender inaccordance with Clause 6.3
‘Thie Chargor mist take all such other action a¢ is-avaitable to it as.may be'necessary

ot as miay reasonably be requested by the Lender to create, perfect, protect or

msintain any of the Security Interests created, or purported to be crésted, by ot

pursuant fo this Dead or to vest title 1o any.Secured Asset in the Lender or its

nomines or any parchaser, or to Tatilitate the realisation of any Secured Asset under

this Deed or the exércise of any of the rights, powers-and remedies of the Lender

provided by or pursuant to this Deed of by law, including:

62304 miaking. all filings and registrations with and paying all taxes and

duties to the appropriate authorities {including {:tx'mpaﬁ%gs. House
and HM Land Registry); and.
6.2.2.2. making ‘an application to' HM Land Registry for the following
restriction in Form Prio be placed on'the Propristorship Register
againstits title 1o each of the Chaigor's Real Property so that no
“disposition of any such Real Property by the Chargor is to be
registered without the prior written consent of the Lender:
“No disposition of the registered estate by the propiietar of the
repistered estate, or by thg:;}'mpriaiﬁ&r of any registered charge, riot
heinga charge registered before the entry of this restriction, is to

‘e registered without & wiittei €onsent signed by the proprietor




THucusT
for the time being of the charge dated 1087} v favour Redwood

Bank Limited referred to in the chaiges register o their
conveyancen”
6.2.3. If the title to ary Real Property is not registered at the Land Registry; the Chatgor
shall erisure that no persen {other than”i’tsél'f?.) shall be registered under the Land
Hegistration Act 2002 a5 the proprietor of all or any part of that Real Property,
withaut the prior written donsent of the Lender
6.2.4. Whether ornot title to the Property isvegistered atthe Land Registry, If any caution
against first registration o any notice {whethér agreed orunilateral) is registerad
against the Chargor's tiftEe- to the Property, the Chargor shall E@meﬁiéﬁélﬂ;.pmﬁde
ihe Lender with full particolars of the civcumstances relating to such caution or
aatice. Ifsuch caution or notice was registéred 1o protedt s puf_pz}fiad"int&rgs‘tj%he
creation of which is ot permitted urider this Deed, the Chargor shall immediately,
and atiits s expense; take such steps as the Lender may requite to ensure that
the caution or hotice, asapplicable, is withdrawn of cantelled.
5.3, Motices of assignment
| Thia Chargor smiist, at the requast dnd direction of the Lender, give notices of assignment or
charge in refation ta-éacﬁfﬁec%}red Asset which is subject to an assignment orcharge pursuant o

Clausé 3, in each case to each of the relevant counterparties.,

FURTHER ASSURANCE

Further assurance

Tl The Chargor must; i requested by the Lender, exécute iy favaur of the Lender {or 4 the Lender
directs) such further legal or othey assignments of mortgages of, ar charges on, the Secured
Assets a5 the Lender requires to secure the continuing payment and dis‘é:ha?ge:@f"!ihe Secured
‘Ohligations.

7.2, The assighments, mortgages or charges shall be prepared by of on behalf of the Lender at the

cost of the Chargor, and shall contain sich provisions as. the Lender may reguire.

ENFORCEMENT

81 When security becomes enforceable
The Security nterests created by or pursuant to this Deed shall become inmediately enforceatile:
EEER if-an Event of Detault Occurs; of

8.1.2. any facility or commitment available to the Chargor Is withdrawn; suspended or

cancelled because of any default {however described).

8.2,  Secured Obligations déered due




B3

9 RIGHT OF APPROPRIATION

5.1

8.2

For the purposes of all. powers implied by statute, fs.he. Sﬁgum_@’ Obligations are deermed to have
become dug and pavable on the date of this Deed.

Lender's discretion .

After the Security Interests created by or pursuant 1othis Desd have becomeenforcesble, the
Lender rray é’f fte absolute discretion enforce all or any part of this Deed Inany manner itsees fit.

Firiancial Collateral Regulations

To the.extent that the provisions of the Financial Coltateral Regutations apply such that:

914 a Secured Asset constitutes Financial Coltateral; and

9. 1.7, this Deed and the obligations of the Chargor under it constitute a Security Financial
Collateral Arrangemant;

the Lender shall have the right to approptiate all or any part of that Secured Assetin G towards

the payment-or discharge of the Secured Obligations in any order that the Lender may, in its:

absolute discretion, determine.

Valuation

For this purpose, the Parties agree that a commercially reasanable method of valuing a Seoured

Assatshiall ber

8,21 it the ease of cash, the: amotnt standing to the credit of each of the Chargor's

accounts with any bank, financial institution or other person, together wtth any
accrued bui_ﬂn?ﬁ}?dén%@{éﬁti at-the Hime the rightof appropriation is exercised; and
9,22, ;iza'tﬁe asé of any other Sécured Asser, its market value at the time the right of
appropriation is exerdised determined by the Lender by reference to'a publicindes,

independent valtation or by such othier methad thiat the Lender may select.

10, APPOINTIMENT OF A HECEIVER

1G4

1020

Abpointment of a Receiver

At ariy times

FOENS after the Security Interests: created by of pursuant to this Deed haveé become
enforceable; ar

1012 if 5o retuested by the Chargor,

“the Lender may, without further notice, appoint in writing any person to be a Retaiver of all or

any part of the Secured Assets.
Part A1 of the Insolvency Act 1986

The Lender ray not appoint & Retelver solelyasa vesult of the obtairing of a meratorium {or 5%,

aresilt of anvthing done with a view to shiaining a moratorium) under Psértﬁ!_‘al_ﬁf-the Insolvency




13,

04

105,

106,

16,7,

10.8.

A8,

Act 1986 other than in respect of a floating charge referred to In section ASZH4) of Fart Al of the

insolvaiicy Act 1986 B

Powers of Recelvers joint and several

Whieré more tharone Recelveris %g:i;}ﬁ'i'n'ted, they shall have power o act separately and exercise

allof the powers conferred ona Receiver under this Deed _imd’iviéuai Ty sveel ko e exclusion of gy

other Raceiver unjess the Lender in the appiointraent specifies to the contrary:

Reruneration of Recaiver

The Lender tay from time o time determine the refuneration of the Receiver ‘and the

remuneration of the Receiver shall be'a debt secured by this Deed, to the extent not otherwise

discharged.

Power of the Lender to remove Receliver

The Lender may, subject to section 45 of the Insolveéncy Act 1986, remove the Receiver from the

assets éfw?ai%:h #is Roceiver.

Furthier appointment

The appointment of & Receiver shall not preciude:

10.6.1. the Lender from riaking any subsequent appointment of & Receiver pver all orany
afthe Secured Assets overwhich a Receiver has not previously. besn appointed or

“Hag coased v aciiof |

1062, & Réaﬁms; while continuing to act, consediting to the appointment.of an additional

Receiver to st with it

Statug of Receiver as agent

& Receiver shall ba the agent of the Chargor. aind the: Chargor shall be solely liable for the

Receiver’s  contracts, engagements veioneration  acts,. omissions,. defauits, Ep_é;sgés-- aind
refnunaration; and for lahilities incirred by that Receiver, unless and until the Chargor goes into
liquidation, ;a!fter'wi*fit:h the Receiver shall act as pringipal and shall not becomi the-agent of the
Lender,

iﬁi‘éﬁﬁiti‘{m'ﬁﬁg Lender's liability

Meither the Lender nor any Receiver shall be liable:

Ags1. f'.:):r_.-a@f;ﬁg‘s,..hngvé? caused, arising out of:

L1 i “any sale or otherdisposal of any of the Secired Assets and whether
or not. a bétter price could or might have heen ohtained :b_\;
deferring or advancing the date of sich sale-orother disposal; or
eI tHe exercise of or failiire to exercisé ary of the Lender’s powers
under-this Diéed; or
1082, to account as mortgagee i possession for any of the Secured Assets,

Power of appointment additional to statutory powers

T




1.

10,348,

1041

The power to-appoint-a Receiver conferred by this Deed shall be in addition to all statutory and

sther powers of the Lender under the ihsolvency Act 1988, the LPA 192% or othenwise, and shall

be siercizable without the restrictions contained in sectiore 103 and 109 of the TPA 1925 or

gtherwise;

RelingUisking possession of a Secured Asset.

Ifthe Lender, any Recelver ordelegate enters into or takes possession of the Secured Asset, it or

they may at any time relinguish possession,
‘Conchusive discharge

The receipt of the Lender or any Recelver or its delegate shall be a conclusive diszharge 1o'a

purchaser and, iniiaking any sale.or other disposal of any of the Secured Asset or In'makingany

cquisition I the exerdse of Their respective powers, the Lender, every Receiver and delepate

may do so for any consideration, in‘any manner and on afy terms that it or they think fit.

POWERS OF RECEIVER-

A Receiver shall have and be entifed ta.exercise in relation to the Chargor all the powers setoutin Schedule

o the Insolvency Act 1986, and in partictilar, by way of addition and without Himiting stch powers, and

without prejudice fo the powers of the Lender, a Receiver shatl Have pt’“}wzs% sither if its owr name or in the

name of the Chargor, ol

1A

Tk

113

114,

A4S

1is:

{iv connection with any sale or other disposition.of the Sacired Assets, receive the consideration
for the sale in s lump sum o in instalments and to receive shares by way of consideration;

grant options and ficences over all or any part of the Secured Assets, grant any other interest or

“right over, sall, exchange, surrender, assign or lease {or concur in granting optiors and looneds

over all-or any part-of the Secured. Assets, granting any other interest or right over, seliing;

exchanging; surrendéring, assigning or leasing) all or any of the Secured Assets inrespect of which

they are.appointed for such consideration and'in such manner (including, without limitation, by
puiblic auction of private sale) anid generally on any térnmis and coriditions that they think fif;

‘undertake or complete any works' of repair, alteration, building or development on the Heal

Property and may apply for arid ‘maintain any. planiing permission; development consent,
huilding repulation approval of any other permission; consent of ficenice to cafry out any of the
LN |
sevér and sell- separately any fiseures or fithings from the Real Property without the consent of
the Chargor;

provide services and employ, of éngagie, any managers, pificers, servants, contractors, workeen,
agents, other personnel and professional advisers on any terrs and m%;ziaﬁ Toany conditions:
that they thinlk fit {and discharge any such person of ary such person appointed by the {'Zhar_gc'r}j

make, gxercise of revoke any VAT option 10 tax that fhey think i

14




117,

118,

118,

1110,

1AL

1147

113

114

1115,

1146,
11A7.

1118,

1118,

charge and receive any sum by way of remuneration {in addition to all costs, charges and
experisas incurred by then ) that the Lender may prescribe or agree with thiern;

collect and get in the}ﬁen’mr%ﬁ fisets orany partof it n respect of -W%ﬂx:h-t’hé_y aré-appointed and
vriake any dermands and take a_hy:;f:;r'fjazéedirégs.&s Thay SeRfmn éexp_e_dient f@{'t%‘tai'pg rn0se, and take
possession of the Securdd Assels with ke vights;

carty on, manage, develop, reconsiruct, armalgamate or ‘diversify or contur In earrying oh,

wanaging, developing, reconstructing, amalgamating or diversifying the businessof the _iih’éa%{{ﬂ;‘

careied out at the Real Property;

pive valid receipts for all monies and execute all assurances-and things that may be proper or

desirable for vealising any of the Secored Assets:
make -:z'a‘s‘s.\;.a‘r‘raﬂgenéi«:s.ﬁt,_gétﬂ’emem or compromise between the Chargor and any other parson.

that they may think expedient;

iring, prosecute; enforce, defend and abandon all actions, suits and _;}%‘ééfﬁ'f;‘ad?ﬁgs-.i'n-iraia;tian 1o

any of the Secured Assets that they think fit;

effect with any instrer any policy of Insurance either inlieu or satisfaction of, or'in atdition to,
tha insurance reguired to be matitained by the Chargorunder this Deed;

axarcise all rights, powers snd discretions conferred on a receiver (ora receiver and manager)

ustler the LPA1925 in the same way as if they had been duly appointed under the LPA 1925 and

‘exercise all rights, powers and discretions provided for an administrative receiver in Schedule 1

to the thsolvency At 1%5'.whether itisan administrative réceiver oF nat)
for a‘s‘;y'{;‘? the purposes authorised by this Clause 11.or otherwise by this Deed, raise money by

borrowing from the Lendér {or from Bny other person) elther unsecured or on the sectirity of ali

“or any.of the Secured Asséts in raspect of which they aré appointed onany terms that they think

fit (including; if the Lender consents, térms under which that Secirity Interest ranks in provity 1o

“this Deed);
“farm a subsidiary of the Chargor and transfer to that subsidiary any S_egar@-é'ﬁ'ﬁs&ft;

“redesnm any prior Security interest and settle and pass the accounts to which the Security interest

relates. Any sccounts so settled and passed shall be, in the absence of any manifest error,
conchisive 3hd-b§mdiﬁgﬁ¥a the Chargor, and the moriies so paid shall be deermed o be ah expenss
properly incurred by the Receiver;

make calls conditionally or uiiconditionally on the members 6f thie Chargorin respect of incalled
capital with {for that purgose and for the purpose of enforciig payments of any calls so made}
the sarme powers as are conferred by the articles of assocation of the Chargor on 1t directors in
respect of calls authorised to be wmiade by thew;

delegat their powers in sccordance Wi%:h'this Dewd;

12




12.

11.20.

11.29.

1122,

in-relation to any of the Secured Assets, exercise all powers, suthorisations and rights they would

e canabile of syercising, dnd di all those detsand ihis%gs,’ as i absolute hﬁ'ﬂé’i‘ﬁﬂéi owtisr could
axercise of do it the ownership and maragement of all or any part of the Secured Assets;

ds all other acts and things which they miay consider desiviible or necessary for realising any
Secured Asset m'_ihfii{'igamé ar corducive to any of the rights, powers or diserations conferred o
a Retelver under or by virtue of this Deed; and

axercise i ralation to-any of the Secured Assets all the powers, autharities and things which it

would be capable of exercising if they were the shsolite beneficial owher of the Secured Asset,

OTHER POWERS EXERCISABLE BY THE LENDER

121

12

2.3,

124

125

Lender may evercise Receiver's powsrs

All powersof 3 Receiver. g{'mfertfed:bxf this Deed may be exercised by the Lender afier the Security
Interests created by or pursuant to this Deed have become enforceable, whether as attoriey of
the Chargor or otherwise, and whether or not a Receiver Has been appointed.

Lender empowered to receive receivables

The Lender or any manager or officer of the Lender is irrevocably eripowerad to receive all
rec&%.vahie.s.aﬁd- claimms that may be assigned to-the Lender under this Deed, on payment to give

an effectual discharge for them, on non-payment 1o take and institute if the Lender in its sole

discretion so decides all steps and proceedings either i the name of the Chargor orin the nare

of the Lender for their recovery, and to agree Fccounts and to make alfowancas and fo give time
to any surety. The Chargor urdertakes to ratify and confirm whatever the Lender or any manager
ar officer of the Ltender shall do or purport to do inder this Clause 2.

Lender may redesm priot sedurity

The Lender may:

1234 radeer that Security Interest oF any other prior Security interest;
1232 procure the transter of that Security Interest to itself; and
12.3:3. sattle and piass aiy account of the holder of any prior Security Inferest,

tendar not obliged to take action relating to receivables

Thi Lender shall not be obliged o

124 rivake any enquiry s to the nature or sufficiency of any sums received by itin respect

“of any teceivables or-claims assigned to It unider this Deed or pursuant to any of the
Secured Assets;
12.4.2. miake any claim or take any other action under this Deed; or

1243 ‘collect any money or enfarce any of its ather vights uneder this Deetd.

Lender hias o obligation under the Insurance Policies

The Lender shall have no ohiligation under the insurance Policies and shall have t_‘iﬂfﬁaiii%%hg iy thig

avent of failure by the Chiargor to perforin its obligations under the Insurance Policies.

13




126,

Further advances

The Lender fovenants with the Chargor that it shall performits obligations to make advances 1o

the Chargor vader the Facility Agreemint lincluding. any vbligation to make available Turthier

advances).

13, POWERS OF SALE, LEASING, ACCEPTING SURHENDERS AND SEVERANCE

131,

13.2.

133

Statutory power of sale to arisé on execution

IS S i

A3.4.2.

i s

Section 103 of the [PA 192% shall not apply to this Deed.

The statutory power of sale shall arise on; and be axercisable at any thme after, the
axecgtion of this Deed.

The power of sale and other powers conferred by section 101 of the LPA 1925 {as
varied or exterided by this Deed) shall be immédiately exercisable 3‘1:. any ting after
the Security Interests created by or pursuant to this Deed become ‘enforceable;.
pravided that this provision shiall m_i_af%%zz:t. a purchaser oF reqiiire’a purchaserto

ask whather a demand or appointment hias been made.

tower of the Lehderto grant Jeasas

1321

1322

The statatory powers of salg, leasing and actepting surrenders exercisable by the
Lender by virtie of this Deed shall be extendsd so as to authorise the: Lender
{whether in its dwi name of that of the Chargor)after the Security interssts created
by o pursuant to this Deed have become eﬂfﬂrc_&-éh’!ﬁ,-tﬁ grant leases of any of the
Real Property on such Terms and conditions as the Lender shal think fiL.

The Chargor musk not, I connection with the Real Property, exercise any of the
powers of leasing or accepting surrenders of ledses conferred by sections 94 and

100 of the LPA 1925 or by cammion [aw without the Lender’s prior written convent:

Lerider rnay sever fixtures

The statutary powerof sale sxercisable by the tender s extended 5685 to autherise the Lender

“tosever anyfixtures from arny Real Property and sell themr separately,

14,  POWERDE ATTORNEY

P4,

Power of ahtgmney

Thie Chargor, by way of setarity, irievacably appoints the Lerider {whether orniot Heceived has

been appointed) and any Receiver ség:za;z‘“aé@iy,- io be the attorney of the Chargor with full power

o appointsubstitutes and to delegate {on such terms that it thinks fit), for the Chargorinits name

and o its behalf, and as its act and deed or gtherwise, 1o execute, deliver and otherwise perfect

any docurnent, or perform any act

44

that-Hve Chargor is required to dounder this Deed; or
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15

16.

17

i4.1.2. that may be deemed by the attorney necessary or desivable for any purpose of this
Deed (including, after the Security Interests dreated by or pursuant to this Deed
have become snforceabls, to tranisfer legal awnership of any of the Secured Assets),

14.2. Ratification

Without pa*é;"ud’%t;é té the generality of Clause 14,1, the Chargor coveriants with the Lender and

separately with-any Receiver to ratify:

8.7 all transactions entered into by any attorney.in the proper exereise of its powers in
accordarice with this Deed; and

14207 all transactiong entered into- by any attorriey in.signing, sealing or delivering any
déed, assurance or documient, peffecting any Security Interest or performing any

-act, in eachease in the proper exércise of its powers in accordante with this Deed.

PROTECTION OF THIRD PARTIES

No person (induding & purchaser) deafing with:-the Lertder or any Hecaiver or any of thelr respective

fioriiness or agents, shall be concerned to ehduire:

154, whether the Security Interests created by or pursuant to this Deed have become enforceable;
152 whethér any Receiver isvalidly appointed or acting within its powers;,

153, whethier any power exercised or purported to be exercised has become exercisable;

-.15.4. whiether any of the Setu:ec’i Obligations remain dug;

155, a5 to the necessity or expediency of any stipulations or conditions: sulbject 6 which the sale of
“any Secured Assetis made, or otherwise as to the propriety or regularity of the sale of any Secured
Asselrpr

158, how any money paid to the Lender o a Retelver, or their respective nominees or agents, is

applied.

CONSOLIDATION OF MORTGAGES
The restiictions on consolidation of mortgages contained in'section 93 of the LPA 1925 shall natapply to

this Dagd.

“RIGHTS OF LENDER OR RECEIVER TO REMEDY BREACH

if the Chargor defaults in its performarice of any of the undertakings under Clausé 5-or any of its other

ohbligations in this Deed, the Lender or any Recejver may {but shall notbe a-bé;gf«zd to) do whatever may be

nigcassary to rectify the defauft or protect the Lendér's interest anider this. Déed (incuding, if appiitaiiﬂa%

entering the Real Propérty without becoming fiable as mortgagee in possession) at the expense of the.

Chargor {on a full indemnity basis).

15




18, APPLICATION OF MONEY RECEIVED BY THE LENDER OR-A RECEIVER

181,

18.2.

Application of recoveries

Any money recelved under this Deed shall, subject to the discharge of any prior-ranking claims,

be paid or applied in the following order of priority:

1811 i paymentof the remuneration of the Receiver and the costs of realisationinicurred
by the Lender and/or the Receiver including all costs, charges and experises of or
incidental to any exercise of any power conferred by this Deed;

1812 inor towards satisfaction of the Secured Obligations it such order as the Lender
determines, inits absolute discretiorand -

18,13 ~as 1o the surplus, .ﬁan’gf‘, to the Chargor-or to any other person or persons entitled
to it

and neithier the Lender, any Receiver nor afy delegate shall be bound {whether by virtire' of

section 109{8) of the LPA 1925, which is-varied accordingly, or otherwise) to pay or approptiate

any receipt oF payment first towards interest rather than principal or otherwise in any particular
order batiesn any of the Secured Obligations,

Creditto a suspense account.

“The Lender may, at its absolute discrétion an or'at any time or times after demand and pending

payment to'the Lender of the whole of the Secured Obligations, place and keep to the creditef
aninferest-bearing séparate or sUSpeitse aCcoURt-any money received, recovered or realised by
the Lender under or In connaction with this Deed for.sa fong arid in.'-sa;{:i'i- mannieras the Lender
ray determine without any intermediate obligation on its part to-apply the same of é?zy part of

such mongy i or towards the discharge of any of the Secured Obligations.

19.  DEFAULT INTEREST

191

19.2.

Default interest

If the Chargor fails to make any paymeint due under this Deed on its due date; interest on the
unpaid amount shall accrue taily, from the date of non-paymient (or, if earlier, the date ornwhich
the relevant damages, losses, costs or expensés arose in respect of which the demand has been
matle) to the date of actual payment {both before and after judgment) at a rate specified in the
Facility Agreement and the Chargot undertakes to pay any such jnterest to the Lender
inimediately on demand by the Lender.

Calculation of default interest

fnterest under Clause 19,1 shall acerue biva day-to-day basis and be calculated by the Lender on
such tersms as the Lenider may from time to time defermiﬁe-ami shall be compounded on the fast

Business Day of sach mbnth,
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20,

21.

22,

COSTS, EMPENSES AND INDEMBMITY

Thie Chargor must, within 3 (three) Business Days of demand by the Lender, pay to, or reimburse, the

Lerder, on a full nderminity basis, all vosts, charges, losses and jiabilities (including legal fees) together with

alf taes {including YATY theveon incurred by or on bishalf of the Lender arising at any time as a restltof or

fr-connection withs

203, the negotiation, preparation, execttion or perfection: of this. Deed (or the Secuiity Interests
creatad %ﬁay-it} includinig pursuant to Clauses 6 and 7;
20.2. any stamping or registration of this Deed;
203 responding to, considering or implemerting any reguest for an amendment, extension, Cohdent;
amnendrrent or walver {ordny proposal for any of these) under otin m_r}ﬁeaﬂaaﬁét’h This Desd;
904, theoccurrence of an Event of Default;
0.5, the preservation arid/or énforcement. of any of tha vights of the Lender _urz_dier this Deed: and/for
206, anydischarge or retease of this Deed.
PAYMENTS
714, Nodeduction orset off
All sums payable by the Chargor under this Deed must he paid in Sterding in full without any set-
off, counterciaim, deduction or withho&ﬁiﬁg {other than any deduction or withholding of tax as
required by law) and i cleared furids no later than 11:00 arh on the day in question to such
account as the Lender ray have specified for this purpose.
212, Timing for payments
Where the day on or by which any payment is to be made is nota Business Day, that payrent
mmiust be made ori o by the following Business Day.
CURRENCY INDEMNITY
224, Currency lndernnity
The Chargor must, as an independent obligation, indemmify the Lender against anyfoss or Hability
which the Lender incurs as a conseguence of:
22,01 ihe Lander receiving sn amount in respect of the Chargor’s liability under this Deed;
or
2240 that liability being converted into'a clairm, proof, judgmentor order,
inva curpenty other than Sterfing
222, Sterling
Unless atherwise required by law, the Chargor walvesany right itmay have in-any jurisdiction to
pay any amount uider this Déed in'a currency other than Sterling.
223, Cufrency-conversion |
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23.

24,

25.

SET-OFF
231

232

3.3,

For the purpose of, or pending, the discharge of any of the Secured. Obligations, the Lender.may
convert any monles received, recovered or réalised by it uidier this Deed from thelr exdsting
currencies of denomination into any ather curencigs of denomination that the Lender may think

fit, at'the cost of the Chargor,

fetention and set-off.

The Lender may retain.any money standing 1o the credit of any of the Chargor’s bank actounts
with the Lender (in any curréncy) as cover for any of the Secured Obligations and/of may at any
time, Without notice to the Chargor, combing or consofidate all or any of such money with alt or
such partof the Secured Obligations as the Lender may select, whether presently payable or not;
spd the Lender may purehase with any such money any other curfenty Tequired to affect such
combination.

Power Lo sign gocuients

The Chargor irrevocably authorises the Lender if its name anil at its expense o gerform such acts.
and sign such documents as tay be required to give effect o any set-off or transfer pursuant to
Clause 73,1, including the purchase with. the:money standing to the cradit of any such bank
account of such other currencies as may be necessary to effect such set-off o transtar:

No security

This Clause 23 gives to the Lender a contractual right of set-off only, and doés not create any

equitable charge or other Seclrity Interest over any credit balance of the Chargor..

HNEORMATION

The Lender may from Hme to tiie seek fron any other creditor or provider of finance to the {ifzargﬁr‘- such

tiformation about the Chargor and its affairs as the Lender may think fit and the Chargor directs such third

party to-provide siich information to the Lender.

THANSFERS

25.1.

252

Right of Lefider to transfer
The Lender is entitléd at any fime to assignits rights or otherwise transfer all-or any part of it
rights or obligations under this Deed to any party Lo whom it has assigned its rights ot otherwise

transferred its fights oF obligations under any financing agreement or arrangerent.

“No Fight of Chargor to transfer

The Chargor is not entitled to assign its rights or othérwise transfer all or any part of its rights or
obligations undet this Deed or enter into any transaction which would resultin any of those righis
or ahligations passing to andther.person.
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28,

27,

28

25.3. Disclosure

The Chargor irrevocably authorises the Lender to disclose any information concerning the

Chargor, this Deed or the Secured Obligations to:

2531, dny prospective assignee or tranisferee referred to in Clause 25.1 and any othier
parson considered by the Lender to be concerned in the prospective assignment or
transfer; and

2532, any person whi, as part of the arrangements made in connection with any
tfransaction referred to i Clause 251, reguires sueh information after the
iransaction has been effected.

NOTICES
2671, Motices

Every notice, request, dermaiid, o other communication under this guarantee sh'al'l_ bes 1 writing

addressed t6 the addresses specified above or such address ‘as may at the relevant time have

beei notified pursuant to this Clause to the Party giving the notice and may be delivered
personally or senthy pre-paid first-class letter,
263, Receipt by Chargor’

Any nétice or other comrunication given by the Lender shali be deermed to have been received:

J6.2.1. i given by hand; on the: day of actual delivery; and.

26.2.2, if posted; anthe second Business Day following the day on which it was dispatched
'by pre~pé’§d first-class post; |

provided that 3 notice giveﬁ'as.-des_'crib'eﬁ in Clause 26.2.1.on a day which is not a Business Day

{or after normal busiress hors in the place of receipt) shall tie deemed 1o %}ave:beeﬁ recgived on

thée next Business Day.

263, Receipt by Lender
Asiy notice of other communication given to the Lender shall be deeiied to have been given only
of attual receipt by the Lender. .
AMENDMENTS

No amendrient, waiver or variation of any of the terms of this Deed will b valid or effective unless made

inwriting and executed by or on behaif of the parties.

REMEDIES AND WAIVERS

28.1.

No failure, delay o omission by the Lender in exercising any fight, power or rersedy provided by
faw o under this Deed shall operate as 7 waiver of that right, power or femedy; nor shatl it
preciude of restrict any future exercise of that 6r any other right, power or remedy.
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28,

30.

3%

282,

T8I

284,

No single or partial exercise of any right, power or remedy provided by law or under this Deed

shiall preverit any future exercise of itor the-exercise of any other right, power or remsdy.

The Lendet’s vights, powers and remedies under this: Degd are curmulative and they do hot

excludé any rightsor remedies that arise by faw
Any release, waiver or discharge of the whale ot any part of the Secared Obligations or any
consent, approval orwaiver given by the Lenter ini relation to this Deed shall only be effective for

that specific purpose-and for'the terms and conditions upon which it was granted.

CONTINUING AND ADDITIONAL SECURITY

29.1.

2892

Cantinuing Security

Thic Deed is a continuing security for the Secured Obligations in Favour of the Lender and shall
sxtend to cover the ultimafe balance due at any time from the Chargor to the: Lender;
thithatand%ng.aﬁg irfermediate payment or settfement of account {whether fn whole of in
part) or afy other matter whatever.

Additioral Secarity

The Security Iiterests constituted by this Deed are-in adidition to and do riot prefudicé, norare

they in any way prejudiced by, any other Security Interest, guarantee or right of set-off,

combination: ot other rghts exercisable by the Lender against the Chargor or any Segurity

Anterest, guaranise,; im:iemnity:aﬁé‘isr.negotiahle instrument now or in the future held by the

Lender:

OPENING OF NEW ACCOUNTS

If the tender receives riotice (whether sctual or construgtive) that the Chargor has created a Security

Ttarest over any.of the Secured Assets, the Lender may opén oiie or more new accounts with the Chargor.

ff the Lerider does not open any such new acoount or accounts, it shall-nevertheless be treédted ag i¥ it had

done so at the time when itrecéived such niotice and, from that time, all payments miade by the Chargor 19

thie Lender shall be treated as having been credited to such new account or accounts and shiall not operate

fo raduce the Secired Obligations.

MO PREJUDICE.

31,1,

3.2

Na prejudice .

The Security Interests created, orintended to be created, By or pursuarnt to this Deed shall not
e prejudiced by ary unénforceability or invalidity of any other agreement or document.

Time, indulgence ete

The Lender wiay in its discretion grant time of other indulgence or make any other arrangerivent,
variation of release with any person who is not s party without prejudicing, affecting o impairing
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32.

33

34.

the Security Interests created by or pursuant toit, or any of the powers, rights or remedies of the
Lander under this Deed or the-exercise of any one of them or othier obligation ot liability of the

Chargor to the Lender.

LIABILITY OF -"ﬁ"_i_«iE' CHARGOR

32'—11

322,

Liability nat dischatged.
The Chargor's liability under this Deed in respect of any of the Secured Obfigations shall not be
discharged, prejudiced or affected by:.
3241, any securily, guararites, indemnity, remedy or. other vight held by, or avaiiable to,
the Lerider that is, or becomes, whilly or pattialy illegal, void or unenfarceable on:
any‘ground; .
5202, the Lender renewing, determinig, varying or increasing. any facility or other
fransacsion in any manner or concurting in, accepting of varying any compromise,
“arrangement of settlement, or omitting to claim or enforcé payment from any other
person; or
32,13 any other act of omission that, but for this Clanse 32.1, might have discharged, or

otherwise prejudicad or affécted; the liability of the Chargor:

tinmediate Recourse

The Lender may enforce this Deed without first:
3221, havieg recolirse to any othier Sectirity literest, guarantee or rights of set-off;
EX R malking m?'%iiéﬂg.a'ny_c{aém ot proof in a winding-up, dissolution or bankruptey of any

othet perstn; or

32,23, taking any steps or proceedings against any other person.

The Chargor waives any right it may:have to recuire or reguest the Lender to také any steps set

outin Clause 32.2.1, 32.2.2 or 32.2.3 prior to enforcing this Deed.

NG MERGER

‘Nothing contained in this Deed shall operate so.as to mierge or otherwise prejudice, affect or exclude any
other Security Interest which the Lender may for the time being fold for the Secured Obligations or would

have biut for this Deed;

EVIDENCE OF DEBT

4.1

Lander determination

A opy of any entry in the Lender's accounts shall fn any legal proceedings arising out of or in
connection with this Deed be prima facie pvidence of the mattﬁérs,:'t?.ansa'ct'iijhs ahdl aceounts o
whieh it relates.
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35,

38,

342,

Certificates
Any. certiticate determination or notification by the Lender as to rate or any.sum payable to it
imder thiv Dead shall, in the absence of manifest error, be concusive evidende of the malters,

fransartions and sceaunds towhich it relates

REDEMPTION OF SECURITY AND RELEASES

Subject to and without prejudice to Clause: 36; on the irrevocable and unconditional pavment and discharge

255

35.3.

rfull of the Secured Obligations; the Lender shall, at the request and cost of the Chargor:

take whatever action i§ necessary to release and. cancel the Security Interests created. by of
pursuant to this Deed; |

procure the reassipniment to the Chargor of the property and assets assigried to the: Lenier
purseranit-to this Deed; and

returinall deeds and other documentsof ti’i;'!e delivered to the Lendey under this Deed,

i each case without recourse to, or any representation or warranty by, the Lender of any of its nominees.

36.1.

36.2.

363

364,

CONDITIONAL DISCHARGE

Release Cohditional
Ariy retease, settlement ot discharge betfween the Lender and the Chargor will be conditional.

upen no security; disposition or payment to-the Lender by the Chargor or any other person in.

respect of the Secured Obligationis being avoided, set aside, reduced or ordered to be refunded

by virtue of any statutory provision relating to inselvency or liguidation or for any reason

whatsosver,

Reinstatement
i any such release, settiément or discharge is so-avoided, set aside, red_a;cecf ororiered 1o be
refunded, the liability of the Chargor under this Deed shall continue: 6 b reinstated and the

Lender shall be entitled to recover the value or amiount of any such security, disposition or

~payment from the Chargor as if the release, settlemeit or discharge had ot occurred.
‘Retention
‘Sitbject to Clatises 36.1 and 36.2, the Lender shall be entitied to rétain this Deed-after as well as.

‘before payment of all the Secured Obligations for such period as the Lender may determine.

Indemnity
The Chargor shall, notwithstanding any release or discharge of all or-any part of this Deed,

indemnify the Lender against any action, proceading; chaim, loss, liability and cost which'itmay

‘sustain in connection with or otherwise relating to this Deed.
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37

38.

34,

PARTIAL INALIDITY

37.1.

Partial invalidity

If, at any timg, any provision of this Deed {or part of any provision of this Deed} is or becomes
illegal; invalid or unenforeeable, the legality, validity and enforeeability of any other provision of
this Deed {or other part of that provision of this Deed) in any respect under any aw of any
jurisdiction, nefther the legality, validity or enforceability of the remaining provisions nor the
tegality, validity or anforcedbility of such provision under the law of any gther jurisdiction shallin

any way be affected or impaired..

37.2.  Modification.
i any provision-of this Deed {or part of any provision of this Deed) s or becomesillegal, imvalid or
a‘neéfé:aé‘ab’%g it any respect under any. law of dny jurisdiction, bt would be tegal, valid or
'e.n_fér_ﬁeabl_'e if sormie part of it was deleted or modified, the provisionor part-provision in question:
shail apply with such deletions or modifications’as may be necessaryto makie the provision legal,
valid and erfoiceable.

COUNTERPARTS

38.L Cournterparts
This Deed may be executed ih any iumber of separate counterparts and this has the same effect
as if the signatures on those counterparts werg on asingle copy of this Deed.

8.2, Effect as deed

Thit document fs intended to take effect as a deed riotwithstanding that the Lender may have

-grecuted it under hand.

GOVERNING LAW AND JURISDICTION

39.1.

39.2.

Governing Law
This Deed and any dispute or clain arising out of, grin connection with it, its subject matter or
_férmai:iuﬁ'(inc?edmg- nari-contractual disputes or claims) shall be governed by, and construed in

accordance with, the laws of England and Wales.

Jurisehiction

39.2.1. Subjict 1o Clause 39,2.2, the parties irrevocably agree, for the sole berefit of the
Lender, that the courts of England and Wales shall have exclusive jurisdiction to
settle any dispute or ¢laim arising ot of, of if conihedtion with, this Deed, fts subject
matter or fartaation {including ronscontractual disputeés of claims).

39.2.2 ‘Nofwithstanding Clause 39.2.1; the parties irrevocably agree that the Lender shall

have the right 6 take, and shall not bie prevented from taking, proceedings apatist

“the Chargor to settle any dispute or claiih arising Gt of, or in conmection with, this

23




Deed, its subject matier or formation (including non-contractual disputes ar claims)
i anyothar court of competent jurisdiction and that the tender may take such
proceedings in-any niimbér of jurisdictions, whether concurrently or fiot, to the

extent permitted by law.

This document has been executed as a deed and s delivered and takes effect on the date stated at the beginhing

ofit:
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SCHEDULE
Raal Property

Bart 1 — Thefreahold Real Properiy {if any)

Description of Property Freehold/ L&ﬁﬁéh@ﬁ Tiite number
1 and 2 Castle Green, Castle Park Estate, | Freehold ‘{E’Mﬁi}ﬁﬂ'
Cottinghatit, (HUL6 530).
Part 2 the leaschold Real Property {if any)
Dezcription of Property ' Date of leass |

parties
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Henerakh

1.4

1.2
1.3

14

1.5

16

1.7
1.8

1.3

110

111

1.12:

113

SCHEDULE Z

Representations and Warranties

it is a imited company or limited lrability parinership {as applicable) duly incorporated and.validly

existing under the laws of England and Wales;

it has the corporate power to carry ot its business as it is now being conducted and own its assets;
subject to the Legal Reservatians, its obligations urider this Déed are legal, valid, hinding aad
enforceable;

the entey into, delivery and perfarmance by it of this Deed, will not invelve or result i a

contraventionob

141 its comstitutional documenls or, {Fapglicable, the partiership agreement;
1.4 any law or regufation applicable to it or
143 any contractual or-other obligation or restriction that is binding on it or any of its
assers;

it has taken the necéssary corporate action to allow it'ta enter into, deliver and perforim It
cbligations unidet this Deed and it does riot exceed any limit on its powers in so doing;
all authorisations, consents and licences necessary to enable it torenter into; deliver and perform

its abligatiois under this Deed and to.enable itto conduct its business in jts current form have

-besn obtained;

no Event of Default has otcurred;

subject to the Legal Reservations, this Deed creates the Secuiity Intergsts that it purports to
create and sach such Security Interest constitutes a legal, valid and affective Security Interast
with first ranking priority;

ey Secarity Interest subsists" over any of the Secured Assets except for the Security Intefests
created by or pursuant to this Deed and no person holds an interest ir-any of the Secured Assets
other than the Lender under this Desd:

it is the sole legal and beneficial owner of all of the Secured Assets and has good-and marketable
title to ther;

no thicd party consents. aré required to ensure the effective creation of the Security Interests
envisaged by this Deed;

its' payment obligations tinder this Deed rank at least pari passu with the claims of-all its other
linsecured ahd unsubdrdinated créditors, exdept for ahilzations mandatorily préférred by law

applying to compariies generally; and

no litigation, arbitration or adinistrative: proceedings of of before any court, arbitral body or

agency which, it adversely determined, would have or might reasonably he pxpected to havea

Matarial Adverse Effect in relation to'it'or any of the Secured Assets have been started or are
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pending or {to the best of its knowledge and belief, having made due. and careful. enguiry}

threateried against it.

Real Property:

21

22

23

24

25

26

27

fo breach of any law (including Environmental Law), réglilation orcovenant or the terms of any
planning permission has occurred and s continuing which has-or'would. be reasonably fikely to
have amaterial adverse effect on the vallie'or use of its Real Praperty or-any part of it
r&'ﬂ-cﬂveﬁaﬁt_s-,_agi‘éﬂmeﬁ%ﬁ,‘ stipukations; resservations, conditions, interest; rights c‘sr'{:thermaﬁtfzrﬁ
whatsoever affect any of its Real Property which have or would be reasonably likely to have a
material adverse eFfect on the value of Use of its Real Property or any part of it;

nothing has arisen or has been created or is subisisting which would be an-overriding interest or
an Q‘ﬂ'fégigfﬁi‘éd interest over any of its Real Property which would have or be feaéc_mai:ﬂyfiike!y
to have a material adverse effect oithe value or use of its Real Property or any part of it;

it hias all facilities (includingatccess) niecessary for the enjoyment and vse of all of its Real Property
where the lack of those Tacilities would have o be reasonably fikely to havea material adverse
effect.on the value oruse of its Real Property or any part of it;

o facility necessary for the enjoyment and use of any of its Real Praperty is on terms. entitling
any person torterminate orcortail its use;

it has received no notice of any adverse claimns by any pérson in respect of any of its Real Property
which, if adversely determined, would of would e reasonably likely to have a material adverse
effect on the value oruseof its Real Propeity or any part of it; anid

no-hazardous of toxic materials; substances, pallutants, contaminants or wastes have 8t any time
heen relaased frivothe environmisnt or depasited, discharged, displaced or disposed of at its Real

Property,

Environmental compliance

33

it hias, at all times, complied in-all material respects with all applicable Environmental Law and

Envirammental Licehees,

information for Valuations:and Certificates of Title

4.1

4.2

43

all written information. supplied by it or on its behalf for the purpose of sach Véiuaﬁcﬂ avidd
Certificats of Title was trife and accurate inall material respects at its date or at.the date (if any)
o which it was stated to'be given;

the information referred to in paragraph 4,1 above was, at its date or at the date (if any) on which
it was:stated to be given, complete and the Chargor did dot omit to supply any informatior that;
-ifﬁiﬁtﬂﬂéed,%auiﬂ adversely affect the Valuation or Cértificate of Title; and

in the case of the first Valuation and Certificaté of Title only, nothing has occurred since fhedate
the information referred to in paragraph 4.1 above was supplied and the date of this Deed that

woild adversely affect such Valuation or Certificate of Title.
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insurance:

5.1 the Insurance Policies have not been amended, modified or cancelled and remain in full force ang
sHects
5.2 it Fas ot dovie or omitted to do anything and no‘everit of dircumstance has oreurred which has

rade or could inake any Insurance Palicy void, voidable, treated as if it had been entered intoon
different terms or subject torany suspéhsion, restriction, limitation or an iiereasad premivryof
which could entitle th rsurer o re;‘dtsfe the smeunt to be paid an a claim or prevent the Lender
frof receiving any money payable under any Insurance Policy; and

53 it has niot received any notification from its insurers that their fability undey the Insurance Policies

‘has been suspended, reduced; discharged or avoided:

ey




1.

Guneral

o

1.2

SCHEDULE S
Undertakings

The Chargor must:

114

L1z
113
114

115

1.1.6

117

L8

ensure that it has all authorisations, consents and licences necessary to enable it to

enter irito, deliver and perform its obligations under this Deed and to enable it to

-conductits business i its current form;

comply inall material respects with all laws and regulationis-applicable to iy

maintain, preserve, protect and keep goad and miarketable title to all of the Secured
Assets;

maintain and preserve the Security Interests created by or pursuait to this Deed
and the first-ranking priority of such Security Interests;

provide the Lender with any: notices, repiorts, accounts; circulars and. other

decuments relating to the Secured Assets promptly Wﬁ'ﬁr’r'thﬁy are received;:

promptly or becoming aware-of the sanie, notify the Lender of:

1LA6 the gccurrence of ari Event of Default together with the steps being

taken to reriedy it (if applicable);
1162 any representation or warranty set outin this Deed thatis incafrect
ar faisleading in any rivaterial respect when matie or degrmed to be:
“repeated; and
1163 any breach of aty covenant set out Irrthis Deed;

use its best enideavours to)

e v i grocure the prompt observance and perforinance by the refevant

counterparty to ary agreement-or arrangement with: the Chargor
and forming part of the:Secured Assetsof the tovenants and other
ubligations imposed.on such counterparty; and |

1.1.7.2 enforce: any rights and institiste, continie or defend any
proceedings relating to-any of the Secured Assets that the Lender
ay reguire from timeta time; and

give the Lender sich information conecerninig the location, condition, use and

operation of the Secured Assets as the Lender may require:

The Chargor must rot without the prior writterconsent of the Lender:

124

create, purport to create or permit to subsist any Security Interestover any of ihe

Setiired Assets other than the Security Interests created by or pursuant to this Deed;

9




2.

122

1.2.4
125

Real Property

2.4

either in a single transaction or in a series of transactions sell, transfer, licence,

ledse, grant any option in respact of or otherwise dispose of all or any part of the

Secured Adsefsaragres or attemptiodoso;

da, or permitto bedone, any actor thing that would or fright depreciate, jeopardise.

o otherwise prejudice the security held by the Lender or materially {éi.mirzis'h_;théz

value of any of the Secured Assets or the effectiveness of the security created by

this Desd;

e oF permit the Secured Assets to be used in‘any way contrary to law; or

create, purport to create or permit to subsist any floating: charge over ary of ity

‘other assets o undertakings, including the Secured Assets.

The Chargor must:

231

212

243

e

215

urider this Deed in goad and substantial repair and in good working ordér {except
only for fair wear and tear) and renew and reptace them when they hdcorie
ohsolete, worn outor destroyed;

punctually pay or cause to be paid aid keep the Lender indemnified against, all
sresent and future rents, rates, taxes, levies charpes; duties, assessments,
impositions and other’ olitgoings assessed, charged or imposed upon or in raspect
of its Real Property and, when required, produse to- the Leﬁder'_pmaf' of such
payment;

ensure compliance with all laws, statutes, statutory instruments, regulations and
by-laws for the time beirg in force and all notices; arders and requirements of aiﬁf
cutmpetent authority, and afl directives and codes of practice affecting its Real
Property and give effect to all arrangements which any such authority may dirett or-
reécommerid;

complete (with reeﬁsohai‘i!’e-éxg;editiﬁh-aﬁﬁ in-compliance with alf planning and by-
I consents or agreements srtered into with a commipetent authority) any building:
operations commenced at any time by it on its Real Property to the satisfaction of
the Lender all-of which building operations shall have been previously approved by

the Lender;

ohserve and perform all agreements, assignimients, contracts, conveyarices, grants

aind oiher deeds and documents for the thiie being binding o it or affetting its Real

Property of its use br enjoyment, and the Chargor must not take or omit to take ary

action of any kind whereby its interest or éstate in its Real Property may heforfeited

oF otherwise advergely affected;
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2.2

216

2.1.8

249,

2440

21131

2 1 4

carry on its-trade and business on those parts (if suy} of the Real Property as are
sed for the purpases of trade or business in accordance with the standards of goad
ranagerment from tire to time curvent in stich trade or business;

if the Chargor receives any notice served under section 146 of the LPA1925 or any
proveedingsare commenced for forfeiture of any Lease or any superior leass ar'_t'he'_

laridiord or any superior landlord sttempts to resanter uinder the provisions of such

laase:
2071 immediately notify the tender in writing, and
P e take such steps 3 the: Lender requires. (at the Chargor's own

sxpensel;
permit the bénder to enter any of its Redl Property, without prejudice tothe powers
eonferred by this Deed and without becaming amortgages in possession, fof any
reasonable purpose ami o view the state of thesame;

punctually pay the vents and perform any other obligations containied In any Lease,

Cagreement for lease, ternancy agreement of licerice to otcupy its Real Property and

enforce the observance and performance by the landlord: or licensor of their
rospective obligations under any such decument;

siipply fo-the Lender, within 5 Business. Days of receipt, copies of any notice, order
or groposal received by the Chargor from any competent authority.or from any
tandiord or tenant affecting any of the: Real Proparty inn any material respect, and,
at the costof the Chargor, either punctually comply with the notice or ofder of, if

so requested by the Lender, make or join with the Lerider in'making such objections

- or répresentations or taking such other stéps as the Lender may think fit; and any

€aiz§pe'nsétinn' received by the Chargor as a result shall ‘be charged tothe Lerider
and paid to it and applied in or towards the discharge of the Secured Obligations;
profigtly on receipt; provide to the Lender a copy of each professional valuation
féf.ii}r_?_.it obtains in relation to any of the Real Property;-and

notify the Lender, promptly onreceipt, of any claim, notice or ather comimunication:

received by it alleging non-complishce by.itin rélation to any ratter referred to in

this Paragraph 2.1,

The Chargor must dot without the priorwritten consent of the Lender:

2.1

create any legal or equitable estate or interast (including any license or sub-liceénse,

ar grant any interest or right relating to the use, occupation or possassion) in or ovir

the whole or any part.of its Real Property {or purport to do so} or part with

pussession ar ownership oF allow any third-party access to or the fighttouse any of

its Real Property;

el




3

222

223

224

2325

Insurange

24

exercise any power of leasing its Real Property or grant any ficence to assign or
anderlst;

inany other way dispose of, accept the surrender of, surrénder or create any legal
ot equitable estate or interestin the whole & any partofthe feal Property (or agiee
to dispose of, accept the surrender of, surrender or tieate any legal or equitable
estate of iterest inthe whole or.any part of the Real Property), orlet any person

into oecupation of or share occupation of the whole or any part of the Real Propsrty:

234 construct any building or make any structural alteration or apply
for any planning consent for the developmert or chahge of use of
any of its Real Property, or, Qxcﬁpfin‘th_e ardinary course of repalr;
replacemeant or improvement, atany time sever, remove or dispose
of any fixture on it

2242 enter iito ofierous or restrictive obligations affecting s Real
Property or create or permit to-arise any overriding interest or any
easement or right in.or over it; or

2.2.4.3 alter, pull down, vemove or dispose of any of the buildings, plant
inachinery, fictures, fittings ‘G its Real Property except in the
ordinary course of fepair, raintenance or im;}rﬂvé’méﬁfﬁﬂr

exercise any VAT option totax in relation {6 the Real Property or revoke any VAT

option-to tax exercised, and disclosed to the Lender in writing, before the date of

‘this Deed.

The Chargor must:

Sy

342

313
344

315

insure and kespinsured ai_é of the Real Property against loss or &ama‘gehyiﬁre'and-
other usual fisks and such other risks as the Lender may require. to its full
replacement value fram time o dime with sirehi insurers-as the Lender may from
time to time approve inwiiting;

fo the extent not provided to the Lerider orror piiorto the date of this Deed, provide

‘the Lefider with copies of the Insurance Policies: promptly upon coming into
-possession of any of thern;

comnly with-the terrhs of the Insurance Polities;

promptly, and in-any event no later than their due date, pay all premiums regiiired
for keeping up the insurance Policles and deliver to the Lender within 5 Business
Days after they becormie dug the receipts for all such premiurmis;

provide the Lender with copies of all corresponidence given to'or recéived frar any

insurer under any Insurance Policy promptly after they are given or received;

b




3,16
3457

318

348

F:1.40

3131

renew each Insurance Policy in good time prior to its-expiry date;

it any of the Insurance Policies becomes void or voidable, inmediately at its own
cost, effect a new Insurance Policy of the same value as the void or voidable
insurance Policy;

it any of the insurance Policies is suspended, immediately at its own cost, effecta
duration of the suspedision;

procure the noting of this Deed and the Lender’s iriterest or each Insiivance Policy

and procure thay the Lender is first loss payee under each tnsurance Palicy;

procure that each insurer inrespect of each Insurance Policy uridertakes in writing

to-the Lender that it will:

34101 immediately inform the Lender if the Chargor defaults ir the
payment of aiy premium or faiis. {0 remew any Insurance palicy
and, pending receipt of instructions from the Lender, keep the.
Lendar's interést in each Insurance Policy i full force é‘nd‘ effect for
fhe Full amiount insured and for the same risks, subject to any
grermium for a-ny"sm:h period of extended cover bieirg payable [
the Lender on behalf of the Chargor;

34302 niot, as against the Lender, avoid any thsurance Policy or refuse any
claims (with of without returning any premium paid), treat any
Insuranice Policy as if it had been entered into on differént terms,
redute the amount to. b paid on a’_'ﬁ%aim.z}r suspend if5 liablity
undler any lisurance Policy; as a result of any non-disclosure,
misreprasentation or breach of any policy terin or condition an the
part'éf any other insured party;

31303 advise the Lender of any proposed cantéllation of any Insurance
Policy at least 30.days before the cancellation is due to take effect;
g

31,104 if, ins relation to any insutanceé Policy, the insurance cover is 1o be
reduced or any insured risksare to be restricted, advise the Lender
at-least 30 days before the reduction or restyiction is due to take
affect;

ensure that all proceeds of any of the Wstrance Policies will be paid to the Lénder

and applied towards making good the loss or damage in respiect of which the rianey

was received of, at the option of the Lender after the Security Intérests created by
or purstant to this Deed became enforceable; towards the discharge af the Secured

 Obligations; and
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3.2

3.1.12 pay all money it may receive in respect of any Insurance Policy to the Lender
immediately upor réceipt and, pending such payment, hold all mafiey so received
upon trust for the Lender.

The Chargor tiust not do, or oriit to-do, any actor commit any defauft by which any Insutance

Policy miay becomi vaid, voidable, treated s if it had been entered into on différent terms or

subject to any suspension, r&st’ﬁéﬁéé? limitation.or an increased premiam or which eould entitle

the insurer to reduce the amount to be pait on a claim or prevent the Lehder fram receiving any

money payable under.any Insurance Policy.

4, Hental income

A1

4.2

The Charget shall not deal with the Rental Income except by getting it in and realising it in the
ordinary and ysual course: of its business and, following the accurrence of an Event of Default
shall imsediately on receipt pay ail Rental ncome inta such sccount as the Lender may direct

from time fo time. The Chargor shall;, pending that payment into such dccount, hold all Rental

coye on trust for the Lender {provided that the veceipt by the Lender of any such monies shall

fot constitute the Lenderas mortgages in possession of the Real Property)
Thee Chargor shall, promptly following the occurrehce of an Event of Default, give notice to the

refevant tenant; guarantor or surety-of the assignment under Clause 3.3 of the Chargor's rights

“and interest to the Rental income and each guarantee or security in respect of the Rental Incormie

and procure that each addresses of siich notice promptly provides an acknowledgement of that

notice 1o the Lender,
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ERECUTION PAGES

ERECUTED ge 3 DEED by
EINGAN 1 LINITED

acting by a director

Hirgctor

‘in the presence of

Whiness signature: ML -~

S fvery Aol end

Name (i block capitalé):

1y 35T et Eowd

Addrass:
o Bl
et
Hoto 70 S
SIGNED by the

LENDER K?‘;%fjuj

rethwitdbankcouk:
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