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Registration of a Charge

Company name: FMB INVESTMENTS LTD
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Received for Electronic Filing: 11/08/2016

Details of Charge

Date of creation:  09/08/2016
Charge code: 0905 1386 0002
Persons entitled: CAMBRIDGE & COUNTIES BANK LIMITED

Brief description:. THE FREEHOLD PROPERTY KNOWN AS OAK MILLS, CLIFF HOLLINS
LANE, OAKENSHAW, BRADFORD, BD12 7ER TITLE TO WHICH IS
REGISTERED AT THE LAND REGISTRY UNDER TITLE NUMBERS
YY37762 AND LAND AND BUILDINGS ON THE EAST SIDE OF CLIFF
HOLLINS LANE, OAKENSHAW, CLECKHEATON REGISTERED AT HM
LAND REGISTRY UNDER TITLE NUMBER WYK551955

Contains floating 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
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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: LYNDON CAMPBELL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9051386

Charge code: 0905 1386 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th August 2016 and created by FMB INVESTMENTS LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 11th August 2016 .

Given at Companies House, Cardiff on 12th August 2016

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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LEGAL CHARGE (CORPORATE/ALR)

Date A Agut 2016

LEGAL CHARGE

(1) FMB INVESTMENTS LIMITED

{2) CAMBRIDGE & COUNTIES BANK LIMITED
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THIS LEGAL CHARGE is made on 'é';:??g“ A‘%%& 2016
BETWEEN

(1)

FMB INVESTMENTS LIMITED a company incorporated and registerad in England and’
Wales with company number 09051386 whose registerad office is at 4 Vicloria Street,
Cailveriey, Pudsey, L8528 5PQ ("the Chargor"); and

{2) CAMBRIDGE & COUNTIES BANK LIMITED incorporated and registered in England with
company number 07972522 whose registered office is st 42 Castle Street, Cambridge
CB3 0Ad ("the Lender").

AGREED TERMS

1. Definitlons and interpretation

1.4 Definitions

in this legal charga the following definitions and rules of interpretation apply.
Act: the Law of Property Act 1925.

Business: any business, trade, operations or activities conducted on of from any
Property.

Business Day. a day (cther than a Saturday or Sunday} on which clearing banks are
open for general business in London and deposits are deait with on the London Interbank
Market.

Charged Propérty: all the assets, properly and underiaking for the time being, subject to
the security interests created by this legal charge (and references to the Charged Property
shall include réferendes to any part of it).

. Costs: all costs, charges, expenses and liabilities of any kind including, without limitation,

costs #nd damages in connaction with liigation, proféssional fees, disbursements and any
valueé added tax charged on Costs.

Defauit Rate: the default rale of interast agresd batween the Chargor and the Lender from
fime to time or, if no such rate has been agreed, a rate of four per cent. {(4%) per annum
higher than the Interest Rate.

Delegate: any delegate, agent, attorney or rustes appeinted by the Lender.

Environment: the naturat and man-made environment including all or any of the following
media, namely air, water and land {including air within buildings and other natural or man-
made siructlUres above or below the ground) and any iiving organisms {including man) or
sysiems supported by those media.

Environmental Law: all applicable 1aws, statutes, regulalions, secondary legisiation, bye-
laws, common law, diractives, tredlies and other Mmeasures, judgments and decisions of
any court ar ribunal, codes of practice and guidance notes in so far as they relate to or
apply to the Environment.

Insurance Policies: all the contracts and policies of insurante effected or mainiained by
the Chargor fram time to time in respect of its assels or Business {including, without
lirnitation, any insurances relating fo the Properties).
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Interest Rate: the highest rate of interest payable on any facility secured by the Security

Interest created or intended o be created by or pursuant to this legal charge.
Permitied Security Interest;

{a) liens and rights of set-off securing obligations which are not averdue beyond their
standard payment dates, arising by operation of law in the ordinary and usual
course of trading over property other than land;

b any Saecurity Interest arising oul of titla retention provisions in a supplier's standard
conditions of supply of goods acquired in the ordinary and usual course of trading;
and

{c) any Security Interest granted with the prior written approval of the Lender or in

~ favour of the Lender.

Properties: all frephold and leasehold properties (whether ragistered or unregisterad} and
all commanihold properties, now or i the future {and from time to- time) owned by the
Chargor, oF in which the Chargor holds an interest {including (but not iimited to) the
properties specified in Schedule 1 {Froperfy) and Property means any of them.

Receiver: a receiver, manager or receiver and manager of any or all of the Charged
Froperty appointed under this legal chargs.

Rental Income: the gross rents, profits, income, Jicence fess and other monies receivable
now or hereafter by the Chargor deriving from the Property including, without limitation:

{a) in respect of or arising ouf of any lease of the Property or any agreement for leasea
or atherwise:

(b} any increase of rent agreed or payable under the Landlord and Tenant Act 1654,

{c} sums payablé following any rent review;

{d) any premium or capitel sum paid en the grant of any lease of any Property or in

lieu of the annual open market rent otherwise payable under such lease or any
congideralion payable for the surrender or variation of any leass;

{2} all sums of a revenue nature payable for the occupation or use of any Property
and the henefit of all security rights and remedies relating therato;

{f any payment in respect of dilapidations; and

{o any damagss, compensation of éxpenses awarded or agreed as a rasult of any
claim by the Chargaor in respect of any Property;

Secired Liabilitles: all present and fulure monies, obligations and liabilities owed by the
Chargor 1o the Lender, whether actual or cantingent and whether owed [ointly or severally,

..as principal, guarantor of siirely or in afy other capasity whatsosver and including, without

limitation, interest (including defaull interest), commission and other fess and charges at
the rates and on the terms agreed betwesn the Charger and the Lender from time to lime,

~ any amounts arising under clause 13.3.1{a} and all cosls, charges and expenses incurred

by the Lendér or any Receiver or Delegate In connedtion with the protection, preservation
of enfarcemaerit of the rights under this legal charge.

Security Interest: any morigage, charge {whether fixed or floating, legal or equitable),
pledge, Hen, assignment by way of securlly, hvpothecation or other encumbrance,
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arrangement or other security interest securing any obligation of any person, or any other
agreement or arrangement having a similar effect or any title rights or set-off rights created
by agreement.

Security Period; the period starting on the date of this legal charge and ending on the
date on which all the Secured Liabilities have been unconditionally and irrevocabdly paid
and discharged in full and no further Secured Liabilities are capable of being outstanding.

1.2 interpretation

Unless the context otherwise requires, in this iegal charge:

1.21

1.2.2
1.2.3
1.24

1.2.5

1.2.6

1.27

1.2.8

1.2.9

1.2.10

1.2.11

a reference to a statule or statutory provision includes a reference to any
subordinate legislation made under that statde or statutory provision, to any
modification, re-enactiment or extension of that statute or statutory provision
and to any former statute or statutory provision that # consolidated or re-
enacied before the date of this tegal charge;

a reference to one gender includes a reference to the other genders;
words in the singular include the plural and in the plural include the singular;

a reference lo a clause or Schedule is to a clause of, or Schedule {o, this legal
charge, and references to paragraphs are to paragraphs of the relevant
Schedule;

a reference to this legal charge {or any specified provision of it) or any other
document shall be consirued as a reference to this legal charge, that provision
or that document as in force for the time being and as amended, novated,
supplemental, extended or restated from time to time,;

a reference to a person shall include a reference to an individual, firm,
corporation, unincorporated body of persons, or any stale or any agency of a
person;

a reference to an amendment includes a supplement, variation, novation or
re-enactment (and amended shall be construed accordingly};

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

a reference o a regulation includes any regulation, rule, official directive,
request or guideline (whether or not having the force of iaw) of any
governmental, inter-gavernmental or supranational body, agency, department
or regulatory, self-regulatory or other authority or organisation;

a reference to the Chargor or the Lender shall include its successors,
permitted transferees and permitted assigns and where there is more than
one party comprised in the Chargor, Chargor means each of them jointly and
severally; and

clause, schedule and paragraph headings shall not affect the interpreiation of
this legal charga.

1.3 Nature of security over real property
A reference in this legal charge to a charge or martgage of any freehold, leasehold or
commonhold property includes:

oeo1887 200C 6



1.4

1.6

1.6

1.7

1.8

1.5 all buildings and fixtures (ircliding trade fixtures and fittings) that are situated
on that praperly at any time;
132 the proceeds of the sale of any part of that property or any buildings, fixtures

or figtings (including trade fixtures and fittings) at-any time on or attached to
that property; and

1.3.3 the benefit of any covenants for title given, or entered into,” by any
predecessor in title of the Chargor in respect of thal property ar any such
buildings, fixiures or fittings and any monies paid or payable in respect of
those covenants.

Law of Property (Miscellancous Provislons) Act 1989

~ For the purposes of section 2 of the Law of Property (Miscellaneous Provisions} Act 1989,

the terms of all other documents entered into betwsen the Chargor and the Lender are
incorporated into this iegal charge

Third party rights

1.6.1 Subject to clauses 1.5.2 and 1.6.3, a person who is not a party shall have no
rights under the Confracts (Rights of Third Parties) Act 1898 to enforce or rely
upen a provision of this legal charge, This clause 1.5.1 does not affect any
right or remedy of any person which exists, or is avaiiable, otherwise than
pursuant to the Contracts {Rights of Third Parties) Act 1999,

1.52 Any person to whom the benefit of any provision of this legal charge is
assigned in accordance with the terms of this legal charge is entitled urider
the Contracts {Rights of Third Parties) Act 1299 {0 enforce any term of this
legal charge which confers {expressly or impliediy) any benefit on any such
persan.

153 Any Receiver or Delegate may, subject to the Contracts {Rights of Third
Parties} Act 1809 rely nn any clause of this legal charge which expressiy
confers Fights on it.

Perpetuity period

¥ the rule against perpetuities applies to any trust created by this legal charge, the

parpetulty pericd shall be 125 years (as specified by section 5(1) of the Perpetuities and’

Accumulations Act 2008),
Schedules

The Schedules form part of this legal charge and shall have effect as if set out in full in the
kody of this legal charge. Any reference to this legal charge includes the Schedules.

Delivery

The parties intend this legal charge to be delivered on the first date specified on page 1 of
this legal charge and that this document shall take effect as a8 deed notwithstanding the
fact that the Lender may only exscute this decument under hand.

Covenant to pay

The Chargor shall, on demand, pay fo the Lender and discharge the Secured Liabilities
when they becoms due.

8691887 2D0C 8




3. Charge

3.1 Charging clause

As a continuing security for the payment and discharge of the Secured Liabilities, the
Chargor with ful title guarantee:

3.1.1

312

charges io the Lender, by way of first legal morigags, all the Properiies
specified in Schedule 1 (Property);

charges to the Lehder, by way of first fixed charge:
fa) all Rental Income;

{b) all present and future intsrests of the Chargor not effectively mortgaged
or charged under the provisions of clause 3.1.1 in, or over, freehold,
leasehold or commaonhold property;

{c} all present and future rights, licences, guarantees, renis, deposils,
coniracts, covenants and warranties relating to each Property,

{d) ali rights and interests of the Chargor in, and claims under, each
nsurance FPolicy and all proceeds of each Insurance Policy:

{g) all its right, title, interest and benefit in and to the Rental Accounis, all
monigs standing to the oredit of the Rental Accounts, all interest acorued
on monies sianding to the credit of the Rental Accounts and all rights of
the Chargor to repayment of any of the foregoing;

¢y all of the Chargor's goodwill in any Business and any property charged
pursuant to clause 3.1.2;

(g} the benefit of ali licences, consents, agreements and authorisations held
or uliised by the Chargor in connection with its Business or the use of
any of iis assels;

charges to the Lender, By way of first flogting charge, all movable plant,
machinery, implements, building, materials, furniture, equipment, underiaking
and assels now or from time {o time placed on or used In or about each

. Property not effectively morigaged or charged pursuant 1o clause 3.1.1,
cclause 3.1.2 and clause 3.2 with the payment of all money covenanted o be

pald by the Chargor under this legal charge at any lime and including, without
limitation heritable property and all dther property and assets in Scotland.

32 Assignment clause

As a continuing security for the pawment and discharge of the Sescured Lizhilities, the
Chargor with full tille guarantee assigns to the Lender absolutely, subject to a proviso for
reassignment on irravecahle discharge in full of the Secured Liabilities;

324

322

io the extent not effectively charged pursuant to olause 3.1.2{(d}, all the rights,
title, interest and benefi of the Chargor in and o each Insursnce Policy
together with the proceeds of gach Insurance Policy;

io the extent not effectively charged pursuant o clausa 3.1.2{a), &l the
Charger's right, title, estate, interest and benefit in the Rental Income,

3.3 Automatic conversion of floating charge
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3.4

3.5

The floating charde creaied by clause 3.1.3 shall sutomatically and immediately {without
notice) he converied into a fixed charge over the relevant Charged Property if:

334 the Chargor:

{a) creates, or atlempts (o create, without the prior written consent of the
Lender, a Security Interest or a trust in favour of ancther person on all or
any part of the Charged Property; or

{b) disposes, or sitempls to dispose of all of any part of the Charged
Praperty (other than Charged Property that is only subject o the floating
charge while it remains uncrystallised);

3.3.2 a receiver is appointed ovar all or any of the Charged Property that is subject
o the fioating charge;

333 any person levies {or altemptls to lavy) any distress, attachmant, execution or
other process against all or any part of the Charged Property; or

334 any person presents a petition to wind up the Chargor or applies for an
administration order; or

335 upon the enforcement of this legal charge.
Gonvarsion of floating charge by notics

The Lender may, in its sole discration, at any time and by wiitten notice fo the Chargor,
convert the floating charge created under this legal charge Into a fixed charge as regards
any part of the Charged Property specified by the Lender in that notice,

_ Assets acquired after any floating charge crystallisation

Any 2sset acguired by the Chargor after any orystallisation ¢f the floating charge created
under this legal charge which, but for that crystallisation, would be subject to a floating
charge under ihis legal charge, shall (unless the Lender confirms otherwise to the Chargor
in writing) be charged to the Lender by way of first fixed charge.

Liabllity of the Chargor
LiabBity not discharged

The Chargor's liability under this legal charge in raspect of any of the Secured Lisbilities

. shall not be discharged, prejudiced or affected by

411 any security, guarantee, Indemnity, remedy or other right held by, or available
to, the Lender that is, or becomes, wholly or partially #iegal, void or
unenforceahble on any ground,

4.1.2 the Lender renewing, determining, varying or increasing any facility or othee
transaclion in any manner or concurring in, accepting o varying any
compromise, arrangement of sefiiement, or omitiing o claim or enforce
payment from any other person; or

4.1.3 any time, walver oF consent granted o, or composition with the Chargor or
any other person;

4.1.4 the release of the Chargor of any other person under the terms of any
composition or arrangemeant with any creditor of the Chargor,

gepgs7_anoc 8



4.2

8.2

41.5 the Lender failing to realise the full value of any Security hald by it;

418 any incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status of the Chargor or any other person or any
" defective or excessive exercise of the Chargor's powers or authority;

4.4.7 any insolvency, bankruptoy, liquidation, administration, winding-up, incapacity,
dissolution, limitation, disability, the discharge by operation of law or any
similar proceedings in respect of the Chargor or any other parson; or

41.8 any change in the constilulion, name or sivle of the Chargor or any other
person, or if the Chargor or such other person s a partnership or other
unincorporated organisation, its dissohulion or any changes in iis siatug or
membership.

418 any other act or omission, which bui for this clause 4.1 might have
discharged, or otherwise prejudiced or affected, the liability of the Chargor,

immediate recourse

The Chargor waives any right it may have to require the Lender o enforce any seourity or
ather right, or claim any payment from, or otherwise procesd against, any other person
before enforging this legal charge against the Chargor.,

_Representations and warranties

-The Chargor makes the representations and warranties set out in Schedule 2

{Representations and warranties) 1o the Lender. The representalions and warranties set
out in Schedule 2 (Represeniations and warraniies) are mads by the Chargor on the date
of this legal charge and each of the represeniations and waranties contained in Schedule
? {Representations and warranties) are deemed io bé made by the Chargor on each day
of the Security Period with reference to the facls and citcumstancss then existing.

Covenants

The Chargor covenants with the Lender in the terms sét out in Schedule 3 {Covenants)
and where required by the Lender the Chargor shall produce evidence of compliance to
the Lender.

Powers of the Lender

The Lender shall have the powers set out in Schedule 4 (Power of the Lender},
Enforcement

Enforcement events

The securily constituted by this legal charge shall be immediately enforceable if any of the
evenis set oul in paragraph 1 of Schedule 5 (Enforcement) oceurs. The parties to this
iegal charge agree that the provisions of Schedule 5 (Enforcemant) shall apply to this Jegal
charge and shall be binding betwaan them.

Recelver's powers

A Receiver shall have, In addition to the powers conferrad on racsivers by statute, the
further powers set out in Schaedule B {Further powers of a Receiver).

Cosis and indemnity
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9.1,

8.2

1.

1.

12.

Costs

911 The Chargor shall pay to, or feimburse, the Lender, any Receiver or any
Delegate on demand, on a2 flll indemnity basis, alb Costs incurred by the
Lender, any Receiver or any Delegate in connection with:

“{a) this lagal charge or the Charged Praperty,

{b} protecting, perfecting, preserving or enforcing {or attempting o do 80}
any of the Lender's, Receiver's or Delegate’s rights under this legal
charosg;

(e} suing for, or recovering; any of the Secured Liabilities, including, without
limitation, the Costs of any proceedings in connection with this legal
charge or the Secured Liabilities, together with interest on any amount
due under clause 2.1.1{b) and clause 8.1.1(c) at the Defauit Rale in
accordance with clause 13.11.

8.1.2 The Chargor shall pay ali present and future siamp, registration and similar
taxes or charges which may be payable, or determined to be payable, in
connection with the execution, delivery, performance or enforcament of this
legal charge or any judgment given in connection therewith and shall
indemnify the Lender, any Receiver and any Delegate againsl any and all
ligbilities, including penalties with respect to, or resulting from, its delay or
omission to pay any such stamp, registration and similar {axes or charges.

Indemnity

The Lender, any Receiver, any Delegate and their respective emiployees and agents, shall
be indemnified on a full indemnity basis out of the Charged Property in respect of all
actions, liabilities and Costs incurred or suffered in or as a result of;

8.2.9 the exercise, or purported exercise, of any of the powers, authorilies or
discrafions vested in them under ihis legal charge;

89.2.2 any matter or thing done, or omilted to be done, in relation to the Charged
Property under those powers; or

023 any default or delay by the Chargor in performing any of its obligations under
this legal charge.

Helease

Subject to clause 13.3, on the expiry of the Security Period {but not otherwise), the Lender
shall, at the reguest and cost of the Chargor, take whatlever action is necessary {o reloase
the Charged Property from the security constituted by this legal charge.

Disclosure

- The Chargor consents to the disclosure by the Lender of any information about it or this

legal charge and the Properiy and the Secured Liabiliies to any insurer of the Properly or -
any person to whom disclosure is required by law or o any third party who has or intends
o enter into any coniractual arrangemenis relating to the legal charge or the Froparly or
the Secured Liabiliias or who assumes any rights in relation to them and any of their
advisers.

Assionment and transfer
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12.1

12.2

13
131

13.3

Assignment by Lender

At any time, without the consent of the Chargor, the Lender may assign or transfer the
whole or any part of its rights and obligations under this legal charge to any other person
and in this event the Chargor's existing rights in relation to the same will remain unaflected

. but ii= obligations will be owed 1o the third party instead of the Lender and the Lender will

be released from its obligations to the Chargor insofar as the third party has assumed the
Lenders obligations. If required to do so the Chargor will enter into any documentation
required to effect any transfer of rights.

Assignment by Chargor

- The Chargor may npot assign any of its rights, or transfer any of ifs obligations, under this

legal charge, or enter into any transaction that would result in any of those rights or

- obligations passing lo another person,

Further provisions

' Independent security

This legal charge shall be in addition to, and independent of, every other security or
guaranige that the Lender may hold for any of the Secured Liabitities at any time. No prior
security held by the Lender aver the whale or any part of the Charged Property shall
mearge in the security crealed by this legal charge.

Continulng securlty

13.2.1 This legal charge shall remain in full force and effect as a continuing securily
for the Secured Liabilities, despite any settlement of account, or intermediale
payment, or other matter or thing, unless and until the Lender discharges this
legal charge in writing.

13.2.2 This legal charge shall be in addition 10, and without prejudice 1o and shall not
merge with, any other right, remedy, guarantes or Sesurity Interest which the
Lender may at any {ime hold in respect of any of the Secured Liabilities and
this legal charge may be enforcad against the Chargor without the Lender first
having recourse (o any other righl, remedy, guaranige or Securily Interest
heid or available to it

Discharge conditional

13.3.1 Any release, discharge or setflemernt batween the Chargor and the Lender
shail be deemed conditional on no right, Security interest, disposition or
payment recelved by the Lender in respect of the Secured Lighilitles being
avoided, reduced, set-aside or ordered 1o be refunded pursuant to any law
relating 1o insclvency, bankruptey, winding-up, adminisiration, receivership,
protection from craditors generally or otherwise. Despite any such releass,
discharge or setflament:

{a) the Lender or s nomines may relain this legal charge and the security
created by or pursuant io I, including all cetlificates and documeants
relating to the whole or any part of the Charged Property, for such period
a5 the Lender deems necessary lo provide the Lender with security
against any such avoidande, reduction or order for refund; and

gegiaRy_2.00Cc 11



i3.4

13.5

13.6

13.7

13.8

138

13.10

1311

{b) thé Lender may recover the value of amotint of such security or payment
from the Chargor subsequently as if such release, discharge or
satiiement had not ocourred.

13.3.2 If @ny claim of the kind referred to in ¢clause 13.3.1 is made against the Lender
under insolvency laws, the Lendar may agree the claim or seffle #f on any
terms it chooses without asking for the Chargor's agreement.

13.3.3  Ifthe Lender does agree io setlle the claim in accordance with clause 13.3.2,
the Chargor will be lable under this legal charge as if a court order had been
made contalning the terms the Lender has agreed.

13.3.4 The Chargor will be responsible for all costs and expenses the Lender
properly incurs in defending any claim of the kind referred to in clause 13.3.

Certificates
A pertificate or determination by the Lender as to any amount for the time being dus lo it

from the Chargor shall (in the shsence of any manifest error) be conclusive evidence of
ihe amount due.

Rights cumilative

The rights and remedies of the Lender conferred by this legal charge are cumulative, may
be exercised as often as the Lender considers appropriate, and are in addition to iis rights
and remedies under the general law.

Variations and walvers

Any waiver or variation of any right or remedy by the Lender (whether ariging under this
legal charge or under the genzral law), or any consent given under this legal chargs, will
oniy io be effective If it s In writing and signed by the waiving, varying or consenling party,
and applies only in the circumstances for which it was glven, and shall not prevent the
party giving it from subseguently relving on the relavant provision,

Further exercise of rights

Mo act or course of conduct or negetiation by, or on behalf of, the Lender shall, in any

way, preciude the Lender from exercising any right orf remady under this legal charge or
constitute a suspension or variation of any such right or remedy.

{slay

No delay or failure o exercise any right or remedy under this legal charge shall operate as

a waiver of that right or remedy.

Single or partial exercise

No single or parlial exercise of any right or remedy under this legal charge shall prevent
any further or other exercise of that right or remedy, or the exercise of any other right or
remedy under this legal charge,

Consolidation

The restriction on the right of consolidation contained in section 83 of the Law of Properly
Act 1825 shall not apply 1o this legal charge.

Partial invalidity
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The invalidity, unenforceability or illegality of any provision {or part of a provision) of this
legal charge under the laws of any jurisdiction shall not affect the validity, enforceability or
legality of the other provisions, If any invalid, unenforceable or illegal provision would be
valid, enforceable or legal If some part of it were deleted, the provision shail apply with any
modification necessary to give effect to the commercial intention of the parties.

13.12  Counterparis

This legal charge may be execuled and deliverad in any number of counterparts, each of
which is an original and which logether have the same effect as if each party had signed
the same document.

1313 Dofault Hate

13.13.1 Any amount which is not pafd under this lega!l charge when due shall bear
inferest {both before and afler judgmeni and payable on demand) from the
due date {or, in the case of costs, fees or expenses Incurred, from the dale
they are so0 incurred) until the date on which such amount is unconditionally
and irrevocably paid and discharged in full on a daily besis at the Default
Rate,

13.13.2 Default Interest will be calculated on the basis of the actual number of days
elapsed and a vear of 3656 days and will be compounded at monthly intervals,

14, Motices
$4.1 Bervice

Each natice or other communication required {o be given under, or in connection with, this
legai charge shall be:

14.1.1 in writing, delivered personally or sent by pre-paid first-class latter or fax; and
14.1.2 sant:
{g} tothe Chargor al:
Address: [ADDRESS]
Fax: [NUMBER]
Attention: [NAME]
{b) fothe Lender at

Address: Cambridge & Counties Bank Limiled, Charmwood Court,
MNew Walk, Leicester LE1 6TE

Fax: 0116 254 48637
Attention: Andrew Norris

or {0 such other address or fax number as is notified in writing by one party to
the other from time {o time.

14.2  Receipt by Chargor

14.2.1 Any notice or other communication that the Lender gives shall be deemed to
have been recelved:
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14.3

16.1

15.2

15.3

(g} if sentbyfax, whan received in legible form;
(b} i given by hand, at the lime of actual delivery; and

fc}  if posied, on the second Business Day after the day it was sent by pre-
paid first-class post.

14.2.2 A notice or other communication given as described in clause 14.2.1(a) or
clause 14.2.1(b) on a day that is not a Business Day, or after normal business
hours, in the place it is received, shall be desmed to have been received on
the next Business Day.

Receint by Lendar

Any notice or other communication given o the Lender shall be deemed {o have been
recaeived only on actual receipt,

Governing law and jurisdiction
Governing law

This legal charge and any dispute or claim arising out of or in connection with it or ils
subject matter or formation {including non-contractual dispites or claims} shall be
governed by and construed in accordance with the law of England and Wales.

Surisdiction

The parties to this legal charge irrevocably agree that, subject as provided below, the
courts of England and Wales shall have exclusive jurisdiction lo settle any disputs or claim
that arises out of, or in connection with, this legal charge or its subject matter or formation
{including non-contraciual disputes or claims). Nothing in this clause shall imit the right of
the Lender to lake proceedings against the Chargor in any other court of compstent
jurisdiction, nor shall the taking of proceedings in any ong or mare jurisdictions preclude
the taking of proceedings in any other jurisdictions, whether concurrently or not, o the
extént permitted by the law of that other jurisdiction,

Other service

The Chargor irrevocably consents o any process in any proceedings being served on it in
accordance with the provisions of this legal charge relating to service of notices. Nothing
contained in this legal charge shall affect tha right to serve process in any other manner
permitted by law.

This document has been exsculed as a deed and is delivered and takes effect on the date stated
at the beginning of it
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SCHEDULE 1 - Ths Property
The Property
The freehoid property known as Qsk Mills, CHff Hollins Lane, Qakenshaw, Bradford, BD12 7ER

title to which is registered at the Land Registry under title numbers YY37762 and Land and

buildings on the East Side of CIff Hollins Lans Oakenshaw Cleckheaton registered al HM Land
Hagistry under Title Mumber WYK551955
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1.1

1.2

4.1
4.2
4.3

SCHEDULE 2 - ?epﬁrasantaﬁgns and warranties

Representations and warranties

Status

The Chargor is a limite¢ company or limited liability parinership duly organised, validly
existing and regisiered under the relevant laws of iis jurisdiction of Incorporation.

The Chargor has the power fo own its assels and carry on ils business as it i being
conducied.

Authority

The Chargor is empowered to enter into and parform its obligations centained in this legal
charge and has taken all necessary aclion to authorise the execution, delivery and

- performance of this legal charge, to creste the security 1o be consiituted by this legal

charge and to observe and perform its obligations under this legal charge.
Binding obligations

The obligations expressed lo be assumed by the Chargor in this legal charge are legal,
valid, binding and enforceable obligations.

Mon-conflict with other obligations

The eniry into and performance by it of, and the transactions contermplated by, this legal
charge and the granting of this legal charge and securily constituted by this legal charge
do not ang will not conflict with:

any law or reguiation applicable to it
its constitutional documenis; or

any agreement or instrument binding upon it or any of its assets or constitule a defaul or
termination event (however described) under any such agreement or instrument.

Cwnership of Charged Froperty
The Chargor s the legal and beneficial owner of the Charged Property.
Mo Security Inferssts

The Charged Properly is free from any Security Interest other than Permitted Security
interests and the Security Interests created by this legal charge,

Adverse claims

The Chargor has not received or acknowledged notice of any adverge clsim by any person
in respect of the Charged Property or any interast in i,

Adverse covenants

There are no covenants, agreemenis, reservations, conditions, interests, righls or other
matters whatspever, that materially and adversaly affect the Charged Property.

o breach of laws

There is no breach of any law or regulation that materizlly and adversely &ffects the
Charged Property.
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16.

11

12,

13

14.

No interference In enjoyment
Mo facility necessary for the enjoyment and use of the Charged Propérty is subject o
terms entitling any person to terminate orcurtall its use,

No overriding interests

Nothing has arisen, has been created or is subsisting, which would be an overriding
interest in any Propearty.

Avoidance of security

No Security Interest expressad fo be created under this legal charge is liable 1o be
avoided, or otherwise set aside, on the liguidation, administration or bankrupioy of the
Chargor or otherwise.

No prohibitions or breaches

There is no prohibition on assignmeant in any Insurance Policy and the entry into this tegal
charge by the Chargor dogs not, and will not, conslitute a breach of any Insurance Policy
ot any other agreament or instrument binding op the Chargor or ii5 assets.

Environmental compliance

The Chargor has, at all times, complied in ali material respects with all applicable
Environmantal Law.
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1.4

1.2

1.3

3.1

3.2

4.1

5.1

SCHEDULE 3 - Covenants

Part 1 — General Covenants

Negative pledge and disposal restrictions
The Chargor shall not st any time, except with the prior written consent of the Lender:

create, purport to create or permit to subsist any Security interes! on, or in reiation to, any
Charged Property other than any Security Inlerest crealed by ihis legal charge or any
Permitted Security Interest;

sell, assign, ransfer, part with pussession of, or otherwise dispose of, in any manner {or
purpert te do so), all or any part of, or any interest in, the Charged Properly (except, in the
ordinary course of business, Charged Property which is only subject to an uncrystallissd
floating charge); or

create or grant {or purport to create or grant) any interest in the Charged Property in
favour of a third party.

Preservation of Charged Property

The Chargor shail not do, or permit o be done, any act or thing that would or might
depreciaie, jeopardise or otherwise prejudice the security held by the Lender, or materially
diminish the value of any of the Charged Property or the effectiveress of the security
created by this legal charge.

Enforcement of rights
The Charger shall use its best endeavours to:

procure the prompt observance and performance of the covenants and other obligations
imposed on the Chargor's counterparties; and

enforce any rights and institule, continue or defand any proceedings relating to any of the
Charged Property which the Lender may require from time o time.

Motice of breaches

The Chargor shall, promglly on becoming aware of any of the same, give the Lender
notice in wriling of:

any representation or warranty sel out in Schadule 2 {(Represenisfions and warraniies)
which is incorrect or misleading in any malerial respect when made or deemed o be
repeated; and

any breach of any covenant set out in this Schedule 3 (Covenanis).
Title documents

The Chargor shall, on the execulion of this legal charge {or, if later, the date of acquisition
of the relevant Charged Property), deposit with the Lender and the Lender shall, for the
duration of this legal charge be entitled to hold:

all deeds and documents of title relating to the Charged Property which are in the

possession or control of the Chargor {(and i these are not within the possession or control
of the Chargor, the Chargor underigkes o obiain possession of all such desds and
documaents of tille), and
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52 al insurance Policies and any other insurance policies relating io any of the Charged
. Property which the Chargor is entitled lo possess.

g. Insurance
8.1 The Chargor shall:

68.1.1 (if the Lender so requires) produce o, or deposit with, the Lender each
Insurance Policy and the receipts for all premiums and other payments
necessary for effecting and keeping up each Insurance Policy,

6.1.7 maintain in full force and effect property owners' public liability and third parly
liability insurance;

6.1.3 not do-or omit to de, or permit to be dene or ormitted, any act ar thing that may
invalidaie or otherwise prejudice any Insurance Policy.

6.2 The Chargor must procura that the Insurance Pdlicies comply with the following
requirements:

6.2.1 aach of the insurance Policies must contain:

{2) a non-invalidation and non-vitiation clause under which the inswance
Policies will not be vitiated or avoided as against the Lender as a result
of any circumstances beyond the control of the Lender or any
misrepresentation, non-disclosure, or breach of any policy term or
condition, on the pari the Lender;

{b) =2 waiver of the rights of subrogation of the insurer as against the
Chargor, the Lender and any tenants of any Property, and

{c) aloss payes clause in such terms as the Lender may reasonably require
in regpect of insurance claim payments otherwise payable to the Lender;

6.2.2 the insurers must give at least 30 days' notice to the Lendar if any insurer
proposes o repudiate, rescind or cance! any Insurance Policy, o treat it as
avoided in whole or in part, 1o ireal it 35 expired due to non-payment of
pramiumi or otherwise dacline any valld claim under it by or on behalf of any
insurad party and must give the opportunity to reclify any such non-payment-
of premium within the notice period.

6.3 If the Chargor faills to comply with any term of paragraph 8 of Part 2 of Schedule 3
{Covenams), the Lender may, at the expense of the Chargor effect any insurance and
generally do such things and iake such other aclioh as the Lender may reasonably
consider necessary or desirabie to prevent or remedy any breach of such clause.

7. Insurance Policies’ procesds

7.1 All monies payable under any Insurance Policy at any time {whather or net the security
constituted by this legal charge has become enforceable) shall, save to the extent required
by the basis of sefflement under any Insurance Policy or under any lease of a relevant
Property:

741 immediziely be paid to the Lender;
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742 it they are not paid directly to the Lender by the insufers, be hald by the
Chargor as trustee of the same for the benefit of the Lender (and the Chargor
shall account for them to the Lender); and

71.3 at the oplion of the Lender, be applied in making good or recouping
expenditure in respect of the loss or damage for which those monies are
received or in, of towards, discharge or reduction of the Secured Lighilities
{but subject to paragraph 10 of Schedule & {Ernforcement).

7.2 The Chargor shall within five days of the execution of this legal charge give notice 1o each
insurer of the assignment of the Chargor's rights and interest in and under sach Insuranca
Policy pursuant to clause 3.2 and use its reasonable endeavours to procure that each
addresses of any such nofice promptly provides an acknowledgement of the Lender's
interest to the Lender.

7.3 The Chargor shall obtain the Lender's prior approvel of the form of any notice or
acknowledgement to be used under this paragraph 7.

8. Further assurance
8.1 The Chargor shall promplly, at its own cost:

a1.1 do gl such acls or execute all such documents {including assignments,
transfers, morigages, charges, notices and insiructions) as the Lender may
reasonably spacify (and in such form as the Lender may reasonably reguire in
favour of the Lender or its nominea(s));

{a} to perfect the Security Interest created or intendsd to be created under
or avidenced by this legal charge (which may include the execution of 2
mortgage, charge, assignment or other Security Interest over all or any
of the assets which are, or are intended © be, the subjsct of this legal
charge} or for the exercise of any rights, powers and remedies of the
Lender;

{bY o facilitate the realisation of the assets which are, or are intendad to be,
the subject of this legal charge; and

81.2 give alt notices, orders ang directions which the Lender may require, in iis
absolute discretion, for perfecting, protecting, maintaining or faciiitating the
realisation of its security over the Charged Property.

8. Chargor's waiver of set-off

The Chargor waives any present or future right of set-off it may have in respect of the
Secured Liabilities {including sums payable by the Chargor under this legal charge).
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3
3.2

Part 2 - Property Covenants -

- Mainteénance

The Chargor shall keep the Property in a good state of repalr and In good working order
and condition and renew and replace the fixtures and fittings about each Property when
ihey become obsolete, worn out or destroyed.

Insurance
The Chargor shall;
241 insure, and kKeep insured, in full force and effect the Chargor's inferests in

gach Property and all buildings and fixtures on each Property for their full
replacement value {(beaing the otal cost of entirely rebullding, reinstating or
replacing the relavant asset if it is completely destroved, togsther with all
refated feas and demolition cosis) and {o provide cover againsi such risks and
losses and in amounis and on terms as the Lender may require from time to
time {or, falling such requirement, in accordance with the praciice in respect of
items of the same type which are current amongst prudent businessmen from
fime to time) and in each c¢ase in an amount, and iIn form, and with an
insurance company of underwriters, acceptable at all times 1o the Lender;

2.1.2 procure that the Lender is named as co-insured on 2 composite basis on all
Insurance Folicies referred o in paragraph 2.1.1 of Part 2 of Schedule 3
(Covenanis) {other than public liability and third party liability insurances) but
without liability on the part of the Lender for any premium in relation to such
Insurance Policies.

ff the Chargor falls to comply with any term of paragraph 2 of Part 2 of Schedule 3
{Covenanis), the Lender may, at the expense of the Chargor effect any inswrance and
generally do such things and tzke such othér action as the Lender may reasonably
consider necessary or desirable to prévent or remedy any breach of such clause.

Freservation of Proparty, fixtures and equipmerntt

The Chargor shall not, without the prior written consent of the Lender or olherwise than in
accordance with plens, elevations and specifications previcusly submitted to and
specifically approved by the Lender in writing:

oull down or remove the whole, or any part of, any huiiding forming part of any Proparty,

make any allerations to any buildings, erections or structures fixed plant or machinary
fixtures or fittings Tor the fime being forming part of any Property or sever or remove any of
its fixtures, or put up or erect any new buildings or allow any change of use,

Conduct of business on Properties

The Chargor shall narry on its trede and business on those parts (if any) of the Properties
as are used for the purposes of trade or business in accordance with the standards of
good management from time to time current in such trade or business.

Planning information

The Chargor shall;
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B give full particulars to the Lendsr of any notics, order; direction, designation, resolution or
proposal given or made by any planning authority or other public body or authority
(Planning Motice) that specificaliy applies o any Properly, or to the iocalily in which it is
situated, within seven davs afler bacoming aware of the relevant Planning MNotice; and

52 {if the Lender zo requires) immediately, and at the cost of the Chargor, take all reasonabls
and necassary sieps to comply with any Planning Motice, and make, or join with the
Lender in making, such objections or represenistions in respect of any such Planning
Notice as the Lender may desire,

&, Compliance with covenants
8.1 The Chargor shall:

6.1.1 observe and perform all conveyances, grants, assignments, contracts,
agreements, covenants, stipulations and conditions 1o which each Property, or
the use of it, iz or may be subiected, and {if the Lender so requires) produce
evidance sufficient o satisfy the Lender that those covenarils, stipulations and
conditions have been observed and performed;

68.1.2 {withoul prejudice to the generality of the foregoing) where a Properly, or part
of it, is held under a lease, duly and purctually pay all rents due from time o
time, and perform and observe all the tenant's covenants-and canditions; and

8.1.3 pay all rents, raies, taxes, levies, assessments, impositions and oulgoings
whether governmentzl, municipal or otherwise that may be imposed upon or
payable in raspect of each Property as and when they become payable and
on demand must produce the receipt for such payments,

6.1.4 observe and perform all covenanis, conditions, agreements or abligations o
be oheerved and performed on the part of the tenant contained in any leass
under which any Property is held by the Chargor, and enfores observance and
nerformance of the landlord's covenants in any such lease,

6.2 if the Chargor receives any notice served under section 146 of the Act or sny procesdings
are commeanced for forfeiture of any lease under which any Property is held by the
Chargor or any superior lease or the landiord or any superior landlord sttempts 1o re-enter
under the provisions of such lease, the Chargor must give immaediate notice in writing to
the Lender and at the request of the Lender at the expense of the Chargor must take such
steps as the Lander may reguire,

6.3 Compliance with statutes

6.3.1 The Chargor must chserve any and svery present or future statute, regulation,
order and instrument or under any by-laws, requlations or requirements of any
competent authorily or other approvals, licences or consenis, relating to or
affecting any Property or any development or the use of any Properly for any
purpose or the employment of persons in eny Property, and must execuie all
works and provide and malntain all arrangements that any authorised person,
authority or body recommaends, directs or requires shouid be executed,
provided or maintained at any time,

6.3.2 On becoming aware of any notice or proposal that may affect 2 Property the
Chargor must immediately inform the Lender and f the Lender redulres the
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7.2

10.

101

10.2

1.

12.

13.

13.1

Chargor must take all steps required to comply with the said notice or
proposal or make obiections or representations

Mainfenance of interests in Properties
The Chargor shall nat, without the prior written consent of the Lendar:

grant, or agree o gran!, any licence or tenancy affecling the whole or any part of any
Property, or exercise the statulory powers of leasing {or agreeing to lease) or of accapling
{or agresing to accept) surrenders under sections 99 or 100 of the Law of Property Act
1925; or

in any other way dispose of, or agree o dispose of, surrender or create any legal or
equitable estate ar interest in the whole or any part of any Property.

Ragistration restrictions

The Chargor shall orocure that no person shall be registered under the Land Registration

Acts 1825 to 2002 as proprietor of any Property without the prior written consent of the

“Lender. The Chargor shall be liable for the Coslts of the Lender in lodging cautions against

the registration of the title to the whole or any part of any Property from time to tima.
Cevelopment restrictions

The Chargor shall not, without the prior written consent of the Lender, carry out, or permit,
or suffer to be carried out on any Property any davelopment as defined in the Town and
Country Planning Act 1990 or change or permit or suffer to be changed the use of any
Property,

Environment
The Chargor shall:

gomply with all the requirements of Environmental Law both in the conduct of its gensral
business and In the management, possession or occupation of each Property; and

obtain and comply with all authorisations, permits and other types of licences necessary
under Environmenial Law.

Mo restrictive obligations

The Chargor shall not, without the prior writlen consent of the Lender, enter into any
onerous or restrictive obligations affecting the whoie or any part of any Property, or create
or permit {0 arise any overriding interest, easement or right whatever in or over the whole
ar any part of any Properiy.

Proprietary rights

The Chargor shall procure that no person shall become entitled o assert any proprietary
or othar like right or interest over the whole or any part of any Property without the prior
written consent of the Lender,

Inspection

The Chargor must permit the Lender, any Receiver, any Delagale or ils agent, surveyor or
designated representative al reasonabls times and on reasonable notice to:

enter upen all buildings, ersctions or structures forming part of the Property, without
prejudice {0 the powers conferred by this lsgal charge and without bacoming a morigagee
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in possession, for any reasonable purpose and to visw the state of the same and
undertake valuations,

13.2  have access 1o its accounts and accounting records and to any books and records relating
tn the Charged Property, to inspect and take extracis from and make pholocopies of the
same and the Chargor shall provide, at its cost and expense, such derical and olher
assistance as the Lender may reascnably request.

14, Froperty information

The Chargor shall inform the Lender promplly of any acquisition by the Chargor of, or
contract made by the Chargor 1o acquire, any freehold, leasehold or other interast in any
prooerty.

15, -Registration at the Land Registry

The Chargor consents o an application being made by the Lender to the Land Registrar
for the following restriction in Form P to be regislared against its title to aach Property:

"Mo disposition of the registered estate by the proprietor of the registerad estale [or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction] is 1o be registered without a2 wrillen consant signed by the proprietor for the

-tme being of the charge dated. SRR in favour of
Cambridge anod Countles Bark Lsmatad referred to in the charges register.”
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52 .

53

SCHEDULE 4 - Powers of the Lender

Power to remedy .

The Lender shall be entitied {but shall not be bound) to remedy, at any time, a bresch by
the Chargor of any of its obligations contained in this legal charge, and the Chargor
irrevocably authorises the Lender and iis agenis t0 do evenything necessary or desirable

“for that purpose.

Exercise of rights

The rights of the Lender under paragraph 1 of this Schedule 4 {Powers of the Lender) are

‘without prejudice to any other rights of the Lender under this legal charge. The exercise of

those rights shall not make the Lender liabie to acoount 2% a mortgages in possassion.
Power ic dispose of chatlels

Al any time after the security constituted by this legal charge has becams enforceable, the
Lender or any Receiver may, as agent for the Chargor, dispose of any chattels or produce

found on any Proparty.

Without prejudice to any obligation to account for the proceeds of any disposal made
under paragraph 3.1 of this Schedule 4 {(Powers of the Lender), the Chargor shall
indemnify the Lender and any Recsiver against any liability arising from such disposal.

Prior Security Interests

Al any time after the securily constituted by this legal charge has become enforceable, or
after any powers conferred by any Security Interest having priority to this legal charge
shall have become exercisable, the Lender may:

4.1 redeem such or any other prior Security interest, of procure s transfer o
itself: and
4.1.2 settie any account of the holder of any prior Security Interest.

Any zccounts so seftled and passed shall be, In the absence of any manifest error,
conclusive and binding on the Chargor. All monies paid by the Lender (o the hoider of a
Security Interest in settiement of such an accouni shall, as from its payment by the
Lender, be due from the Chargor to the Lender on current account and shall bear intergst
at the Defaull Rate and be secured as part of the Secured Liabilities.

Conversion of currency

For the purpose of, or pending the discharge of, any of the Secured Lisbilities, the Lender
may convert any monies received, recovered or realised by it under this legal charge
{including the proceeds of any previous conversion under this paragraph B} from their
existing currencies into such other currencies as the Lender may think fit,

Any such conversion shall be effecied at the Lender's then prevailing spot selling rale of
exchange as determined by the Lender for such other surrency against the existing
CUITENCY.

Each reference in this paragraph 5 {0 a currenty extends to funds of that currency and, for
the avnidance of doubt, funds of one currency may be convertad into different funds of the
33Ma CUITSNCY.
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&, New accounts

8.1 i the Lender receives nofice of any subsequent Security Interest, or other interest,
affacting ail or part of the Charged Property, the Lender may open a new sccount for the
Chargor in the Lendsr's books. Without prejudice to the Lender's right to combine

accounts, no monay paid o the cradit of the Chargor in any such new account shall be
appropriated towards, or have the effect of discharging, any part of the Secured Liabilities,

6.2 If the Lender does not open a new account immediately on receipt of notice under
paragraph 6.1 of this Schedule 4 (Powers of the Lander), then (uniess the Lender gives
express wrilten notice 1o the contrary to the Chargor) all payments made by the Chargor fo
the Lender shall be treated as having been credited to 3 new account of the Chargor and
not as having been applied in reduction of the Secured Liabiliies, as from the time of
recaipt of the relevant notice by the Lender.

7. Lender's set-off rights

7.1 If the Lender has more than cne account for the Chargor in iis books, the Lender may at
any time afler () the security constituted by this legal charge has become enforceable or
{ii} the Lender has recaived notice of any subsequent Security Interest or other interest
affecting all or any part of the Charged Property:

7.1.1 combine or consclidate all or any sums of money now or hersafler standing to
the credit of the then existing accounis of the Chargor with the Lender with the
fiabilities to the Lender of the Chargor; and

7.1.2 set-off or transfer, without prior notice, all or any part of the balance standing
to the cradit of any account to any other account that may be in debit {(but the
Lender shall natify the Chargor of the transfer once made) in or towards
satisfaction of any of the labilities of the Chargor to the Lender on any other
account or in any other respect,

7.2 The liahilities referrad to in this paragraph 7 of Scheduls 4 (Powers of the Lender) may be
actual, contingent, primary, coltateral, several or joint labliities, and the acocounis, sums
and liahilities referred to in this paragraph 7 of Schedule 4 (Powers of the Leader) may be
denominated in any currency. If the amounts concermned are expressed in a different
currency then the Lender may exercise all such rights and is authorised to effect any

- nacassary conversions ai the Lender's then prevailing spet seiling rate of exchange as
determined by the Lender.

7.3 if the relevant obligation or Habifity is unliguidated or unascertained the Lender may set-off
the amount it estimates (in good faith) will be the final amount of such obligation or liability
ance it becomes liquidated or asceriained.

g indulgence

The Lender may, at iis discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person or persons not being a parly 10 this
laga! charge {whether or not any such parson is jointly liable with the Chargor) in respect
of any of the Secured Lisbilities, or of any other security for them without prejudice eithar
to this legal charge or to the liahility of the Chargor for the Secured Ligbililies.
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SCHEDULE 5 - Enforcemant

1. Enfofcement events
1.1 This legal charge shall be enforceable i
1.1.1 any of the Secured Liabilities are not paid or discharged when the same are

1.1.8

dus to be paid or discharged by the Chargor (whether on demand, at
scheduled maturity, or by acceleration or otherwise, as the case may bej;

the Chargor is in breach of any of its obligations under this legal charge or
under any pther agreement belween the Chargor and the Lender and that
breach {if capable of remedy)} has not been remedied to the satisfaction of the
Lender within 14 days of notice by the Lender to the Chargor 1o remedy the
breach;

the Chargor

{8) becomes unable to pay iis debts as they fall dus {(andfor the value of the
Chargor's assels is less than the amount of its liabilities, taking into
account the Chargor's contingent and prospective liahilities);

{b} commences negotiations with any one or more of iis credilors with 2
view to the general readjustment or rescheduling of its indebledness; or

{c} makes a general assignment for the benelit of, or a compasition with, its
creditors:

the Chargor passes any resolulion, takes any corporate action, a pelition is
presented, an application is made or proceedings are commenced, or any
action or step is taken by any person for its winding-up, disselution,
bankruptoy, administration or re-organisation, or for the appointment of a
receiver, administrative receiver, administrator, trustee, liquidator or similar
officer of it or of any or ail of its revenues or assets;

a disiress, execulion, attachment or other lega! procass is levied, enforced on
or sued against all or any part of the assets of the Chargor and remains -
undischarged for seven days;

any event occcurs in relation o the Chargor that is analogous {o those set out
in paragraph 1.1.3, paragraph 1.1.4 or paragraph 1.1.5 of this Schedule 5
{Enforcement);

-any representation, warranty or statement made, or deemed {0 ba made, by

the Chargor under this legsl charge is, or proves to have been, incorrect or
misleading when made or deamed {0 be made; or

an Eveni of Defaull occurs (as defined in any faciity letler eniered info
between the Chargor and the Lender from time o time),

1.2 if any of the events lisied in paragraph 1.1 of this Schedule & (Enfarcemam} OOOUrS,
without prejudice to any other rights of the Lender and whether or not such svent is
continuing, the powers of sale Under the Law of Properly Act 1925 shall immediately be
exarcisable and the Lender may, in its absolute discretion, enforce all or any part of the
security created by this legal charge as it sees fit,
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3.2

4.2

Btatutory power of sale

The statutory powers of sale canferred by the Law of Property Act 1925 shall, as between
the Lerder and a purchaser from the Lender, arise on and be exercisable at any time after
the exscution of this legal charge, but the Lender shall not exarcise such power of sale
until the security constituied by this lsgal charge has become enforceable under
paragraph 1 of this Schedule § {(Enforcament).

Exiension of statutory powers

The statutory powers of leasing and accepting surrenders conferred on mortgagees under
the Law of Property Act 1925, and by any other statute, are exlended 80 as to authorise
the Lender and any Recelver, at any time after the security constituted by this legal charge
has become enforceable, whather inn its own name or in thal of the Chargor, o

a1 grant any lease or agresment for lease;
312 accept surrenders of leases; or
3.1.3 grant any option of the whole or any part of the freshold and leasehold

property of the Chargor with whatever rights relating to other paris of it

whether or not at 8 premium and containing such covenants on the part of the Chargor,
and on such terms and conditions {including the payment of money o a lessee or tenant.
on a surrender) as the Lender or Raeceiver thinks fit, without the need to comply with any

- of the restrictions imposed by sections 89 and 100 of the LPA 1825

Protection of third parties

" Mo purchaser, morigagee or other person deating wilh the Lender or any Receiver shall be

concerned to anguire;

414 whether any of the Securad Liabilities have become dus or pavable, or ramain
unpaid or undischarged,;

412 whather any power the Lender or a Receiver is purporting lo exercise has
become exercisable;

413 how any money peid to the Lender, any Receiver or any Delegals is to be
applied; or
4.1.4 as to the necessily or expediency of the stipulations and conditions subject to

which a disposal of any Charged Property shall be made.

The receip! of the Lender or any Regeiver or Delegate or its or his attorney or agent for
any money shall effectually discharge the person paving the same from such matters and
from being concerned io see the application or being answerable for the loss or
misapplication of such money.

Mo liability as morigagee in possession

Neither the Lender, nor any Receiver, nor any Delegaie shall be liable to account as
mortgagee in possession in respect of all or any of the Charged Property, nor shall any of
them be liable for any loss on realisation of, or for any neglect or default of any naiure in
connection with, alb-or any of the Charged Property for which 2 morigages in possession
might be liable as such.

Appoiniment of Recsiver
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8.1 At any time after the security constituled by this legal charge nas becomie enforceable, or
at the request of the Chargor, the Lender {or any Delegsie on its behalf) may, without
further notice:

8.1.1 appoint any ong or Morg person of persons fo be a Raceiver of all or any part
of the Charged Property;

81.2 {subject to seclion 45 of the insclvency Act) from fime to time remove any
persen appointed to be Receiver and may, in a similar manner, appoini
anocther in his place; and

613 exercise in respect of all or any of the Charged Properly all or any of the
powers and remedies given to morigagees by the Law of Property Act 1825,
including the power o take possession of, receive the benefit of, or sell any of
the Charged Property.

8.2 Where more than one person is appointed Receiver, sach Receiver shall have powsr o
act separately {unless the appeointment by the Lender specifies to the conlrary).

8.3 The Lender may fix the remuneralion of any Receiver zppoinied by R without the
restrictions contalned in section 108 of the Law of Property Act 1925, and the
remuneration of the Receiver shall be a debit secUred by this legs!l charge which shall be
due and payable immediately upon iis baing paid by the Lender,

6.4 if the Lender enforces this legal charge itself pursuant to paragraph 6.1.3 of this Schedule
8 {Enforcament) it will have the same powers 25 a Recelver in respect of those Charged
Property which are the subject of the enforcement.

8.5 All or any of the powers which are conferred by this legal charge on a Receiver may be
exercised by the Lender or any Delegate without first appointing a Receiver or
notwithstanding the appointmerit of any Receiver,

7. Power of sale additional

71 The powers of sale and appointing a Receiver conferred by this legal charge shall be in
addition to all statutory and othar powers of the Lender under the Insclvency Act, the Law
of Property Act 1925 or otherwise, and shall be exercisable withoul the restrictions
contained in sections 103 and 108 of the Law of Properiy Act 1925 or otherwise.

7.2 The power to appeint & Receiver (whether conferred by this legal charge or by statute)
shall be, and remain, exercizable by the Lender despite any prior appointment in respect
of all or any part of the Charged Property.

7.3 in making any sale or other disposal in fhe exercise of their respective powers, the
Recelver, the Lender or any Delegate may sccept, as and by way of consideration for
such sale or other disposal, cash, shares, loan capits! or other obiigations, incliding
consideration fluctualing according 1o or dependent upon profit or turnover and
consideration the amoun! whereof is {4 be determined by a third party. Any such
consideration may be receivable in a lump sum or by instalments and upon receipt by the
Receiver, the Lender or any Delegate shall ioso fecio be and bacome charged with the
payment of the Secured Liabilities. Any confract for any such sale or other disposal by the
Receiver, the Lender or any Delegate may contain conditions exciuding or restricling the
personal liability of the Receiver, tha Lender and any Delegate.



7.4

10.
10.1

10.2

11.

12.

13

Whare a Properfy is sold by the Leéndér or any Recaiver or Delegate appointed by the
Lender it may be sold either together or in parcels andier by public auction or private
contract,

Agent of the Chargor

Any Receiver appointed by the Lender under this léga! charge shall be the agent of the
Chargor, and the Chargor shall be solely responsible for his acls and remuneration, as
well as for any defaults committed by him.

Powars of Receiver

Any Receiver appointed by the Lender under this legal charga shall, in addition 1o the
powers confarred on him by the Law of Property Act 1828 and the Insolvency Act, have;

9.1.1 the power io do alf such acts and things that an absolute owner could do in
the management of that part of the Charged Properly over which the Recelver
is appointed; and

9.1.2 the powers set out in Schedule 8 (Further powers of a Recelver).
Order of application of proceeds

All monies received by the Lender, 2 Receiver or any Delegate in the exercise of any
enforcement powers conferrad by this legal charge shall be applied:

10.1.1 first, in paying all unpaid fess, cosis and other liability incurred by, or on behalf
of, the Lender {and any Recsiver, attorney or agent appoiniad by i),

10.1.2 second, in paying the remuneration of any Receiver or Delegate {as agreed
batween the Receiver and the Lender},

10.1.3 third, in or towards discharge of the Secured Liabilities in such order and
manner as the Lender determings; and

10.1.4 finally, in paving any surplus to the Charger or any other person entitled o it

Only monies actually naid by a Receiver to the Lender in satisfaction or discharge of the
Secured Liabilities shall be capable of being applied by the Lander in satisfaction of the
Secured Liabilities.

Appropriation

Neither the Lender nor any Recalver or Delegate shall be bound {whether by virlue of
section 1098} of the Law of Property Act 1825, which is varied accordingly, or otherwise)
to pay of appropriate any receipt or payment first towards interest rather than principal or
otherwise in any particular order between any of the Secured Liabilities.

Suspense account

All monies received by the Lender, a Receiver or a Delegate under this iegal charge may,
at the discretion of the Lender, Receiver or Delegsate, be credited to @ suspense or
securilies reslised account and be held in such account for so long as the Lender,
Receiver or Delagate thinks fit, and shall bear interest af such rate, If any, as may be
agreed in writing between the Lender and the Chargor.

Power of attorney
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131 By way of sscurity, the Chargor imevocably appoints the Lender and every Recaiver and
Delegate separately to be the alforney of the Charger and, in its name, on its behalf and
as its act and deed, (o execuls any documents and do any acts and things that:

1341 the Chargor is required to execute and do under this legal charge including,
without limitation, executs any document reguired by the Lender under
paragraph 8 of Part 1 of Schedule 3 {Covenants), and

13.1.2 any attorney may deem proper of desirable In exercising any of the powers,
authoriies and discretions conferred by this legal charge or by law on the
Lender, any Receiver or any Delegale,

13.2  Each agent and attorney may appoint a substitute or delegate his authority.
14. Ratification of acts of attorney

The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of its
gttomays may do in the exercise or purporied exercise of all or any of the powers,
authorities and discretions referred {o In paragraph 13 of this Schedule 5 (Enforcemsnt).
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SCHEDULE 6 - Further powers of a Recelver

1 Power to repair and develop Proparties

A Receiver may underiake or complete any works of repalr, building, construction,
madification, refurbishment or development on the Properties.

2. Power to surrender leases

A Receiver may grant, or accep! surrenders of, any leases or tenancies affecting the
Properties on such terms, and subject o such conditions, as he thinks fit and, without
prejudice to the generality of the ahove, carry such surrender into effect by surrendering or
accepling surrenders in the name or on behaif of the Chargor or otherwisa.

3. Power to empioy personne! and advisors

‘A Receiver may provide services and empioy, or engage, such managers, canfractors and
other personnel and professional advisors on such terms as he thinks fit.

4. Power to make VAT alections

A Receiver may make exercise or revoke any value added tax option to tax as he thinks
it

5. Power to charge for remuneration

A Receiver may charge and receive such sum by way of remuneration (in addition to all
costs, charges and expenses incurred by him) as the Lender may prescribe or agree with
him,

8. Power to realise Charged Property

A Receiver may collact and get in the Charged Property andfor income, or any pariof it, in
respact of which he is appointed and make such demands, and take such proceadings, as
may seem expedient for that purnose, and take possession of the Charged Property with
like rights.

7. Power {0 manage or reconstruct the Chargor's business

A Receiver may carry on, manage, develop, reconsiruct, amalgamate or diversify or
‘concur in carying on, managing, developing, reconstructing, amalgamaling or diversifying
the business of the Chargor.

a. - Power to dispose of Charged Property

A Receiver may grant options and licences over all or any part of the Charged Property,
sell, assign, lease and accept surrenders of leases of {or concur in seliing, assigning,
" leasing or accepting surrenders of leases of} all or any of the Charged Property in respect
of which he is appointed for such consideration and, in such manngr {including, without
limitation, by public auction or private sals) and generally on such ferms and conditions as
he thinks fit. A Recaiver may promole, or concwr In promoting, a company (o purchase the
Charged Property to be disposed of by him.

2} Power to sever fixtures and fittings

A Recsiver may sever and sall separately any fixtures or fittings from any Properly without
the consent of the Chargor,
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10.

11.

12,

13,

14.

15.

16,

17.
171

18.

Power to make setflemerits

A Receiver may make any arfangement, seitlement of compromise betweer the Chargor
and any ather person that he may think expedient.

Power to appoint

A Recsiver may appoint managers, officers, servanis, workmen and agents for the
purposes of this Schedule 6 (Further powsrs of a Receiver) at such salaries, for such
pericds and on such terms 83 he may determine.

Fower to insure

A Receiver may, if he thinks fit, but without prejudice o the indemnity in clause 8, effect
with any insurer any policy of insurance either in lisu or satisfaction of, or in addition to, the
insurance required to be maintainad by the Chargor under this legal charge.

FPowers under Law of Property Act 1925

A Raceiver may exercise all powers provided for in the Law of Property Act 1825 in the
same way as i he had been duly appointed under thal acl, and exercise all powers
provided for an administrative raceiver in Schedule 1 of the Insolvency Act.

Power to operate rent reviews

A Receiver may operaie any rent review clause in respect of any property in respect of
which he was appointed or any part of such properly and to apply for any new or extended
easa,

Power to borrow

A Receiver may, for any of the purpases authorised by this Schedule 8 (Further powers of
a Recsiver), raise money by borrowing from the Lender {or from any other person) either
unsecured or on the security of all or any of the Charged Property in respect of which he is
appointed on such terms as he shall think fit (including, if the Lender consents, terms
under which such security ranks in priority (o this laegal charge).

Power to redeem prior Security Interests

A Receiver may redesm any prior Security Interest and setlie and pass the acoounis fo
which the Security Interest relates. Any accounts so settled and passed shall ba, In the
absence of any manifest error, conclusive and binding on the Chargor, and the monies so
paid shall be deemed io he an expense properly incurred by him.

ingidental powers

A Recelver may do all such other acts and things:

17.1.1 as he may consider desirable or necessary for reglising any of the Charged
Property;
17.1.2 as he may consider incldental or conduchve to any of the rights or powers

confarred on g Recaiver under or by virtue of this deed or law, or
17.1.3 which ha lawfully may or can do as agemn for the Chargor.

Zcope of powers
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18.1  Any exercise of any of the powers given by this Schedule & (Further powsrs of a Receiver)
- may be on behalf of the Chargor, the directors of the Chargor (in the case of the power
contained in paragraph 13 of this Schedule 8 (Further powers of a Receiver) or himseif.
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EXECUTION

CHARGOR S
EXECUTED as a DEED by FMB ) ,/ e
INVESTMENTS LIMITED actingby  § RO -
) ¥ [D!rectar] __ o
Mame of Direclor 3 Tovind P TR EeR

in the presance of:

Wimess signature *{Mf’ié’@ﬁ ﬁ,‘m @
Witness name e M -m“m’?"“ﬁ gﬂﬁw &i‘g}%‘m

Witness address Tmoﬂm geylare > Ta 0N

s
Torontn Sirest, Lag

gy Morkdnize- FRER I S S .
?')%364 11 Lecds Park %uagw

&Qég’h i g){:ﬁ&mw

Witness occupation

LENDER

SIGNED for and on  behalf of )

CAMBRIDGE & COUNTIES BANK ) ... divers e e emnn I,
LIMITED )
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