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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2652361

Charge code: 0265 2361 0031

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th December 2020 and created by BINKS EXECUTIVE

HOMES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 6th January 2021 .

Given at Companies House, Cardiff on 7th January 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This Deed is dated F i TDECEMTER 202 <
Bebween:

{(H BiINKS EXECUTIVE HOMES LIMITED incorporated and registered in England and
Wales with company number 02652361 whose registered office is at Cawthorne House
18 Tivy Dale, Cawthorne, Bamnsley, South Yorkshire, England, 875 4EJ (Borrower),

{2) MAJOR OAK LIMITED a company registered in Jersey with registration number
122872 whese registered office is at Hibiscus House, Le Mont Saohier, St Brelades Bay,
St Brelade, Jersey, JE3 8EA (Lender).

Bachkground:

{As Undar this deed, the Borrower provides securily to the Lander for all its present and
future obligations and liabilities to the Lender.

(B3 The Borrower owns the Property.
it is agreed as follows:
4 Definitions and interpretation
1.1 Definttions
The foliowing definitions apply in this Deed:
Borrowed Money any Indebledness of the Borrower for or in respect of:

a. borrowing or raising money, including any
premium and any capitalised interest on that
money,

b, any bond, nole, lpan stock, debenture,
commercial paper or similar instrument;

<. any acceptances under any acceptance credit
facility or dematerialised equivalent or bill
discounting, note purchase or documentary
credit facililies;

d. monies raised by selling, assigning or
discounting receivables or other financial
assets on terms that recourse may be had o
the Borrower if those receivables or financial
assets are not paid when due;

e. any deferred payments for assats or services
acquired, other than trade credit that s given
irn the ordinary course of trade and which does
not involve any deferred payment of any
amount for more than 80 days;

f. any rental ar hire charges under any finance
lease (whether for land, machinery,



Business Day

Cartificate of THle

Charged Assels

Defauh Rale

Delegate

Phesrupiion BEvent

eaupment or otherwise),

g any counder-indemnity obligation in respect of
any  guarantes, bond, indemnily,  standby
tetter of cradit or other nstrument Bsusd by &
third party in connection with the Borrower's
performancs of a contract,

b oany other transaction that has the commearcial
effect of borrowing (ncluding any Torward sale
or purchase agreement and any labiifies thal

care nod shown s borrowed money on the
Borrowers balance shest hecause they are
contingsni, conditional or otherwise),

foooany dervative fransaction enfered info I
-connection with profection ageinst or benefit
from fluctuation in any rate or price fand when
catculating  the walue of any  derivaiive
fransaciion, only the marked to marks! value
shall be aken inlo accounty; and

i any guarsntee counter-indemnily or other
agsurance against fnancial loss given by the
Bomrowsr for any indebledness of the lype
referred o in any other paragraph of this
dafinition incurred by any person,

When calculating Borrowed Money, no liability shall ba
taken inte account more than once.

a day other than a Saturday, Sunday or public holiday
in Englangd when banks in London are gpen for
business.

any report on or certificate of title relaling o the
Froperty suppliad (o the Lender by the Bonower {or
on its behalf)

ait the assels, properly and undertaling of the
Borrower, which are, or arg intended 10 be, subject o
the Securtly crested by, or pursuant to, this Deed fand
references v the Charged Asssts shall include

“references to any part of them).

8% per annum the Baok of England base rate from
fime {0 Hime and i at any time he Bank of bngland
base rate shall fall below 0.8%, the reference rale
shall be deemed [ be 5%,

any persen appointad by the Lender or any Receiver
urwler clause 15 and agny parson appointsd a8
aftorney of the Lender, Raceiver or Delégate.

a. &n event (nol caused by, and ouiside the
control of - either party} thal malerially disropls
the systerns for payment or communication or



Environment

Environmenta! Law

Environmental Licence

Event of Default

Facility Agresement

Financial Collateral

Financial
Regulations

indebiedness

insurance Policy

Collateral

the financial markets needed, in each case, {o
enable either payment © be made or
transactions {o he carried out under this dead
or any document under which the Borrower
owes abligations to the Lender; or

b. any other event {not caused by, and ouiside
the conirol of, the parly whose operations are
disruptad), thal resulis in digruption {of a
technical or systems-related nature) io the
freaswry o paymenis operations of a party
and which prevents sither or both parties from
{iy performing s payment obligations under
this deed or any document under which the
Borrower owes obligations fo the Lender, or
{iy communicating with the other party as
required by the terms of this deed or any .
document under which the Bormower owes
obligations to the Lender.

the natural and man-made environment inciuding all
or any of the following media, namely air, water and
land (including air within buildings and other natural or
man-made structures above or helow the ground) and
any living organisms (including many or systems
supported by those media.

all applicable laws, statutes, regulations, secondary
legisiation, bye-laws, common law, directives, freaties
and other maasures, judgments and decisions of any
court or tribunal, codes of practice and guidance notes
in 80 far as they relate 1o or apply {0 the Environment.

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

has the meaning given to that expression in the
Facility Agreement.

the facility agreement dated on or around the date of
this Deed between the Borrower and the Lender.

has the meaning given io that expression in the
Financial Collateral Regulations.

the Finangial Collateral Arrangemenis (No 2
Ragulations 2003 (5 2003/3226).

any obligation to pay or repay money, present or
fulure, whether actual or contingent, sole or joint and
any guaraniee or indemnity of any of those
ohiigations.

each contract and policy of insurance effected or
maintained by the Borrower from time {o iime relating



o the Property.
LEA 925 the Law of Property Act 1825,

Froperty the freehold or leasehold property (whether registared
or unregisterad) owned by the Borrower desoribed in
Schadute 1.

Recelvar a recelver or receiver and manager appointed by the
Lender under clause 13

Rental income alt amourds paid or pavable (o o for the account of
the. Bormowsr In connaction with the lelling, Bcence or
grant of other rights of use or oooupation of aif or any
part of the Property.

Hewt Account tha Borrower's saccount with such bank as the
Borrower shall notiy the Lender from me {0 lime.

Becured Liabililies =l present and fulure obligations and labilitias of the
Borrower {0 the Lender, whether aciual or contingent
and whether owed jointly o severally, as principal or
surety of in 8ny other capacily and whether or not the
Lender was an ofigingl party o the relevant
framsaction and in whatever name o sivle, fopsther
with ail inferest {ncluding, without mitation, default |
inferast) acorumng in respect of those obligabiong o
liabilitias,

Boourity any mortgags, charge (whether fixaed or floating, lsgal
or eguitable), pledge, lien, assignment by way of
security or other securily  inferest securing  any
obligation of any person, or any other agresment or
arrangement having & similar effect

Spcurily Financial Collataral - has the meaning given o that axpression in the
Arrangemend Fmancial Coliateral Regulations.

Sacurity Perlod the period starting on the date of this Deed and ending
on the date on which the Lender is satisfied that all the
Secured Liabiftles have been uncondiionally and
irrevocably paid and discharged in &l and no further
Secured Liabillies are capable of being oulstanding.

Valuation any valuation relating to the Properly supplied o the
Lender by the Borrgwer {or on lis behalf).

WAT value added tax or any squivalent tax chargeable in
the UK or elsawhare.

interpratation
i this Dead:

1.2.9 clause, Schedule and paragraph headings shall not affect the inferpretation
of this Deed;



12.2

1.2.3

124

125

1.2.6

1.2.7

128

1.2.9

1.2.10

1.2.11

1242

1.213

1.2.14

1.2.15

1.2.18

a reference 1o a persoen shall include a reference to an individual, firm,
company, corporation, parinership, unincorporaled body of persons,
government, state or agency of a state or any association, trust, joint
venture or cansortium (whether or not having separate legal personality);

uniess the context otherwise requires, words in the singular shall include
the plural and in the plural shall nclude the singular;

uniess the context otherwise requires, a reference to one gender shall
include a reference {0 the other genders;

a reference to a parly shall include that party's successors, permitied
assigns and permitted transferees and this Deed shall be binding on, and
enure fo the benefit of the parties o this Deed and their respeciive
personal representatives, successors, permitted assigns and permitted
transferees;

a reference to a stalute or siahdory provision is a reference io it as
amended, exiended or re-enactad from time {o time;

a reference to & siatute or statufory provision shall include all subordinate
legistgtion made from fime {o time under that statule or statutory provision;

a reference fo writing or written includes fax but not email;

an obligation on a parly not to do something includes an obligation not o
allow that thing to be dong;

a reference to this Deed (or any provision of it} or to any other agreement
or document referred to in this Deed is a reference fo this Deed, that
provision ar such other agreement or document as amended (in each case,
other than in breach of the provisions of this Deed) from time o time,

uniass the context otherwise requires, a reference to a clause or Schedule
is to a clause of, or Scheduie to, this Deed and a reference o a paragraph
is 10 a paragraph of the relevant Schedulg;

any words following the terms including, include, in particular, for
example or any similar expression ghall be construed as illustrative and
shall not limit the sense of the words, descriplion, definition, phrase or term
preceding those terms;

a reference fo an amendmeni includes a novalion, re-enactment,
suppiement or variation {and amend and amended shall be construed
accordingly);

a reference o assets includes present and future properties, undertakings,
revenues, rights and benefits of every description;

a reference to an authorisation includes an approval, authorisation,
consent, exemption, filing, licence, notarisation, regisiration and resclution;

a reference o continuing in relation to an Event of Default means an
Event of Default that has not been remedied or waived;



1.3

14

1.5

1.6

1.7

1.2.17 g reference o determines or determined maans, unless the conbrary 1%
ndicated, s delerminalion made at the absclule discretion of the person
making i, and

1.2.18 a referencs o g regulation includes any reguilation, rule, official directive,
raquest o guideline {(whather or not having the foree of law) of any
governmental,  infer-governmental  or  supranalional  body,  agency,
deparimant or regulatory, selfregulatory or olher authonly or organisstion

Clawhack

if the Lender considers that an amount peid by the Borrower in respect of the Secured
Lishililes is capable of being avoided or otherwise set aside on the liguidation or
admanisiration of the Bormower or otherwige, then thal amount. shall not be considered
to have been wrevocably paid for the purposes of this Deed.

Mature of securlly over resl proparty
A reference wn this Desd to g chargs or montgage of o over the Properly includes:

N all budldings and fixtures and ffings Oncluding trade and lenant’s Bdures
and fillings) and fixed plant end machinery thatl are situsted on or form part
of the Property at any Hime;

1.4.2 the procesds of the sale of any part of the Properly and any other monies
paid or payable in respect of or In connection with the Property,

143 the bengfit of any covenants for title given, or entered into, by any
predecessor in fitie of the Borrower m respact of the Propery, and any
monies paid or payable inrespect of those covenants; and

4.4 all rights under any lcence, agreement for sale or agreement for lease In
respect of the Froperly.

Law of Properly (Miscellaneous Provigions) Act 1889

For the purposes of sechion 2 of the Law of Properly (Miscellaneous Provisions)] Act
1982, the terms of the Facility Agresment and of any side Istlers belween any parties in
relation o the Facility Agreement are incorporated into this Deed.

Ferpafuity paricd

If the rule against perpeluities applies to any trust created by this Deed, the perpeluily
pericd shall be 125 years {a5 specified by seclion 5{1} of the Pempsetuities and
Sccumislations Act 20007,

Schaedules

The Schedules form part of this Dead and shall have effect as f set out in full In the
body of his Desd. Any referencs 0 this Deed includes the Behedules.

o



2.1

2.2

3.1

Covenant {o pay
Covenant to pay

The Borrower shall, on demand, pay to the Lender and discharge the Secured
Liabilities when thay become due.

interest

The Borrower covenants with the Lender to pay interest on any amounts due under
clause 3.1 from day o day untl full discharge (whether before or afler judgment,
liguidation, winding-up or adminisiration of the Borrower} at the Default Rate, provided
that, in the case of any cost or expense, such inlerest shall accrue and be payable as
from the date on which the relevant cost or expense arose without the necessity for any
demand being made for payment.

GGrant of security
Legal mortgage and fived charges

As a conlinuing security for the payment and discharge of the Secured Lighilities, the
Borrower with ull tille guaranies charges {0 the Lender

311 by way of a legal mortgage, the Property; and
312 by way of a fixed charge:
{a) all ifs rights in each Insurance Policy, including all claims, the proceeds of

&l claims and &l returns of premiums in connection with each Insurance
Policy, the Rental income and the benefit of any guaraniee or security in
respect of the Rental income to the exient not effectively assigned under
clause 3.2;

{3} the benefit of all other contracts, quarantees, appoiniments and warranties
relating to the Charged Assets and other documents to which the Borrower
is5 a party or which are in its favour or of which it has the benefit relating to
any letting, development, sale, purchase, use or the operation of the
Charged Assels or otherwise relating o the Charged Asssis {ncluding, in
each case, but without limitation, the right to demand and receive all
monies whatever payable 10 or for its benefit under or arising from any of
them, all remedies provided for in any of them or available at law or in
equilty in relation to any of them, the right to compe! performance of any of
them and all other rights, interesis and benefits whatever accruing o or for

its banefit arising from any of them);

{c) all licences, consents and authorisations {statutory or otherwize) heid or
requirgd in connection with iis business carmied on at the Property or the
use of any Charged Asset, and all rights in connection with them; and

{ch all monigs from fime {0 time standing o the credit of the Rent Account,
together with all righis and benefits accruing fo or arising in connection with
the Rent Account {(including, but not limited o, entilements to intergst).



3.2

4.1

432

4.3

4.4

Assignment

As a cortinuing securlly for the pavment and discharge of the Secured Ligbilities, the
Borrower with Tull tile guaranies assigns 1o the Lender absolutely, sublect {0 2 proviso
for reassignment on imevocable dischargs in full of the Securad Liabllities:

3241 gt its righis In each Insurance Policy, including alf claims, the procesds of
al clalms and all relums of premiums In connection with each Insurance
Policy, and

322 the Rental Income and the benefit of any gugrantee or securily in respect

of the Rental income,

providied hat nothing in this clause 3.2 shall constitule the Lender as mortoages in
poBBEssion,

Perfection of sequrity
Hegistration of legal morigage &t the Land Registry

The Borrower consents o an application being made by the Lender fo the Land
Registrar for the following restriction in Form P {0 be registerad against is title to the
Property.

“Mo disposition of the registered estate by the proprietor of the registered estale, or by
the proprietor of any registered charge, not being a charge registerad before the entry
of this restriction, is {0 be registered without a8 wrilten consent signed by the proprigtor
for the fime being of the charge dated  Z4f December L ais in favour of
Maior Oak Limited referred to in the charges register”

Further advances

The Lender covenants with the Borrower that it shall perform #ts obligations to make
advances {including any obligation to make available further advances).

Firat registration

i the title to the Property is nol registered ai the Land Registry, the Borrower shall
gnsure that no person {other than iiself) shall be registered under the Land Registration
Act 2002 as the proprigtor of all or any part of the Property, without the prior written
consent of the Lender.

Cautions agaimnst frs! registration and noticas

Whether or not title to the Properly is registerad at the Land Regstry, I any caudion
against first registration or any notice (whether agreed or unilateral} is registered
against ine Borrower's title to the Properly, the Borrower shall immediately provide the
Lender with full particulars of the circumstances relating o such caulion or notice, |
such caution or notice was registered lo protect a purported interest the creation of
which is not permitted under this Deed, the Borrower shall immaediately, and at it own
expenss, fake such steps a3 the Lender may require o ensure that the caulion or
notice, as applicable, is withdrawn or cancelied.



5.1

52

6.1

52

8.3

64

65

Liability of the Borrower
Liabiiity not discharged

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

51.1 any security, guarantee, indemnity, remedy or other righi held by, or
available {o, the Lender that is, or becomes, wholly or partially illegal, void
or unenforceable on any ground;

512 the Lender renewing. determining, varying or increasing any facility or other
fransaction in any manner or concurring in, accepling of varying any
compromise, arrangemsent or setflement, or omitting t© claim or enforce
payment from any other person; or

513 any other act or omission that, bul for this clause 51, might have
discharged, or otherwise prejudiced or affected, ithe liabilily of ihe
Borrower.

Immediate recourse

The Bomowsr walves any nght it may have o require the Lender to enforce any
security or other right, or claim any payment from, or otherwise proceed against, any
other person before enforcing this Deed against the Borrowsr.

Representations and warranties
Times for making representations and warranties

The Borrower makes the representations and warranties set out in this clause 6 to the
Lender on the date of this Deed and the representations and warraniies confained in
this clause 6 are deemed {0 be repealad on sach day of the Ssecurity Period with
reference o the facls and circumstances existing at the time of repetition.

Ownership of Charged Assets

The Borrower is the sole iegal and beneficial owner of the Charged Assets and has
good, valid and marketable fitle fo the Froperty.

No Security

The Charged Assels are fres from any Security other than the Security created by this
Deed.

Mo adverse claims

The Borrower has not received, of acknowledged notice of, any adverse claim by any
person in respect of the Charged Assets or any interest in them.

Mo adverse covenanis

There are no covenants, agreements, reservations, conditions, interests, rights or other
matiers whatever that materially and adversely affect the Charged Assets.



8.6

6.7

5.8

5.9

610

e

H

6.12

613

g.14

Mo breach of laws

There is no breach of any law or reguistion thal materaly and adversely affects the
Charged Assels.

Mo intederence in enjoyment

Mo facility necessary for the anjoyment and use of the Charged Assels is subject
tgrrns entiting any person {o fermingte or curtad s use.

Mo overriding inferesis

Mothing has arsen, has been oresled or B subsisling, thal would be an overiding
interast in the Propery.

Mo prohibitions or breaches

There ks no prohibifion on the Borrower assgning 48 rghis in any of the Charged
Assels referred fo in clause 3.2 and the entry into of this Deed by the Borrower does
not, and will not, conslifute a breach of any policy, agresment, documend, instrument or
ohbiigation binding on the Borrowor or §i5 gssats.

Environmenlal compliance

The Borrowsr has, ot all tmes, complisd n all melenal respects with all applicable
Environmental Law and Envitonmental Licences.

Informetion for Valugtions and Cerlificates of Title

8111 Al written information supplied by the Bomrower or on ils behalf for the
nurpose of each Valuation and Cerlificate of Title was true and accurals in
all material respacts st iis dale or al the dals {f ary) on which B was siated
o be given.

5.11.2 The information referred 1o in clause 8111 was, at s date or at the date (i

anyl on which § was stated o be given, complete and e Borrower did not
omit 1o supply any information that, il disclosed, would adversely affect the
Yaluation or Certificate of Title.

£6.11.3 in the case of the first Valuslion and Cerlificate of Tile only, nothing has
ooourred since the date the information referred fo in clause 6.11.1 was
supplied and the date of this Deed thel would adversely affect such
YValugtion or Ceriificate of Tile,

Ayoidance of secunily

Mo Securdy expressed o be oresied under this Deed is liable to be avoided, or
otherwiss set aside, on the liguidation or adminisiration of the Borrower or otherwise.

Dus ncorporation
The Borrower:

8,141 5 2 duly incorporated limited lisbility company validly existing under the law
of its jurisdiction of incorporation; and

10



65.15

86.18

6517

.18

6.19

6142 has the power (o own i assels and carry on its business as it is being

conduched,

Powers

6.15.1 The Borrower has the power (o enter inio, deliver and perform, and has
taken all necessary aclion o authorise ifs eniry info, delivery and
parformance of this deed and the transactions contemplated by it.

B6.15.2 Mo limit on iis powers will be exceeded as a result of the grant of Security

contemplated by this deed.
Non-contravention

6.16.1 The entry inic and performance by the Borrower of, and the transactions
contemplated by, this deed do not and wilt not contravene or conflict with:

{a) its constitutional documents:

{0 any agreement or insfrument binding on i or its assets or constitule a
defaull or lermination eveni (however described} under any such
agreement of instrument; or

{ch any law or regulation or judicial or official order applicable to it
Authorisations

The Borrower has obtained alt required or desirable authorisations {o enable it fo enter
into, exercise ifs rights and comply with its obligations in this desd. Any such
authorisations are in full force and effect,

Binding obligations

5.18.1 The Borrower's obligations under this deed are legal, valid, binding and
enforceable.

8182 This deed creates:

{a) valid, legally binding and enforceable Security for the obligations expressed
{o be secured by it and

{0} subject to registration in accordance with the Companies Act 2006 and, in
the case of real property, regisiration at the Land Registry, perfected
Security over the assets expressed (¢ be subject to Securily in it

int favour of the Lender, having the priority and ranking expressed to be crealed by this
deed and ranking ahead of all {f any} Security and rights of third parties, except those
preferred by law.

No filing or stamp taxes

It is not necessary to file, record or enrol this deed with any court or other authority or
pay any stamp, registration or similar taxas in relation fo this deed or any transaction
conternplated by it {other than in connection with registrations at Companies House and
the Land Fegisly).

11



520

g2

8.22

7.4

Mo defzul

6.2001

5202

information

.21

(a)

{b)

()

Mo BEvent of Defaull or, on the dale of this deed, event o clroumsiance
which would, on the giving of notice, axpiry of any grace perod, malking of
ary determination under this deed or any document under which the
Horrower owes obligstions to the Lender, or satisfaction of any other
condiion (or any combination thereot) become an bvent of Defaull is
conlinuing.

MNo-other aveni or circumsiance is oulstanding which constitules (or. with
e expiry of @ grace period, giving of notice, making of any delermination,
-or sgisfachon of any other condition {or any combination therecd), would

hecome) & default or terminalion event (however described) under any
other agreemant of nstrument that s binding on it or 1o which any of g
assaels @ subject which has or is ressonably lkely o have a materal
adverse effect on s business, assels or condition, or Hs ability 1o perform
s obligations undar this deed.

The information, nowrilten o glechonic format, supplied by, or on hahalf of,
the Borrower o the Lender m connaction with this deed was, at the ime o
was supplied or at the date it was stated o be given {as the case may ba):

i 4 was fmotual nformation, complete, rue and aoourate i all matersl
respecis;

if  was a fnancial projection or forecast, preperad on fhe basis of recent
historical information and on the basis of reasonable assumptions and was
arrived at after careful consideration;

if it was an opinion of indention, made after careful consideration and was

~fair and mada an regsonshile grounds; and

W

not misleading 0 any malenal respect nor rendered misleading by & fallure
o disclose other information,

axcept to the exiant that o was amended, supsrseded or updated by more recent
information supplied by, or on behalf of, the Borrower o the Lender

Mo Bhigation

Mo hitigation, arbiiration, administralive proceedings or investigations are taking place,

canding or,

o the Borrower's knowledge, thweatenad agamst i, any of s directors or

any of its assets, which, if adversely determinad, will have or might be expecied to have
a material adverse effec! on it business, assels of condition, or its ability o parform itz

oiligations

under this deed or any document under which fhe Bomower owes

abligations o the Lender,

Gieneral covensnis

Negative pledoe and disposal restriclions

The Borrower shall not at any time, sxcept with the prior writlen consent of the Lender;

iz



7.2

7.3

7.4

7.5

7.1 create, purport to create or permit {0 subsist any Security on, or in relation
to, any Charged Asset other than any Security created by this Deed;

7.1.2 sell, assign, fransfer, par with possession of, or otherwise dispose of in
any manner (or purport to do so), all or any part of, or any interest in, the
Charged Assets; or

7.1.3 create or grant {or purport 1o create or grant) any interest in the Charged
Assets in favour of a third party,

Fraeservation of Charged Assels

The Bomrower shall net do, or permit o be done, any act or thing that wouid or might
depreciale, jeopardise or otherwise prejudice the secunity held by the Lender or
maierially diminish the value of any of the Charged Assels or the effectiveness of the
securily created by this Deed.

Compliance with laws and regulafions

7.3.1 The Borrower shall not, without the Lender's prior written consent, use or
parmit the Charged Assets {0 be usad in any way condrary 1o law.

7372 The Borrower shall:

(8} comply with the requirements of any lew or regulation relating o or
affecting the Charged Assets or the use of them or any part of therm;

{b} obtain, and prompily renew from fime {o time, and comply with the terms of
alt authorisations that are required in connection with the Charged Assels
or their use or that are necessary to preserve, mainiain or renew any
Charged Assef, and

{c) promptiy effect any maintenance, modificstions, allerations or repairs that
are reguired by any law or regulation to be effecled on or in connection with -
the Charged Assels.

Enforcement of rights
The Borrower shall use iis best endeavours (o

741 procure the prompl observance and performance by the relevant
counterparty o any agresment or amangement with the Borrower and
forming part of the Charged Assels of the covenants and other obligations
imposed on such counterparty; and

742 enforce any nighis and instifute, continue or defend any proceedings
refating {0 any of the Charged Assets that the Lender may require from
fime fo time.

MNotice of misrepresantation and breach

The Borrower shall, promptly on becoming aware of any of the same, notlify the Lender
ir weriting of:

13
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754 any feprasentation or wamanty sef oud in this Deed that s ncomect or
raisleading in any material respect when made or deemed 0 be repealad,
and

752 any braach of any covenant set outl in this Desd,
Title documents

The Dorowsr shall, on the execution of this Deed, deposit with the Lender and the
Lender shall, for the duration of thds Deed, be entifled o hold:

7614 sl deeds and dotuments of tille relating o the Charged Assets that are in

the possession or contral of the Borrower {and if these are nol within the

phssession of controd of the Bomower, the Borrowsr undariakes 1o oblaln
possassion of all these desds and documents of e, and

782 each insurance Folicy.
Motices to be given by the Borrower
7.7 The Borrower shall within five days of the sxsculion of this Deed:

{a) give. notice to the relevant insurers of the assignment of the Borrowser's
aghts and interss! in and under esch Insurance Folicy {inchuding ihe
procesds of any claims under that nsurance Policy) under clauge 321,
and

b give notice to the bank, financial institition or other person {exchuding the
Lander) with whom the Borrower has the Rent Accourtt of the charging 1o
the Lender of the Borrower's rghts and inlerests in the Rent Acocount
pursuant to clause 312

7EZ The Borrower shall oblain the Lender's prior approval of the form of any
notice or acknowledgament 10 be used under this clause 7.7.

Motification of default

7.8.14 The Borrower shall nolify the Lender of any Event of Defaull or any evend
or circumsiance which would, on the giving of notice, oxpiry of any grace
period, making of any delermination under this deed or any dooument
under which the Borrpwer owes obiigations to the Lender or satisfaction of
any other condition {or any combination therecl), become an Event of
Default (and the steps, i any, being teken {o remady i) prompily upon
becoming aware of its ocourrence.

782 The Borrower shall, promptly on reguaest by the Lender, supply 8 certificate
signad by two of its directors{s) or senior officers on ils behalf certifying that
no Event of Defaull iz continuing {or, i an Event of Defadll is continuing,
specilying the Event of Defaull and the sieps, f any, being taken fo remeady
it).

14



7.9

7.0

7.1

712

8.1

Authorisations

The Borrowsr shall promptily obtain all consents and authorisations necessary under
any law or regutation (and do all that iz needed to maintain them in full force and effect)
to enable # {0 perform iis obligations under this deed and to ensure the legality, validity,
enforceability and admissibilily in evidence of this deed in its jurisdiction of
incorporation.

Compliance with law

The Borrower shall comply in all respects with all laws 1o which it may be subject, f
failure ¢ do so would materially impalr its ability fo perform s obligations under this
dead.

Change of business

The Borrower shall not make any substantial change to the general nalure or scope of
its business as carried on at the date of this deed.

information

The Borrower shall supply 1o the Lender:

7121 all documents dispaiched by the Borrower to its shareholders {or any class
of them;, or its credilors generally, al the same iime as they ara
dispatched;

7.12.2 detalls of any litigation, arbitration or adminisirative proceedings that are

current, threatened or pending against the Borrower as soon as it becomes
aware of them and which mighi, if adversely determined, have a material
adverse effeci on its business, assets or condition, or its ability o perform
its obligations under this deed or any document under which the Borrower
owes obligations 1o the Lender; and

7.12.3 promptly, any further information aboul the financial condition, asssls,
business and operations of the Borrower as the Lender may reasonably
reguest.

Property covenants

Repair and mainfenance

8.1.1 The Borrower shall keep all premises, and fixdures and fittings on the
FProperty, i
{&) good and substantial repair and condition and shall keep all premises

adeqguately and properly painted and decorated and replace any fixiures
and fittings that have become worn oul or otherwise unfit for use with
others of & like nature and equal value; and

15
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8.4

(b

auch repsic and condilion a3 o enable the Property 1o be et in accordancs
with all applicable laws and regulations.

Mo altorsiions

g.z2.1

{a)

(b}

B22

The PBorrowsar shall not, without ihe prior written consent of the Lender

ol down or remove the whole or any part of any bulding forming part of

- the Property nor permit the same (o ooour, of

make or permit to be made any material alterations 1o the Properly or sever
of remove, or permit 1o be seversd or removed, any of its Mxdures or Bltings
{excent o make any necessary repairg or renew o replace the same n
aceordance with clause 8.1)

The Borrower shall promptly give notice o the Lender f the premises or
fixtures or fittings forming part of the Property are deshroved or damaged.

Disvelopment restriclions

The Borrower shall not, without the ovior writlen consent of the Lender,

834

B2

insurance

G

(8}

(&)

{©)

842

make of, in 80 far as i is able, permit others o make any application for
plamnning permission or development consent in respect of the Properhy, or

carry oul, or permit or suffer o be carmed oul, on the Properly any
development {as defined in each of the Town and Coundry Planning Act

SAB80 and the Planning Act 2008) or change or permit, of suffer o be

changed, the use of the Properly.

The Borrower shall insure and keen insured {or where, in the case of any
teasehold property, insurance s the responsibility of the landiord under the
terma of the lease, either procure that the landiord insures and keeps

Cinsured o, § and io the axient that the landiord does not do so, Hself nsure

and keep nsured) the Charged Assels against

loss of damage by fire or temonist acts, including any third-party liability
arising from such acis;

other risks, perils and contingencies thal would be insured against by

_reasonably prudent persons carrying on the same class of business as the

Borrowsr; and

any other risk, pedis and contingencies as the Lender may reasonably

CTEUIS.

Any such ingurance must be with an insurance company or underwriters,
and on such rms, as are réasonably acceptsble fo the Lender and must

Cinclude property owners' public lisbility and third party Hability insurance

and be for not less than the replacemsant value of the relevant Charged

-Assat (meaning, in the case of any premizes on the Property, the tols! cost

of entirely rebuliding, reinstating or replacing the premises in the svent of
their being destroved, together with architedls’, survevors', engineers’ and
other professional fees and charges for shoring or propping up, demolition,



5.5

843

844

§4.5

(@

(b}

(c)

{d)

site clearance and reinstatement with adeguate gllowance for inflation} and
lngs of rents payable by the fenants or other occupiers of the Property fora
period of at least three years, including provision for increases in rent
during the period of insurance.

The Borrgwer shall, if requested by the Lender, produce to the Lender each
policy, certificate or cover note relating to any insurance required by clause
8.4.1 {or where, in the case of any leasehold property, that insurance is
effected by the landlord, such evidence of insurance as the Borrower is
entitied to obtain from the landlord under the terms of the relevant lsase).

The Borrower shall, if requested by the Lender, procure that a2 note of the
Lender's interest is endorsed on each insurance Policy {other than public
liability and third parly hability nsurances) effectsd or maintainad by i or
any person on ifs behalf in accordance with clause 8.4.1 but without the
Lender hawing any liability for any premium in relation io those Insurance
Policies unless it has expressly and specifically requested to be made
fiable in respect of any increase in premium or unpaid oremium in respect
of any Insurance Policy.

The Borrower shall ensure thal each Insurance Policy effected or
rmaintained by it or any person on its behalf in accordance with clause 8.4.1
contains:

a loss payes clause under which the Lender is named as loss payee (other
than in respect of any claim under any public liability and third-party liabilily
insurances);

terms ensuring that it cannot be avoided or vitiated as against the Lender
by reason of the act or defsull of any other insured party or any
misrepresentation, non-disclosure or failure to make g fair presentation of
risk by any other insured party;

a waiver of each insurer's rights of subrogation against the Borrower, the
Lender and the tenants of the Froperty other than any such rights arising in
connaciion with any fraud or criminal cffence committed by any of those
persans in respect of the Property or any Insurance Policy, and

terms ensuring that no insurer can repudiate, rescind or cancel i, reat it as
avoided in whole o in part nor treat it a8 expired dueg to non-payment of
premium without giving at least 30 days' prior written notice 10 the Lender.

Insurance premiums

The Borrower shail:

851

8862

promptly pay all premiums in respect of each insurance Policy required by
clause 8.4.1 and do all other things necessary o keep that policy in full
force and effect; and

{if the Lender so requires) give fo the Lender copies of the receipts for alt
premiums and other payments necessary for sffecting and keeping up
gach Insurance Policy reguired by clause 8.4.1 {or whare, in the case of
leasehold properly, msurance is effected by the landlord, such evidence of

~the payment of premiums as the Bomower is entitled to obtain from the

landlord under the terms of the relevant l2ase).

17



8.7

a8

83

No mvalidation of insurance

The Borrower shall not do or omit to do, or permil o be done or omifted, any agt or
thing that may invalidels or otherwize prejudice any Inswance Policy reguired by
clause B4.1.

Proceeds from Insurance Folicles

Al monies pavable under any Insurance Policy required by clause 8.4.1 shall (whethar
or not the securily constituled by this Deed has become enforceable):

871 be paid immediaiely 10 ths Lender;

872 if thay are not paid directly to the Lender by the insurers, be held, pendling
such payment, by the Borrower as trustes of the sams for the benefit of the
Lender, and

873 at the option of the Lender, be applied in making good or recouping
gxpendiiure in respect of the loss or damage for which those monies are
received or in, or owards, discharge or reduction of the Sscured Liahilities

Leases and Hoences affecting the Property
The Borrower shall nod, without the prior wiitien consent of the Lender

281 grant any lcence or fenancy affecting the whole or any part of the Property,
of exercise the sialutory powers of lessing or of accepting surrenders
under section 89 or section 100 of the LPA 1825 (or agree (o grant any
auch licence or tenancy, or agres o exercise the stetulory powers of
leasing or of accepling surendars under section 98 or ssclion 100 of the
LPA 1825,

882 i any other way dispose of, accept the surrender of, surendsr or oreals
any legal or equitable estate or interest in the whole or any part of the
Froperty {or agres 1o dispose of, accept the surender of sumrender or
creale any legal or eguitable estate or interest in the whole or any part of
e Properiy)y;

8.8.3 it any person into ocoupation, or share oooupation, of the whole or any
wart of the Property; or

2.8.4 grant any consent o licence under any lesse or licence affecting the
Froperly.

Mo restrictive obligations

The Borrower shall not, without the prior writien consent of the Lender, enter into any
orernus of restrictive obligations affecting the whole or any part of the Property or
create of permit 1o srise any overdding interest, easement or right whataver i or over
the whole or any pari of the Properiy.

15



8.10

512

5.13

814

Proprietary rights

The Borrower shall procure that no person shall become entitled io assert any
proprietary or other like right or interest over the whole or any part of the Property,
without the prior written consent of the Lender.

Compliance with and enforcement of covenants
The Borrower shali:

8.11.1 cbserve and perform all covenants, stipulations and conditions to which the
Property, or the use of i, is or may be subject and {f the Lender so
reguires) produce to the Lender evidence sufficient {o satlisfy the Lender
that those covenants, stipulations and ¢onditions have been observed and
performed,; and

8.11.2 diligently enforce all covenants, stipulations and conditions benefiting the
Properly and shall not {and shall not agrea 10} waive, release or vary any of
the same.

Motices or claims relating to the Property
8.12.1 The Borrower shall:

{a) give full particularg fo the Lendesr of any notice, order, dirgction,
designation, resolution, application, requirement or proposal given or made
by any public or local hody or authority {a Notice) that specifically applies to
the Property, or {0 the locality in which it is situated, within seven days afler
hecoming aware of the relevant Notice; and

{ {if the Lender so requires) immediately, and al the cost of the Borrower,
take all necessary steps to comply with any Notice, and make, or join with
the Lender in making, any cbjections or representations in respect of that
Motice that the Lender thinks fit.

8.12.2 The Borrower shall give full particulars fo the Lender of any claim, notice or
aother communication served on # in respect of any modification,
suspension or revocation of any Environmental Licence or any alleged
breach of any Environmental Law, in each case relating to the Property,

Payment of rent and oulgoings
The Borrower shall:

8131 where the Properly, or pant of it, is held under a lease, duly and punciually
pay all rents due from fime o time; and

51432 pay {or procure payment of the same) when due all charges, rales, taxes,
disties, assessmenis and other oulgoings relating to or imposed on the
Froperty or on its occupier.

Rent reviews

8.14.1 The Borrower shall, if the Property is subiect fo occupational leases or
licences, implement any upwards rent review provisions and shall nof
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518

817

818

9.1

without the prior wrilten consent of the Lender, agree o any change in rent
o less than the open market rental value of the relevant parl of the
Hroperty.

8147 The Borrower shall not, without the prior writlen consent of the Lenger, if
the Froperly is leasehold, sgree o any change in the rent pavable under
ihe lease in excess of the open market rental value and shall only agree 1o
ary upwards rant revigw In accordance with the terms of the lease.

Envirormeant
Thz Borrawver shall in respect of the Properiy:

8.15.1 comply izl maternsal respects with all the requirements of Environmental

Law, and
8.15.2 obtain and comply in all malerial respects with all Environmental Licences.

Conduct of business on Property

The Bowmowsor shall carry on ds rade and business on those paris O any)y of he
Property as are used for the purposes of frade or business in sccordance with tha
standurds of good management from ime to ime current in such trade or business.

inspection

The Borrower shall permit the Lender, any Receiver and any person appointed by
gither of them to enter on and inspect the Property on prior notice.

VAT oplion (o tax

The Dorower ahall not, without the priorwrilion consent of the Landsr

#1181 exercise any VAT oplion lo tax in relation to the Property; or

8.18.2 revoke any VAT option 1o lax exercised, and disclosed io the Lander in
writing, befora the date of this Deead.

Rental Income covenants

Collection of and dealings with Renial Incomas

211 The Borrower shall not deal with the Rental Income aexcept by gelling it in

and realising it in the ordinary and usual course of its business and shall,
immediately on recaipt, pay all Bental ncome inlo the Rent Account or info
such other account as the Lendsr may direct from fime fo iime.  The
Borrower shall, pending that payment in o the Rent Account or other
account, hold gl Rendal Incorme on rust for the Lender,

9.1.2 The Borrower agrees with the Lender that any monies recelved by the
Lender under clause 2.1.1 shall not constitute the Lender as morgagee in
possession of the Property.
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9.2

10

10.1

10.2

10.3

10.4

813 The Borrower agrees with the Lender that it shall not be entitled io receive,
ulilise, transfer or withdraw any credit balance from fime to fime on the
Rent Account except with the prior written consent of the Lender.

MNotice of assignment of Renta! income

The Borrowsr shall, promplly following the ocourrence of an Event of Default, give
notice to the relevant tenant, guarantor or surety of the assignment under clause 3.2.2
of the Borrower's rights and interest o the Rental Income and each guaraniee or
security in respect of the Rental Income,

Powers of the Lender

Power {0 remedy

10.1.1 The Lender shall be entitled {but shall not be obliged) to remedy, al any
fime, 8 braach by the Borrower of any of is obligations contained in this
Deead.

10.1.2 The Borrower irrevocably authorises the Lender and its agents to do all

things that are necessary or desirable for that purpose.

10.1.3 Any monies expended by the Lender in remedying a breach by the
Borrower of its obligations contained in this Deead shall be reimbursed by
- the Borrower {0 the Lender on a full indemnity basis and shall carry inferest

in accordance with clause 17.1.

10.1.4 In remedying any breach in accordance with this clause 10.1, the Lender,
its agents and their respective officers, agenis and emplovess shall be
entitled to enter onio the Properity and fo fake any aclion as the Lender
may reasonably consider necessary or desirable including, without
timitation, carrying out any repairs, other works or development.

Exercise of righis

The righis of the Lender under clause 10.1 are without prejudice to any other rights of
the Lender under this Desd. The exercise of any rights of the Lender under this Deed
shall not make the Lender liable io account as a morigages in possession.

Lendar has Recsiver's powers

To the extent permitted by law, any right, power or discretion conferred by this Dead
{either expressly or impliedly) or by law on a Receiver may, after the security
constifited by this Deed has become enforceable, be exercised by the Lender in
refalion {o any of the Charged Assets whether or not it has taken possession of any
Charged Asset and without first appointing a Recsiver or notwithstanding the
appoiniment of & Recelver.

Conversion of currency

10.4.1 For the purpose of, or pending, the discharge of any of the Secured
Liabilities, the Lender may convert any monies received, recovered or
realised by it under this Deed {including the procseds of any previous
conversion under this clause 10.4) from their existing currencies of
denomination info any other currencies of denomination that the Lender -
may think fit.
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121

4.2 Any such conversion shall be effecled al a spol selling rafe of exchange as
dedermined by the Lender for such other currency against the exisling
CUNTENCY.

10.4.5 Each reference in (his clauge 104 o g currency extderds o funds of that
currency and, for the avoidance of doubt, funds of one currency may be
converted into different funds of the same curency.

Mew aocounts

10.5.1 i the Lender raceives, or is deemed fo have received, nolice of any
subssguent Securily or other inferest, affecting all or part of the Charged
Assets, the Lender may open & new account for the Borrower in the
Lenders bogks  YWihowt predice o the Lenders rghl fo combine
accounts, no meoney paid 1o the oredit of the Borrower i any such new
account shall be appropriated towards, or have the effect of discharging,
any part of the Secured Liahilibies,

052 if the Lender doas not open 8 new account immediately on recaipt of the
notice, or deemed nolics, refered o n dause 1051, then, unless the
Lender gives express written nolice to the conlbrary fo the Borowar, all
payments mads by the Dovrower 1o the Lender shall be realsd as having
been crediled 0 8 new account of the Borrower and not 88 having been
applied in reduction of the Secured Liabliitles, as from the time of receipt or
deemed receipt of the relevant notice by the Lendar,

Indulgence

The Lender may, al #s diserstion, grant ime or sther indulgence, or make any other
arrangement, varistion or release with any person nol being 8 parly o this Deed
{whather or not any such person is jointly liable with the Borrower} in resped! of any of
the Secured Lisbililies or of any other security Tor them without preiudice either to this
Deed or to the hability of the Borrower for the Secured Lighilifies.

When securily becomes enforceable
Security hecomes enforceable on Bvent of Default

The sacurily constitutad by this Deed shall become immedialely enforceable if an Event
of Defaull oocurs,

Pligorelion

After the securnity constituted by this Deed has become enforceable, the Lender may, in
s absolule disvretion, enforcs all or any pard of that securily at the imes, in the manner
and on the terms if thinks fit, and iake possession of and hold or dispose of all or any
nart of the Charged Assets.

Enforcement of security
Enforcement powers

1211 For the purposes of gl powers implied by siatule, the Secured Lisbilifles
are deamed (o have become due and payable on the dale of this Deed.
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12.2

123

12.4

12.4.2 The power of sale and other powers conferred by section 101 of the LPA
1825 (as varied or extended by this Deed) shall be immediately exercisable
at any time afler the security constituted by this Deed has hecome
enforceabie under clause 11.1.

12.1.3 Section 103 of the LPA 1225 does not apply 1o the security constituled by
this Deed.

Extension of statuiory powers of leasing

The statulory powers of leasing and accepling sumenders conferred on morigagees
under the LPA 1825 and by any other statute are extended s0 as {0 authorise the
Lender and any Receiver, at any time afier the security constitutad by this Deed has
become enforceable, whether in it own name or in that of the Borrower, {0

12.2.1 grant a lease or agreement for lease;
12.2.2 accept surrenders of leases; or
1223 grant any oplion in respect of the whole or any part of the Property with

whatever rights relating to other parts of i,

whether or not at a premium and containing such covenanis on the part of the
Borrower, and on such terms and conditions {including the payment of money to a
lessee or tenant on a surrender), as the Lender or Receiver thinks fit, without the need
to comply with any of the resirictions imposed by sections 89 and 100 of the LPA 1925

Redemption of prior Security

12.3.1 At any time afler the seourity consfituted by this Deed has become
enforceable, or after any powers conferred by any Securily having priority
to this Deed shall have become exercisable, the Lender may:

{a) redeem any prior Securily over any Charged Asset,
{n procure the transfer of that Security to itself, and
(<) setile and pass the accounts of the holder of any prior Security {and any

accounts so settfed and passed shall, in the absence of any manifest error,
be conclusive and binding on the Borrower).

12.3.2 The Borrower shall pay o the Lender immediately on demand all principal,
interest, costs, charges and expenses of, and incidental 1o, any such
redemption or transfer, and such amounts shall be secured by this Deed asg
part of the Secured Liabilities.

Frotection of third parties

Mo purchaser, morigagee or other perscen dealing with the Lender, any Receiver or any
Delagate shall be concermned o enquire:

12.4.1 whether any of the Secured Liabilities have become dus or payable, or
remain unpaid or undischarged,
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12.5

12.6

12.7

12.8

2.8

1242 whether any power the Lender, o Feceiver or Delegate Is purporting fo
sxercise has becoms exarcisable or is being properly exercised, or

1243 howy any money peid to the Lender, any Receiver or any Delagats is o be
apptied.

Frivileges

Each Receiver and the Lender is entitled to sil the rights, powsers, privileges and
immuynitias conferred by the LFA 1825 on margagees and receivers,

Mo liabilty as morggges in pOSEession

Meither the Lender nor any Heceiver or Delegate shall be liable, by reason of enlering
into posseasion of a Charged Assst or Tor any other resson, o account as mortoages in
prasssson 1 respect of il or any of the Charged Assels, nor shall any of them be
lialble for any loss on realisation of, or for any acl, defgull or omission for which &
morigages 0 possession might be liable.

Helinquishing possession

if the Lender, any Recever or Delegate enters into or iakes possession of a Charged
Asset, It or hefshe may 21 any time relinguish possession.

Donclusive discharge o purchasers

The receipt of the Lender, or any Recelver or Uelegste shall be a conclusive discharge
to g purchaser and, in making any sade or olher disposal of any of the Charged Assels
or in making any acquisition in the exerdse of thelr respective powers, the Lender, and
svary Receiver and Dalegate may do so for any considersiion, i any mamnnsr and on
any terms that 1 thinks fit.

Right of appropriation

12.8.1 To the extent that

{a) the Charged Assetls constitute Financlal Collateral; and

(o this Dieed and the obligations of the Borrowsr under i constitute a Sacurity

Financial Collateral Arrangement,

tha Lender shall have the right, at any time afler the securily constituled by
this Deed has become enforceable, o sppropriate all or any of those
Charged Assels in or fowards the payment or discharge of the Secured
Ligbilittes in any order thal the Lender may, in ils absolule dizcrebion,
defermine.

12.8.2 The value of any Charged Assels appropriated In accordance with this
clause shall be, in the cass of cash, the amount sianding to the credit of
the Hent Accound, together with any aocruad but unpaid nierest, at the
time the right of appropriation is exercized.
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13

131

132

13.3

3.4

13.5

13.6

14

14.1

12.9.3 The Borrower agrees that the method of valuation provided for in this
clause are commercially reasonable for the purposes of the Financial
Collateral Reguiations.

Receivers
Appointment

Al any time after the security constifuted by this Deed has become enforcezble, or at
the request of the Borrower, the Lender may, without further nolice, appoint by way of
deed, or otherwise in writing, any one of more peirsens (o be a Receiver of all or any
part of the Charged Assets.

Removal

The Lender may, withoul further nolice (subject io seclion 45 of the Insolvency Act
1986), from time {0 time, by way of deed, or otherwise in writing, remove any Recdiver
appointed by it and may, whenever it thinks fit, appoint a8 new Recelver in the place of
any Receiver whose appointment may for any reason have lerminafed.

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without the
restricions contained in section 109 of the LPA 1925 and the remuneration of the
Receiver shall be a debi secured by this Dead, 10 the extent not otherwise discharged.

Power of appointment additional to statutory powers

The power 1o appoint a Recsiver conferved by this Deed shall be in addition to all

statutory and ofher powers of the Lender under the Insclvency Act 1988, the LPA 1925

or otherwise, and shall be exercisable without the restrictions contained in sections 103
and 109 of the LPA 1925 or otherwise.

Fower of appointment exercisable despite prior appointments

The power to appoint 8 Receiver {whether conferred by this Deed or by statute) shall
be, and remain, exercisable by the Lender despite any prior appointment in respect of
all or any part of the Charged Assets.

Agent of the Borrower

Any Receiver appointed by the Lender under this Deed shall be the agent of the
Borrower and the Borrower shall be solely responsible for the caniracts, engagements,
acts, omissions, defaults, losses and remuneration of that Receiver and for liabilities
incurred by that Receiver. The agency of each Receiver shall continue until the
Borrower goes into Houidation and after that the Receiver shall act as principa!l and
shall not become the agent of the Lender.

Powers of Receiver
Powers additional to statutory powers

14114 Any Receiver appeinted by the Lender under this Deed shall, in addition o
the rights, powers and discretions conferred on himvher by statute, have
the rights, powers and discretions set out in clause 14.2 o clause 14.20
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142

4.3

4.4

4.5

14.8

4.7

4.8

412

14.1.3

A Recebver has all the righls, powers and disorelions conferred on a
recelver (or 8 receiver gnd managen under the LPA 1825, and shall have
those dghts, powers and discretions conferved on an administrative
repaiver undsr the Insclvency Act 1986 whether hefshe s an sdministrative
recaiver or not.

i there is more than one Receiver holding offics at the same tme, sach
Feceiver may {unless ihe document appointing himfer siates otherwize)
gxercise all of the powsers conferred on 5 Receiver under this Desd
individually and to the exclusion of any other Rensiver.

Ay exsrcise by 8 Recelver of any of the cowers given by clausae 14 may
be on behelf of the Borrower, the directors of the Bomower or
himselifharself

Fepair and develop the Properly

& Receiver may undertake or complate any works of repalr, alteration, building or
development on the Fropery and may apply for and maintain any planning permission,
development consent, bullding regulaiion approval or any ofher permission, consert or
licence o carry out any of the same.

Gwrand or accept surrenders of leases

A Recewsr may grani, or accept, surmenders of any leases or tenancies affecting the
Fropearty on any arms, and subiact o any condiions, that hefshe thinks fit.

Employ personnel and advisers

14.4.1

14.4.2

A RHecelver may provide senvices arngd employ, Or engags, any managers,
officers, servards, confractors, workmen, egents, olher personnel and
professional advisers on any lerms, and subject fo any conditions, that

......

& Recelver may discharge any such person of any such person appoinied
by the Borrowaer,

Make and revoke VAT oplions to fax

A Receiver may make, exercise or revoke any VAT option 10 tax ag hefshe thinks i

Charges Tor remuneration

A Recabver may charge and receive any sum by way of remuneration {in addifion to all
costs, charges and expenses incurred by himvher) thal the Lander may prescribe or
agres with hm/iher,

Take possession

A Feceiver may take immediate possession of, getl in and realize any Charged Assel

Marnags or reconstruct the Borrower's business
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14.10

1411

1412

14.13

14.14

14.15

14.16

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in carrying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Borrower carried aut af the Property.

Dispose of Charged Assels

A Receiver may grant oplions and licences over all or any pari of the Charged Assets,
grant any ather interest or right over, sell, exchange, assign or lease {or concur in
granting options and licences over all or any part of the Charged Assets, araniing any
other interest or right over, selling, exchanging, assigning or leasing) all or any of the
Charged Assels in respect of which ha/she is appointed for such consideration and in
such manner (including, without limitation, by public auction or private sale) and
generally on any terms and conditions as hefshe thinks fit. A Receiver may promote, or
concur in promoting, a company to purchase the Charged Asseis to be disposed of by
him/her.

Sever fixtures and fittings

A Receiver may sever and sell separately any fidures or fittings from the Property
without the consent of the Borrower.

Give valid receipls

A Receiver may give a valid receipt for all monias and execule gl assurances and
things that may be proper or desirable for realising any of the Charged Assats.

Make settiemenis

A Receiver may setile, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who claims {0 be a credilor
of the Borrower or refaling in any way to any Charged Asset,

Bring legal action

A Receiver may bring, prosscute, enforce, defend and abandon all actions, suils and
proceedings in relation to any of the Charged Assels as hefshe thinks fit.

insure

A Receiver may, if hefshe thinks fit, but without prejudics o the indsminity in clause
17.2, effect with any insurer any policy of insurance either in lisu or satisfaction of, orin
addition {o, the insurance regquired to be maintained by the Borrower under this Deed.

Form subsidiaries

A Receiver may form a subsidiary of the Borrower and transfer o that subsidiary any
Charged Asset.

Borrow

A Receiver may, for whatever purpose he/she thinks fi, raise and borrow money gither
unsecurad or on the security of all or any of the Charged Assets in respect of which
nefshe iz appointed on any ferms thal he/she thinks M (including, if the Lender
consents, terms under which that security ranks in priority 1o this Deed).
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418

A

1420

18

15:1

5.2

5.3

Redesm prior Security

A Recebier may redeem any pror Becurily and settle and pass the accounis to which
the Security relates. Any accounts so sellisd and passed shall be, In the absence of
any marfest eror, conclushe end binding on the Borrower, and the monies 80 paid
shall be deemed 1o be an expense properly incurred Dy the Receiver,

Delagation
A Heoelver sy delegate hig/her powars in aocordance with this Deed
Absolute beneficial owner

A Recelver may, o relation © any of the Charged Asgels, exercise all powers,
authorisations and rights haefshe would be capable of exercising as, and Jdo all those
acts angd things, an absolule beneficial cwner could exercise or do in the ownership and
rmanagement of all or any part of the Chargad Assels.

incidental powers
A Receiver roay do any other acis and things that hefshe:

14.20.1 may consider desirabde or necessary for reslising any of the Charged
Assets:

14 207 may consider incidenial or conducive to any of the righlts or powers
conferred on 8 Receiver under or by virlue of his Deed or law; or

14.20.3 lawiully may or can do as agent for the Borrower,
Delagation
Delagation

The Lender or any Hecelver may delegete {either generally or specifically} by power of
altornay or in any other manner o any persen any right, power, authority or disoretion
conferred on it or himdher by this Deed {including the power of alfomey granied under
clauss 18.1).

Torms

The Lender and each Receiver may make a delagation on the {erms and conditions
{including the power {o sub-delegate) that it or hefshe thinks fit

Liability

Melther the Lender nor any Fecsiver shall be in any way liable or responsible o the
Borrower for any loss or iability arismg from any act, defaull, omission or misconduct
on the part of any Delegate.
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18.1

162

16.3

17

17.1

Application of procesds
Crder of application of proceeds

All monies received or recoverad by the Lender, a Receiver or a Delegate under this
Deed or in connection with the realisation or enforcement of all or part of the securily
constituted by this Deed (other than sums received under any Insurance Policy), shall
(subject {0 the claims of any person having prior righis and by way of variation of the
LPA 1925) be applied in the following order of pricrty {bul withoul prejudice o the
Lender's right to recover any shorifall from the Borrower):

16.1.1 in or towards payment of all costs, liabilities, charges and expenses
incurred by or on behall of the Lender {and any Reaceiver, Delegate,
atiorney or agent appointed by it} under or in connection with this Deed and
of all remuneration due to any Receiver under or in connection with this
Deed,

16.1.2 inn or towards payment of the Secured Liabiliies in any order and manner
that the Lender determines; and

16.1.53 in payment of the surplus (f any) to the Borrower or othar person entitlsd o
it.

Appropriation

Meither the Lender, any Receiver nor any Delegate shall be bound {(whether by virtue of
saection 109(8) of the ILPA 1925, which ig varied accordingly, or otherwise) o pay or
appropriate any receipt or payment first towards interest rather than principal or
gtherwise in any particular ofder between any of the Secured Liabilities.

Suspense account

All monies received by the Lender, a Receiver or a Delegate under this Deed (other
than sums received under any Insurance Policy that are nof going {o be applied in or
towards discharge of the Secured Liabiliies):

16.3.1 may, at the discretion of the Lender, Receiver or Delegate, be credited to a
SLSpense account;

16.3.2 shall bear interest, if any, at the rate agreed in writing between the Lendar
and the Borrower; and

16.3.3 may be held in that sccount for sc long as the lLender, Receier or
Delegate thinks fit.

Costs and indemnity
Costs

The Bommower shall, within five Business Days of demand, pay to, or reimbursas, the
Lender and any Receiver, on a full indemnity basis, all costs, charges, expenses, taxas
and lizhilities of any kind {including, without limilation, legal, printing and out-of-pocket
expenses) incurred by the Lender, any Receiver or any Delegate in connection with:

17.1.1 this Deed or the Charged Assels;
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18

18

17.1.2 laking, holding, orofecling, perfecting, preserving  or  enforoing  {or
alftempling to do go) any of the Lender's, a Hecelver's or 8 Delegale's rights
under this Deed, or

TTLE taking procesdings for, or recovernng, any of the Secured Liabilites,

together with interest, which shall acorue and be pavable {without the need for any
damand for payment being made) from the dale on which the relavant cost, cherge,
expense, tax or liabillty arose until full discharge of that cost, charge, expense, tax or
lability (whether before or after judgment, lguidation, winding-up or adminigtration of
the Borrowsr) at Defaull Rate,

Indamnity

17.2.1 The HBorowsr shall indemnify the Lender, sach Recelver and gach
Delegate, and their respective emplovees and agents agaimst alt liabilities,
costs, expenses, damages and iosses {ncluding bul not Bmiled o any
direct, indirect or consaquental losses, loss of profit, loss of reputalion and
-all interest, penalties and legal costs {(calcutated on & Al indemnity basis)
and all other professional cosls and expenses) suflersd or incurred by any

-of them arising out of or in connection with;

(@} the exercise or purporied exercise of any of the rights, powers, auihoriiies
of discretions vested in them under this Deed or by law in respect of the
Charged Assels;

{b fsking, holding, protecting, perfecting,  preserving  or enforcing  {of
attermnpting o do g0} the securlty conslitited by this Deed; or

{cy any defsull or delay by the Borrower in performing any of s obligafions
under this Deed.

P on

1722 Any past or present employes or agent may snfusce he Boas Of s
clause 17.2 subiect to and in accordance wilh the provisions of the
Condracts (Rights of Third Parties) Act 1880

Further assurance

Further assurancs

The Bomrower shall prompily, &t s own expense, taks whalaver action the Lender or
any Receiver may reascnably requive for

1811 crealing, perfecting or profecing the securnily created or infended o be-
craated by this Deed,

1812 facilitating the realisation of any Charged Asset, or

18.1.3 facilitating the swercise of any righl, power, authority or discretion
sxercisable by the Lender or any Receiver 0 respact of any Charged
Agaet,

including, withow! limitation the execution of any morigages, transfer, convevance,
assignment or assurance of all or any of the assels forming parl of (or intended o form
part of) the Charged Assels (whether to the Lender or to 15 nomines) and the giving of |
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18.1

19.2

20

20.1

21

21.2

any nolice, order or direction and the making of any filing or registration which, in any
such case, the Lender may consider necessary or desirable.

Power of attornsy

Appointment of atforneys

By way of security, the Borrower irrevocably appoints the Lender, every Receiver and
every Delegate separately to be the attorney of the Borrower and, in its name, on iis
behalf and as its act and deed, to execute any documents and do any acts and things
that:

19.1.1 the Borrower is required 1o execute and do under this Deed; or

19.1.2 any attornsy deems proper or desirable in exercising any of the rights,
powers, authorities and discretions conferred by this Deed or by law on the
Lender, any Recelver or any Delegats.

Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to rafify and confirn, anvthing thaf any
of its attorneys may do in the proper and lawful exercise, or purporied exercise, of all or
any of the rights, powers, authorities and discrelions referred 1o in clause 19.1.

Helease
Release

Subject fo clause 27.3, at the end of the Security Periad, the Lender shall, at the
request and cost of the Borrower, {ake whatever action is necessary to:

20.1.1 release the Charged Asseats from the security constituted by this Deed; and
20.1.2 reassign the Charged Assets to the Borrower.

Assignment and transfer

Aszsignment by Lender

2111 Af any fime, without the consent of the Borrower, the Lender may assign or
fransfer any or all of its rights and obligations under this Deed.

2112 The Lender may disclose to any aciual or proposed assignee or transferee
any information in its pessession that relates to the Borrower, the Charged
Assets and this Deed that the Lender considers appropriate.

Assignment by Borrower

The Borrower may not assign any of its rights, or ransfer any of its rights or abligations,
under this Deed.
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23

231
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233

Soat-olf
Lendears right of set-off

The Lender may &l any ime sat off any labillly of the Borrower o the Lender against
any lability of the Lender t0 the Borrowsr, whether either liability is present or fulure,
guidated or untiguidated, and whether or not either Babilily arises under this Desd. If
the labiibes 0 be sel o are axprassed in-different currencies, the Lendsr may convart
aither liability at a market rate of exchange for the purpose of set-off. Any sxsmise by
the Lender of its rights under this clhuse 22 1 shall nol mit or affect any other righis or
remadias avalable (o under this Deed or otherwise.

Mo obligation to st off

The Lender is not obliged (o exercise s righis under clauss 221 I, however, i does
grercise thoze rights ¥ must promplly notify the Borrower oF the set-off thatl has beean
made.

Exctusion of Borrower's right of sebolf

All paymenis made by the Borrower (o the Lender under this Deasd shall be made in
weithout any set-off, counterclaim, deduction or withholding {other than any deduction or
withhoiding of tax as redguired by law).

Amendments, waivers and consents
Amendmanis

Mo amendment of this Deead shall be sffective unless s inwriling and signed by, or on
hehalf of each parly {or s authorised representative).

Wiabrars and consents

2321 Aowaiver of any nght or ramedy under this Dead or by law, or any consent
given under this Deed, is only effective H given In writing by the walsing or
consanting party and shall not be deemed a waiver of any other breach or
dgefaull. I only applies in the circumstances for which i s given and shall
not prevent the parly giving # from subsaguently relyving on the relevant
provision,

3232 A feilure or delay by a parly o exercise any right or remedy provided under
this Deed or by law shall not constiflute 2 waiver of that or any other right or
ramedy, prevent or resirict any further exercise of that or any other right or
remedy or constiiute an election o affirm this Dead. No single or partial
axercige of any right or remedy provided under this Deed or by law shall
prevent or restrict the further exercise of that or any other right or remedy.

- No election to affirm this Deed by the Lender shall be effective unless it is
i wrifing.

Rights and remedies

The rights and remedies provided under this Deed are cumulative and are in addition
to, and not exclusive of, any rights and remedies providad by law.
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28

26

27

271

272

27.3

Severance

if any provision (or pait of a provision) of this Deed is or becomes invalid, illegal or .
unenforceable, it shall be deemed modified to the minimum exient necessary to make it

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

{or part of a provision) shall be desmed deleted. Any modification to or deletion of a

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

and enforceability of the rest of this Deed.

Counterparis

This Desd may be executed in any number of counterparts, each of which when
executed and delivered shall constitule a duplicate original, but all the counterparts
shall together constituie one deed.

Third party righis

Except as expressly provided elsewhere in this Deed, a person who is not a party to
this Deed shall not have any rights under the Coniracts (Righis of Third Parties) Act
19399 to enforce, or enjoy the benefit of, any term of this Deed. This does not affect any
right or remedy of a third party which exists, or is available, apart from that Act.

Further provisions
independent ssourity

The security consfituted by this Deed shall be in addition o, and independent of, any
other securily or guarantee that the Lender may hold for any of the Secured Ligbilities
at any time. Mo prior security held by the Lender over the whole or any part of the
Charged Assets shall merge in the security created by this Deed.

Continuing security

The security constituted by this Deed shall remain in full force and effect as a
continuing security for the Secured Liabililes, despite any selilement of account, or
intermediate payment, or other matter or thing, unless and until the Lender discharges
this Deed in writing.

Discharge conditional

Any release, discharge or seffiement between the Borrower and the Lender shall be
deemed conditional on no payment or security received by the Lender in respect of the
Secured Liabilities being avoided, reduced or ordered to be refunded under any law
refating 1o insolvency, bankrupicy, winding-up, administration, receivership or
otherwise. Deaspile any such release, discharge or settlement:

2731 ihe Lender orf its nominee may refain this Deed and the security created by
or under #, including all certificates and documents relating to the whole or
any part of the Charged Assets, for any period that the Lender deems
necessary to provide the Lender with securily against any such avoidance,
reduction or order for refund; and

2732 the Lender may recover the valug or amount of such security or payment
from the Borrowsr subsequently as if the release, discharge or setflement
had not occurred.

33



27.5

28

281

282

Cerificates

A certificate or determination by the Lander &8 10 any amount for the time being dus fo
it from the Bomrower under this Deed shall be, in the abesence of any manifest error,
conclusive evidence of the amount dus.

Consolidation

The restricion on the nght of consolidation contaimed In section 93 of the LPA 1925
shall not apphy 1o this Deead.

Moticas
Plelivary

Ay notice or other cormpnunication given 1o a parly under o In conneclion with this
Dead shall be:

2811 in writing;

2B E delivered by hand, by pre-paid first-class post or ofher next working day
delivery service, and

2813 aant do
)] the Borrower at

Cawthorne Houss 18 Tivy Dale, Cawlthome, Barmslsy, South Yorkshirs,
England, 575 48J

Attention: The Dirsciors
i the Lender af;

Hibiscus House, Le Mont Schier, St Brelades Bay, 5! Bralads, Jersey, JE3
BEA

Attention: The Directors

or {0 sy ofher address a3 is notifad in wiiting by ong parly 1o the other from time o
i,

Faceipt by Borrower

Any notice or other communication that the Lender glves o the Borrower shall be
deemead to have been recaived:

28.2.1 if deliverad by hand, at the Hime B is 68 & the refevant address; and

2822 if posted by pre-paid first-class post or other nexd working day delivery
service, on the second Business Day afler posting,
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28.3

28.4

28

201

28.2

29.3

A notice or other communication given as described in clause 28.2.1 on a day that is
rot & Business Day, or afier normal business hours, in the place i1 is received, shall be
deemead o have been received on the next Business Day.

Receipt by Lender

Any notice or ether communication given to the Lender shall be deemead to have baen
received only on actual receipt.

Service of proceedings

This clause 28 does nat apply 10 the service of any proceedings or other documerns in
any legal action or, where applicable, any arbitration or other method of dispute
resolution.

Governing law and jurisdiction

Governing law

This Ceed and any displte or claim {ncluding non-contractual disputes or claims)
anising out of or in connection with it or s subgect matter or formation shall be governed
by and construed in accordance with the law of England and Wales.

Jurisdiction

Each party irrevocably agrees that, subject as provided bslow, the couns of England
and Wales shali have exclusive jurisdiction over any dispute or claiim (inciuding non-
contractual dispuias or claims) ariging cut of or in connection with this Deed or its
sublect matter or formation. Nothing in this clausa shall limit the right of the Lender to
take proceedings against the Borrower in any other court of competent jurisdiction, nor
shall the taking of proceedings in any one or more jurisdictions preciude the taking of
proceedings In any other jurisdictions, whether concurrently or not, to the extent
permitted by the law of such other jurisdiction,

Oither service

The Borrowsar irrevocably consents 1o any process in any legal action or proceedings
under clause 29.2 being served on it in accordance with the provisions of this Deed
relating to service of notices. Nothing contained in this Deed shall affect the right to
serve process in any other manner permitied by law,

This Deed has been entered into on the date stated at the beginning of it.
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Property

Tithe Number fddrass Desoription

WYRA168878 The freehold land being land on the North-
Bast side of Balley Road, West Ardsley.

WYKZZGHEES The freshold land baing land bing to the North
East of Batley Road, Wast Ardsiey.

WY HEO4946 The freshold land being land lving o the North
West of Halgh Moor Road, Tingley, Wakeafiald.

Urragisterad The unregistered Wanguiar piece of land
pending  first registralion  siusted bebtween
Title Numbers WYHI189876, WYREDE948 and
WYRZZERZS shaded blue on the allachsd
plan,
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Bormrower

Executed as a deed, but not delivered
unti the first date specified on page 1 by

BINKS EXECUTIVE HOMES LIMITED acting by

a director, in the presence of:
Witness signature

Witness name

Witness address

Witness occupation

Lender

Executed as a deed, but not delivered
uniif the first date specified on page 1 by
MAJOR OAK LIMITED acting by

a director, in the presence of;
Witness signature

Witness name

Witness address

Witness occupation

548742056, 1
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