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Registration of a Charge

Company Name: NARANG WHOLESALERS LIMITED
Company Number: 03083607

Received for filing in Electronic Format on the: 29/12/2021 XAKDR9DM

Details of Charge

Date of creation: 10/12/2021
Charge code: 0308 3607 0008
Persons entitled: ALLICA BANK LIMITED

Brief description: THE FREEHOLD LAND AND BUILDINGS ON THE NORTH EAST SIDE
OF MANNINGHAM LANE, BRADFORD WITH TITLE NUMBER WYK50316
THE FREEHOLD LAND BEING LAND ON THE SOUTH SIDE OF VALLEY
PARADE, BRADFORD WITH TITLE NUMBER WYK378458

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: MICHELLE JOHNSON

Electronically filed document for Company Number: 03083607 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3083607

Charge code: 0308 3607 0008

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 10th December 2021 and created by NARANG
WHOLESALERS LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 29th December 2021 .

Given at Companies House, Cardiff on 4th January 2022

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 Mortgage - Limited Company

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

This deed is mades an @) ’E}Qmmf QQL§
BETWEEN:
(1) Borrower i NARANG WHOLESALERS LIMITED incorporated and registered in

England and Wales with registered: number 03083807 whosé registered
officeis at Narang House, 121 City Road, Bradford, Wes{ Yorkshire BD8
IR
{2} Bank © ALLICA BANK LIMITED incorporated and registered in England and
Wales with company number 07706156 whose registered office iz at
Eidon House, First Floor, 2-3 Eldon Street, London EC2M 718
BACKGROUND
{1y Under this deed, the Borrower provides security fo the Rank for ail its present and future
obligations and fiabilities to the Bank.
(2} The Borrowsr owns the Property,
AGREED TERMS
1. PEFINITIONS AND INTERPRETATION
1.4 Definitions and Interpretation
The definitions and rules of interpretation under Schedule 1 hereto apply in this deed,
2. COVENANT TO PAY
21 Covenant fo pay
The Borrower shall, on demand., pay to the Bank and discharge the Secured. Liabilities.
2.2 Interest
The Borrower covenants with the Bank to pay interest on any amourits due under clause
2.1 from day to day until full discharge {(whether before or after judgment, liquidation,
winding-up or administration of the Borrower) at the Default Rate, provided that, in the
case of any cost or expense, such interest shall acerue and be payable as from the date
ol which the relevant cost or expense arose without the necessity for any demand being
made for payment.
3. GRANT OF SECURITY
3.1 Legal mortgage and fixed charges
As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with fulll title guarantee cha rges tothe Bank:
o It by way of a first legal mortgage, the Property: and
31,2 by way of afirst fixed charge:
a. allits rights in each Insurance Policy, including alt claims, the proceeds of
ail ciaims and all returns of premiums in connection with each Insurance
Policy, the Rental Income and the bensfit of any guarantee.or security in.
respect of the Rental Income to the exient not effectively assigned under
clause 3.2;

1
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3.2

4.2

4.3

4.4

b.  the benefit of all other contracts, guarantees, appoiniments and warranties
relating to the Charged Assets and other dosuments to which the Borrower
Is.& party orwhich are in its:favour or of which it has:the benefit relating to
any %et%‘ing‘_, development, sale, purchase, use or the operation of the
Charged Assets or otherwise relating to the Charged Asssts (including, in
gach case, butwithout limitation; the right to demand and receive all monies
whatever payable to or for its benefit under or arising from any of them, ail
refmedies provided for in any of them or available at law or in equity in
relation to.any of them, the rightto compel performance of any of them and
all other rights, interests and benefits whatever accruing to or for its benefit
arising from any of ther); and

c. all licences, consents and authorisations (statutory or otherwise) held or
required in connection with its business carried on at the Property or the
use of atiy Charged Asset, and all rights in connection with then.

Assighment

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

Borrower with full title-guarantee assigns to the Bank absolutely, subject to a proviso for

reassignment on irrevocable discharge infull of the Secured Liabilities:

3.2.1 all its rights in each Insurance Policy, including all claims, the procesds of all
claims and all returns of premiums In connestion with each Insurance Pelicy;
and

3.2.2 the Rentai Income and the benefil of any guarantee or secwrity in respect of the
Rental income,

provided that nothing in this clause 3.2 shall constitufe the Bank as mortgagee in

possession,

PERFECTION OF SECURITY

Registration of legal mortgage at the Land Registry

The Borrower applies to the Land Registrar for the following restriction in Form P o be

registered against its title to. the Properly:

"Na dispesition of the registered estate by the propristor of the registerad estate or by the

proprietor of any registered charge, not being a charge registerad before the entry of this

resfriction, is to be registered without a written consent signed by the proprietor for the
time being of the charge dated in favour of Allica Bank Limited
referred to in the charges register.”

Further advances

This deed secures further advances and re-advances but the Bank is not obliged to make

further advances.

First registration

if the title lo the Property s not registered at the Land Registry, the Boriower shall ensure
that no person {other than itself) shalt be registered under the Land Registration Act 2002
as the proprietor of all orany part of the FProperty, without the prior written consent of the
Bank.

Cautions against first registration and notices

Whether or not title 1 the Property is registeraed at the Land Registry, if any caution against
first registration or any notice (whether agreed or unilateral) is registered against the
Borrower's title to the Properly, the Borrower shall immediately provide the Bank with full
particulars of the circumstances relating to such caution ar notice. If such caution ornotice
was registered to protect a purperted interest the creation of which is not permitied under
this deed, the Borrower shall immediately, and at its own expense, take such steps.as the
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5.2

6.2

6.3

6.4

6.5

6.6

6.7

6.8

6.9

Bank may require to ensure that the caution or notice, as applicable, is withdrawn or

cancelled,

LIABILITY OF THE BORROWER

Liability not discharged

The Borrower's liability under this deed iy respect of any of the Secured Lizbilities shall

rot be discharged, prejudiced or affected by:

511 any security, guarantee, indemnity, remedy or other right held by, or available
to, the Bank that is, or becomes, wholly or partially ilegal, void or unenforceable
ort ahy ground;

5.1.2  the Bank renewing, determining, varying or increasing. any facllity or other
transaction I any manner or concurting in, accepting or varying ‘any
cormipromise, arfangement or settlement, or omitting to claim or enforce payment
from any other pefson: or

51.3 any other act or omission that, but for this clause 5.1, might have discharged, or
otherwise prejudiced ot affected, the liability of the Borrower.

Immediate recourse

The Borrower waives any right it may haveto require the Bank to enforce any seeurity or

other right, or claim any paymerit from, or otherwise proceed against, any other person

before enforcing this:deed against the Borrower.
REPRESENTATIONS AND WARRANTIES

Times for making representations and warranties

The Borrower makes the representations and warranties sel put in this ¢lsuse 6 to the.
Bank on the date of this deed and the representations and warranties contained in this
clause 6 are.deemed to be repeated on each day of the Security Period with reference 4o
the facts and circumstances existing at.the fime of repetition.

Ownership of Charged Assets

The Borrower is the sole legal and beneficial owner of the Charged Assets.and has good,
valid and. marketable fitle to the Property,

No Security

The Charged Assets. are free from any security other than Permitted. Security and the

Security created by this deed.

No adverse claims

The Baorrower has not received, or acknowledged notice of, any adverse claim by any

persorin respect-of the Charged Assets or any interest in them.

No adverse covenants '

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

No breach of laws

There is no breach of any law or regulation that materially and adversely affects the
Charged Assets.

No interference in enjovment

No facility necessary for the enjoyment and use of the Charged Assets is subject to terms

entilling any person fo terminats or curtail its use

No overriding interests

Nothing nhas arisen, has been created oris subsisting, that would be an overriding interest
in the Propetty.

No prohibitions or breaches

There is no prohibition on the Borrower assigning its rights in any of the Charged Assets
referred-to-in clause 3.2 and the entry into of this deed by the Borrower doés not, and will
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6.10

8,11

8.12

6.13

7.2

7.3

not, constitute a breach of any policy, agreement, doctment, instrument or obligation
bindingon the Borrowsr or ils assels.

Environmental compliance

The Borrower has, at all times, complied in all material respects with all applicable
Ernvironmental Law and Envirenmental Licences.

Information for Valuations and Certificates of Title

6.11.1 Al writteny information supplied by the Borrower or on its behalf for the purpose

of each Valuation and Ceriificate of Title was true and acourate in all material

respects at iis date or-atthe date (if any).on which it was stated o be given.

65.11.2  The information referred to In clause 6.11.1 was, gt its date or at the date (ifany)

on which it was stated to be given, comiplete and the Borrower did not omit to
supply-any information thal, if disclosed, would adversely affact the Valuation or
Cerlificate of Title,

6.11.3 In the case of the first Valustion and Certificate of Title: ondy, nothing has
ooourred since the date the information referred to in clause 6.11.1 was supplied

and the date of this deed that would adversely affect such Valuation or Certificate

of Title,

Avoidarnice of security

No Securily expressed 1o be created under this deed is liable to be avoided, or.otherwise

set aside, on the liquidation-or administration of the Borrower.or otherwise.

Enforceable security

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

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

every part of the Charged Assets in accordance with its terms.

GENERAL COVENANTS

Negative pledge and disposal restrictions

The Barrdwer shall not at any time, save in respect of any Permitted Security:

7.1 create, purport to. create or permit to subsist any Security on, or in relation 1o,
any Charged Assetl;

712 sell, assign, ransfer, part with possession of, or ctherwise dispose of In any
manner {or purport to do se), all or any part of, or any interest in, the Charged
Assets; or

7.1.3  .create or grant{or purport to create-or-grant)any interest in the Charged Assels
inn favourof a third party.

Preservation of Charged Assets

The Borrower shall not do, or permil to be done, any acl or thing that would or might

depreciate, jeopardise or otherwise prejudice the security held by the Bank or materially

diminish. the value of any of the Charged Asssts or the effectiveness of the security
greated by this deed.

Compliance with laws and regulations

7.3.1 The Borrowar shall not; without the Bank's prior writlen consent, use or permit
the Charged Assets to be used in any-way contrary to law.

7.2.2  The Borrower shall:

a. complywith the requirements of any law or regulation relating to or affecting
the Charged Assets or the use of thery or any part of them,

. obtain, and promptly renew from time {o time, and comply with the terms of
all authorisations that are required in connection with. the Charged Assets
or their use or thal are necessary lo preserve, maintain or fenaw any
Charged Asset; and




7.4

7.8

7.7

8.2

¢ promptly effect any maintenance, modifications, alterations or repairs that
are required by any law or regulation to be effected-on-or in connection with
the Charged Assets.

Enforcement of rights

The Borrowsr shall use its best endeavours o

741 procure the prompt ebservance and performance by the relsvant counterparty
o any agreement or arrangament with the Borrower and forminig, part of the
Charged. Assets of the covenanis and olher obligations imposed on such
counterparty; and

T.4.7 enforce any rights and instituie, condinue or defend any proceedings rélating to
any of the Charged Assets that the Bank may require from time to time.

Notice of misrepresentation and breach

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

writing of

750 anyrepresentation or warranty setout i this deed that is incorrect or misleading
in-any material respect when made or deemed to be repeatad; and

7.52 any breach of any covenant set outin this deed,

Title documents

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

shall, for the duration of this deed, be entitled to hold:

7.6 all deeds and documents of title refating to the Charged Assets that are in the
possession or-control of the Borrower (and if these are riot within the possession
or control of the Borrower, the Borrower undertakes to obtain possession-of all
these deeds and documents of title); and

7682 each Insurance Policy.

Notices to be given by the Borrower

7.9 The Borrower shall as requested by the Bank from tirme 1o tirme give notice to the
relevant insurers of the assignment of the Borrower's rights. and interest in and
under each Insurance Policy (including the proceeds of any claims under that
Insurance. Policy) under clause 3.2.1 and use all reasonable endsavours o
praocure that each addréssee of such notice  prompily provides an
acknowledgement of that notice to the Bank. '

7.7.2. The Borrower shall obtain the Barik's prior written approval of the form of any
notice or acknowledgement to be used under this clavse 7.7,

PROPERTY COVENANTS

Repair and maintenance

8.1.1 The Borrower shall keep all premises. and fixtures and fittings on the Property,

i
& good and substantial repair and condition and shall keep all premises
adequately and properly pairted and decorated and replace any fixiures
and fittings that have become worn out or otherwise unfit for use with others
of & like nature and equal value; and
b, such repair and condition as o enable the Property to be let in accordance
with-all applicable laws and regulations.
No alterations
8.2.1 The Borrower shall not, without the prior written consent-of the Bank:
g, pull-down or rermove the whole orany part of any buitding forming part of
the Property nor permit the same. to neeur; or




8.3

B4

b, make or permit to be made any material alterations 1o the Property or sever
o remove, of permitio be severed or removed, any of its fixtures or fittings
{except to make any necessary repairs Or renew or replace the same in
accordancewith clause 8.1).
8790  The Borrower shall promptly give notice to the Barik if the premises or fixiures
or fittings forming part of the Property are destroyed or damaged.
Development restrictions
The Borrower shall not, without the priorwritten consentof the Bank:

.31 make oF, in sofar asitis able, permit others to.make-any application for planning

parmission ar development-consent in respect of the Property, or

8.3.2 carry out, or permit or suffer to be carried out, on the Property any development
(as defined in each of the Town and Country Planning Act 1990 and the Planning
Act'2008) or change or permiit, or suffer to be changed, the use of the Property.

insurance

844 The Borrower shall, untess it has a prior written waiver from the Bank, effect and
migintain sufficient and appropriate. policies. of insurance of its business and
assete as would be maintained by reasonably prudent persons carrying on the
same class of business as the Borrowsr and shall supply copies of them to the
Bank on written demand by the Bank and in any event within 30 days of the erid
of sach calendar year. In the event that the Borrower fails to provide copies of
its Insurance Policies to the Bank within 30 days of the end of each calendar
year then the Bank may put in place such insurance policies as it sees fit in
respect of the Charged Assets, the costs of which may be debited by the Bank
to the Borrower's loan account. The Borrower must immiediately on request by
the Bank pay the costs and expenses of the Bank or its agents incurred in
connsction with.any action taken by the Bank under this clause 8.4.1.

8.4.2 Iy addition to the obligation on the Borrower 10 maintain insurance generally in

relation to its business and assets under clause 8.4.1 above, the Borrower shall,

at all times, ensure that, in relation to the Property, it aintains in full foree and

effect, insurance which:

a.  insures its interest in such Property and the ptant and machinery thereon
(including fixiures and improvements} for theit fult replacement value (being
the total cost of entirely rebuilding, reinstating or replacing the relevant asset
if it is completely destroyed) as stated in the most recent valuation for the
Property addressed to and satisfactory to the Bank plus VAT (where
applicable);

b. provides cover on (i) an index linked basis, in line with the then current
insurance industry practice.and (i) such otherterms seceptable to the Bank,
acting reasonably; and

¢ provides cover against loss or damage by fire, storm, tempest, flond,
earthquake, landslip, heave. subsidence, lightriing, explosion, impact,
aircraft and other zerial devices and articles dropped from them, riot, civil
commatiory and malicious damage, bursting or ovarflowing of water tanks,
apparatus or pipes and all other normally insurable risks of loss or damage;

4 is with an insurer of good repute in the insdrance market;

e. includes cover for loss of rent and for all rents payable in respect of the
Property for a period of two years:

f. contains a note of the Bank's interest duly noted by the insurer against the
palicy (but, for the avoidance of doubt, without the Bank having any liability

B




8.5

8.6

o0
L
L0

8.4.4

545

for any premium in relation to those Insurance Policies unless it has

expressly and specilically requesied to be made liable in respect of any

increase in premium orunpaid premium in respect of any Insurance Policy).

The Borrower shall ensure that, at all times, it

a. complies with.the terms of the Insurance Policles;

b.  does neldoorpermit anything o be dene which may make veid or voidable
any of the Insurance Folicies;

c. pays each premium for the Insurance Policies promptly and in any event
prior to the commencement of the period of insurance for which that
premium is payable; and

d. dees all other things necessary as to keep sach of the Insurance Policies in
force;

e, promplly pays all premiums in respect of such Insurance Folicies and
provides such evidence of the same as the Bank may requirs.

The Borrower shall promptly notify the Bank of,

a.  ahy termination, avoidance or cancellation of any of the Insurance Policies

made or, to its-krnowledge, threatened or pending;

b. any claim, and any actual or threatened refusal of any claim, under any of
the insurance Policies; and

o. any event or circumstance which has led or may lead {o & breach by the
Borrower of any provision of this clause 8.4 of'this deed.

Allmonies payable under any Insurance Policies shall:

a. be pald into a Designated Account;

b. if they are not paid into a Designated Account, be held, pendirig such
payment, by the Borrower as trustee of the same for the benefit of the Bank;
and

¢, at the option of the Bank, b& applied in making good or recouping
expenditure in respect of the loss or damage for which those monies are
received or in, ortowards, discharge or reduction of the Securad Liabilities,

Leases and licences affecting the Property
The Borrower shall not, without the prior written congent of the Bank:

8.5.1

8.5.2

8.5.3

8.5.4

grant any licence or tenancy-affecting the whole or-any part of the Properily, or
exercise the statutory powers of leasing or of accepting surrenders under section
99 or section 100 of the LPA 1926 (or agree to-grant any such licence or tenancy,
or agree to exercise the statutory powers of feasing or of accepting surrenders
under section 99 or section 100 of the LPA 1925);

in any other way dispose of, accepl the surrender of, surrender or create any
legal or equitable estate or interest in the whole or any part of the Property {or
agree to dispose of, accepi the surrender of, surrender or create any legal or
equitable gatate or interest inthe whole or any partof the Properly);

let any person into occupation, or share occupation, of the whole or any part of
the Property; or

grantany consent or licence under any lease or licence affecting the Property,

No restrictive obligations
The Borrower shall not, without the prior written consent of the Bank, enter into any
orerous or restrictive obligations affecting the whole or any part of the Property or create

orpermit to arise any overriding interest, sagement or right whataver in or over the whole

ar any part of the Propérty.




87

8.8

89

8.10

811

8.12

Proprietary rights

Tre Botrower shall procurs that no person-shall become ertitled to gssert any proprietary

or ofher like right or interest over the whole or any. parl of the Property, without the prier

written consent of the Bank.

Combpliance with and enforcement of covenants

The Borrower shall:

8.8.4  observe and perform all covenants, stipulations and conditions. to which the
Property, or the use of it, is or may be subject and (if the Bank so requires)
produce to the Bank evidence sufficient to satisfy the Bank that those covenants,
stipulations and conditions have beern observed and performed; and

882 diigenlly enforce all covenants, stipulations and conditions benefiling the
Properly and shall not (and shall not agree to) waive, release or vary any of the
same.

Notices or claims relating to the Property

5.8.1  The Borrowsr shall.

a. give full pariculars to the Bank of any notice, order, direction, designation,
resolution, a‘;‘oplitation,_-fequi'rement_Dr'p'ro'posai-'givem ormade by any public
or local body or authority (2 Notice) that specifically applies to the Property,
or to the locality in which iLis situated, within seven days after becoming
aware of the relevant Notice; and

b. {if the Bank so requires) immediately, and at the cost of the Borrower, take
all reasonable and necessary steps to comply with any Notice, and make,
or join with the Bark int aking, any objections:or répresentations in respect
of that Notice that the Bank thinks fit '

80.0  The Borrower shall give full particulars to the Bank of any claim, notice or other
communication served on it in respect of any modification, suspension or
revocation of any Envirommental Licence or -any alleged breach of any
Environmental Law, in each case relating to the Property.

Payment of rent and outgoings

The Borrower shall:

8101 where the Property, or parl af it, is heid under a lease, duly and punciually-pay
all rents due from time to time; and

8102 pay (or procure payment of the same)when due all.charges, rates, taxes, dulies,
assessments and other outgoings relating to or imposed on the Property or on
its ocoupier. '

Rentreviews

8111 The Borrower shall, if the Property is subject to secupational leases or licences,
implement any upwards rent review provigions and shall not, without the prior
written conserit of the Bank, agree to any change in rent to less than the open
riarket rental value of the retevant part of the Property..

8112 The Borrower shall not, without the. priar written consent of the Bank, i the
Property is leasehold, agree to-any change in the rent payable under the. lease
in excess of the open market rental value and shall.only agree to any upwards
rant review in accordance with the terms of the lease.

Environment

The Borrower shallin respect-of the Property:

8124 comply with ali the requirements of Environmental Law; and

5159  obtain and comply with all Environmentat Licences.




B.13

8.14

8.15

140,
104

10.2

10.3

10.4

Conduct of business on Properiy

The Borrower shall carry onits frade and business on those parts (il any) of the Property

as are used for the purposes of tfrade or business in accordance with the standards of

good mahagement from tims to time current in such trade or business.

inspection

The Borrower shall permit the Bank, any Receiver and any person appointed by sither of

them to enter onand inspect the Property on reasonabiz prior notice.

VAT optionto tax

The Borrower shall not, without the prior writterr consent of the Bank;

8.16.1 exercise any VAT option todax in relation to the Property; or

8.15.2 revoke any VAT oplion o tax exercised, and disclosad to the Bank in wiiting,
before the date of this desd.

RENTAL INCOME COVENARNTS

Notice of assignment of Rental Income

The Borrower shall, as requested by the Bank from {ime to time, give-notice to the relevant

tenant, guarantor or surety of the assignment under clause 3.2.2 of the Borrower's rights

and-interest 1o the Rental income and each guarantee or security in respect of the Rental

Income-and useall reasonable endeavours to procure thateach addressee of such notice

promptly- provides.an acknowladgement of that notice 1o the Bank.

POWERS OF THE BANK

Power to remedy

10.1.1  The Bank shall be entitled (but shall ot be obliged) to remedy, at any time, a
breach by the Borrower of any of its obligations contained in this desd.

10.1.2  The Borrower irrevocably authorises the Bank and its agents to do-all things that
are necessary or desirabile for that purpose.

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

10.1.4  In remedying any breach in accordance with this clause 10.1, the Bank, its
agents and their respective officers, agents and employees shall be entitied 1o
enter onto the Property and to take any action as the Bank may reasonably
consider necessary or desirable including, without limitation, ‘carrying out any
repairs, otherwaorks ordevelopment, '

Exercise of rights ‘

The rights of the Bank under clause 10.1 are without prejudice to any other rights of the

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

make the Bank liable to-account as a mortgagee in possession.

Bank has Receiver's powers

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

expressiy or impliedly) or by law on & Receiver may, after the security constituted by this

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

Assets whether or not it has taken possession of any Charged Asset and without first
appointing a Receiver or notwithstanding the appointment of a Receiver.

Conversion of currency

10.4.1  For the purpose of, or pending, the discharge of any of the Secured Liabilities,
the Bank may convert any monies received, recovered or realised by it under
this deed {including the proceeds of any previous conversion under this clause




10.5

10.8

11,
11.1

0.4 from their existing currencies of denomination into any other currencies of
denomination that the Bank may think fit

4042 Any such conversion shall be effected at the Bank's then prevailing spot selling

rate of exchange or such otfier bank’s prevailing spof selfing rate of Bxehange
as the Bank in ils sole discretion may select for such other currency against the
existing currency.

10.4.%  Each reference inthis clause 10.4 e a currency extendsio funds ofthat currency
and, for the avoidance of doubl, funds of ene currency may be convertsd Into
different fundg-of the same currency.

New accounts

4054 Hthe Bank receives, or is deemed o have received, notice of any subseqguent

Security or other interest, affecting all or part of the Chiarged Assets; the Bank
may open a new account for the Borrower.in the:Bank's books. Without prejudice
to the Bank's right to combine accounts, no mongy paid to the credit of the
Rorrawer irnany such new account shall be approprigted towards, .or have e
effect of discharging, .any part of the Secured Liabilities.

10.5.2  If the Bank does not open-a new asgount immediately on receipt of the notice,
or deemed notice, referred to in clause 10.5.1, then, unless the Barik gives
axpress written notice to Lthe contrary tothe Borrower, all. payments made by the
Borrower o the. Bank shali be freated as having been credited to 8 new account
of the Borrower and not as having been applied in reduction of the Securad
1izbilities, as from the time of receipt ordeemed receipt of the relevant notice by
the Bank.

Indulgence

The Bank may, at its discretion, gtant time or other indulgence, or make any other

arrangement, variation or release with any person not being a party to'this deed:{whether

or not any:such person is jointly lisble with the Borrowar) inrespect of any of the Secured

Liabiiities or of any other security for them without prejudice-either to-this deed or to the

lability of the Borrower for the Secured Lizbilities,

WHEN SECURITY BECOMES ENFORCEABLE

Enforcement _
The security constituted by this deed shall become immediately enforceable i
11.1.1 theSecured Liabilities, or.any part of them, are not pald or discharged whén dus;

11.1.2 +he Borrower is.in breach of any of lis obligations under this deed;

11,13 the Borrower enters into liquidation or any arrangement with creditors or a

receiver, administrator or a trustee is appointed over a substantial part of the
Borrowers assets or the Borrower is subject to similar p‘roce_edihgs in any
jurisdiction;

11:1.4  anyone seeks to, or takes possession of, or seeks to enforce, or enforces, any
security-affecting the Charged Assets or if anything efse happens which might
adversely affect the security given by this deed; '

11.1.5 any other event-ocours that makes the security constituted by this deed (or any
other security for the Secured Liabilities) enforceable;

1146 the Property is compulscrily purchased or requisitioned;

1117  an Event of Defaull (as defined under the Loan Agreement) under the Loan
Agreerment ocours; of

11.1.8 .anyactof defauil (howsoever described) ocours sntitling the Bank to declare the
Secured Liahilities or any part of them due and payable or the Secured Liabilities
or any part of them otherwise becomes due and payable.
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12
12.1

12.2

12.3

12.4

12.5

ENFORCEMENT OF SECURITY

Enforcement powers

1211 Forthe purposes of all powers implied by statute, the Secured Liabilities are
deemed to have become due and payable on the date of this deed,

12.1.2  The power of sale and other powers conferred by section 101 of the LPA 1925
{esvaried or extended by this deed) shall be immedialely exercisable at any time
after the security constituted by this deed has become enforceable under clause
1.1

12.1.3  Section 103 of the LPA 1925 does not apply to the security constituted by this
deed.

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on morigagees under

the LPA 1825 and by any other statute are extended so as to-authorise the Bank and any

Receiver, atany time afler the security constituted by this deed has become enforceable,

whether in its own name or in that of the Borrower, 1o;

12.2.1  grantaleaseor agreement for iease;

12.2.2  accept surrenders of leases: or

12.2.3  grantany option in respect of the whole or any part of the Property withwhatgver
rights relating to other parts-of it,
whether or not-at-a premium and containing such covenants 6n 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 Bank or Receiver thinks fit, without
the need to comply with any of the restrictions imposed by sections 99 and 100
of the LPA 1825,

Redemption of prior Security

12,31 At any time after the security constituted by this deed has become enforceable,
or after any powers conferfed by any Security having priority to this deed shall
have become exercisable, the Bank may:

a. redeem-any prior Security over any Charged Asset;

b. procure the transferof that Security to'itself; and

c. settle and pass the accounts of the holder of any prior Security (and any
accounts so settled and passed shall, in the absence of any manifest error,
be conclusive and binding on the Borrower).

12.3.2 The Borrower shall pay to the Bank immediately on demand alt principal,
inferest, costs, charges and expenses of, and incidental to, any such-redemption
or transfer, and such amounts shall be secured by this deed as part of the
Secured Liabilities.

Protection of third parties
No purchaser, mortgages or other person dealing with the Bank, any Receiver orany
Delegate shall be concermned to enguire:

12.4.1  whether any of the Secured Liabilities have become due or payable, or remain
unpaid-or undischarged:

12.4.2  whether any powerthé Bank, a Receiver or Delegate is purporting to-exarcise:
has become exercisable ar is being properly exercised; or

12.43  how any money paid to the Bank, any Receiver or any Delegate is to be applied:

Privileges

Each Receiver and the'Bank is entitled to all the rights, powers, privileges and immunities

conferred by the LPA 1925.0n mortgagees dnd receivers.
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12.6

12.7

12.8

12.8

13.
13.1

13.2

13.3

No ligbility as morigagee in possession
Neither the Bank nor any Receiver or Delegatle shall be lisble, by reason of entering into

possession of @ Charged Asset or for any other reason, to account as morigagee in.

nossassion in respsct of all or any ofthe Charged Assets, nor shall any of them be liable

for any loss on realisation of, orfor any act, default or omission for which a.mortgagee in

possession might be flable.
Relinguishing possession
If the Bank, any Receiver or Delegate enters into or fakes possession of a Charged Asseat,
it or ne/shemay at any time relinguish possession.
Conclusive discharge fo purchasels
The receipt of the Bank, or any Receiver or Delegate shall be a conclusive discharge o a
purchaser and, in making any sale or other disposal of any of the Charged Assets orin
making any acquisition in the exercise of their respective powers, the Bank, and every
Receiver and Delegate may-do so for any consideration, in any mannerand on any erms
that it thinks fil.
Right of approprigtion
12,81 To the extent that;
a.  the Charged Assets.constitute Financial Collateral; and
b, ihis deed and the obligations of the Borrower under it constitute a-Security
Financial Collateral Arrangerment,
the Bank shall have the right, at any time after the security constituled by
thls deed has become enforceable, to appropriate all or any of those
Charged Assets in or fowards the payment or discharge of the Secured
Lizbilities in any order that the Bank may, in its absolute discretion,
determine.
12.9.2  The value of any Charged Assets appropriated in accordance with this clause

shall be, inthe case of cash, theramoeunt standing to the credit of the rent actount

of the Borrower into which Rental Income is paid, together with any accrued but
unpaid interest, at the time the right of appropriation is exercised,

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
Regulations.

RECEIVERS

Appointment

At any time after the security constituled by this deed hasbecome enferceable, or at the

raquest of the Borrower, the Bank may, without further notice, appeint by way of deed, or

otherwise in-writing, any ong or more persons fo be a Racsiver of all or any part of the

Charged. Assets.

Remaval

The Bank may, without further notice (subject to section 45 of the Insolvency Act 1986),

from time to time, by way of deed, or otherwise in writing, remave any Receiver appointed

by it and may, wherever it thinks fit, appoint a new Receiver in the place of any Receiver
whisse appointmient may for any reason have terminated.

Remuneration

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

contained in section 109 of the LPA 1925.and the remuneration of the Receiver shall be

a dabt secured by this deed, to the extert not otherwise discharged.

12




13.5

13.8

14.
14.9

14.2

14.3

14.4

14.5

Fower of appointment additional to statutory powers
The power 1o appoint a Recsiver confered by this deed shall be in addition to all statutory
and other powers-of the Bank under the Insolvency Act 1986, the LPA 1 825 or otherwiss,

and shall be exercisable without the restrictions contained in sections 103 .8nd 109 of the

LPA 1925 or otherwise.
Power of appointiment exercisable despite prior appointments
The power to.appoint a Receiver (whether corferred by this deed-or by statute) shall be,
and remain, exercisable by the Bark despite any prior appointment in respect of all orany
part of the Charged Assets.
Agent of the Borrower
Any Receiver appointed by the Bank under this deed shall be the agent of the Borrower
and the Borrower shall be solely responsible for the contracts, engagements, acts,
omissions, defaults, losses and remiuneration of that Receiver and for liabilities incurred
by that Receiver. The agency of each Receiver shall continue until the Borrower goes into
liquidation and after that the Receiver shall act as principal and shall not become the agenit
of the Bank.

POWERS OF RECEIVER

Powers additional to statutory powers

14.1.1  Any Receiver appointed by the Bank under this deed shall, in addition 1o the
rights, powers and discretions conferred on himfher by statute, have the rights,
powers and discretions set out'in clause 14.2 to clause 14.20.

14.1.2  ARecsiver has all the rights, powers and discretions conferred on a receiver (or
a receiver and manager) under the LPA 1925, and shall have those rights,
powers and discretions conferred on an administrative receiver under the
Insolvency Act 1986 whether he/she is an administrative receiver or not.

14.1.3  Ifthere is more than one Recelver holding office at the same time, each Receiver
may {uriless the document appointing him/her states otherwise) exercise all of
the powers conferred on & Receiver under this deed individually and to the
axclusion of any other Receiver.

14.1.4  Any exercise by a Receiver of any of the powers given by clause 14 may be on
behalf of the Borrower, the directors of the Borrower or himselfherseif.

Repair and develop the Property

A Receiver may undertake or complete any works of repair, alteration, bui ilding or

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

development consent, building regulation approval or any other permission, consent or
licence to carry out any of the g¢ame.

Grant oraccept surrenders of leases

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

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

Employ personnel and advisers

14.4.1 A Receiver may provide services and employ, or engage, any managsts,
.officers, servants, contractors, workmen, agents, other personnel and
professional advisers on any terms, and subject to any conditions, that hefsha
thinks fit.

14.4.2 A Receiver may discharge any such persen or any such person appainted by
the Borrower.

Make and revoke VAT options to tax

A Receiver may make, exercise or revoke any VAT option to tax as he/she thinks fit,
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14.6

4.7

14.8

14.9

14,10

1411

Charge for remuneration

A Recelver may charge and receive any surm by way of remuneration {in addition to all
costs, charges and expenses incurred by him/her) that the Bank may prescribe or agree
with. himdhet.

Take possession

A Receiver may take immediate possession of, getinand realise any Charged Asset,
Manage or reconstruct the Borrower's business:

& Recelver may carry on, manage, develop, reconsiruct, amalgamate or diversify or
congur In carrying on, managing, developing, reconstructing, amalgamating or diversifying
the business of the Borrower sarried out 2t the Property.

Dispose of Charged Assets

A Receiver may grant optiohs and licences :over all or any part of the Charged Assets,
grant any other interestor rightover, sell, exchange, assign or lease {or concurin granting
obtions and licences over all of any part of the Charged Assets, granting any other interest
of right over, selling, éxchanging, assigning or leasing) all or any of the Charged Assets
iry respect of which he/she is appointéd for such -congideration 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 Recelver may promote; or concur in promoting, a
company {o purchase the Charged Assets to be disposed of by him/her.

Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures orfittings from the Property without
the consent of the Borrower.

Give valid receipts
A Receiver may give a valid receipt for all monies and execute all assurances and things

‘that may be proper or desirable for realising any of the Charged Asssts.

1412

Make settlements.
A Receiver may setile, adjust, refer to arbitration, compremise and arrange any claim,

-account, dispute, question or demand with or by any person who claims to be & treditor

14.13

14,14

14.15

14.16

1447

of the Borrower or refating in any way to any Charged Asset.

Bring legal action

A Receiver may bring, prosscute, erforce, defend and abandon all actions, suits and
proceedings inrelation to any of the Charged Assets as hefshe thinks fit.

Insure

A Receiver may, if hefshe thinks fit, but without prejudice to the indemnity in clause 17.2,
effect with any insurer any policy of insurance sither inlieu or satisfaction of, or in addition
to, the insurance required to be-maintained by the Borrower under this deed.

Form subsidiaries

A Receiver may form a subsidiary of the Borrower and transfer to that subsidiary any
Chiarged Asset.

Borrow

A Receiver may, for whatever purpose hefshe thinks fit, rafse and borrow money-either
unsecured or orthe security of all or any-ofthe Charged Asseis inrespect of which he/she
is appointed on any-terms that hefshe thinks fit (including, if-the Bank consents, terms
under which that security ranks in priority to this dead).

Redeem prior Security

A Recsiver may redeem-any prior Security and settle and pass the accounts to which the
Security relates. Any accounts so settled and passed shall be, in the absence of any
manifast error, conciusive and binding on the Borrower, and the monies s6 paid shail he
deemediobe an expense properly incurred by the Receaiver.

14




14.18

T4.18

14.20

15.
16.1

15,2

16.3

16.
16.4

16.2

Delegation
A Receiver may delegale his/her powers in accordance with this deed.
Absolute beneficial owner

A Receiver may, in relalion to any of the Charged Assets, exercise all powers,

authorisations and righis he/stie would be capable of exercising as, and do all those acts

and things. an. absolute bensficial owner could exercise or do in fhe ownership and

management of all or any part of the Charged Assets.

Incidental powers

A Receiver may do-any other scts and things that he/she:

14.20.1 may consider desirable or necessary for realising any of the Charged Assets;

14.20.2 may consider incidental or conducive to a ny of the rights or powers conferred on
a Receiver under or by virtue of this deed or law: or

14.20.3 {awfully may or can do as agent for the Borrower,

DELEGATION

Delegation

The Bank or any Receiver may delegate (either generally or specifically) by power of

attorney or in any .other manner {0 any person any right, power, authority or discretion

conferred on it or him/her by this deed (irncluding the power of atlorney granted under

clause 19.1).

Terms

The Bank and each Receiver may make a delegation on the terms and condifions

(including the power to sub-delegats) thatit-or hie/she thinks fit.

Liability

Neither the Bank nor any Recsiver shall be in any ‘way liable or responsible to the

Borrower for any loss or liability arising from any act, default, omission or misconduct o

the part of any Delegate.

APPLICATION OF PROCEEDS

Order of application of proceeds

All monies received-or recoverad by the Bank, a Receiver or a Delegate under this deed
orin connection with the realisation or enforcement of all or part of the security constituied
by this deed (other than sums received under any Insurance Policy), shall. (subject to the
claims of any person having prior rights and by way of variation of the LPA 1925) be
applied in the following order of priority (but without prejudice-to the Bank's right'to recover

any shortfali from the Borrower):

16.1.1  in or towards payment of all costs, liabilities, charges and expenses incurred by
or-on behalf of the Bank (and any Receiver, Delegate, attorney 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  in ortowards payment of the Secured Liabilities in any order and manner that
the Bank determines: and

T6.1.3  in payment of the surplus (if any).iothe Borrower or other person entitled to it

Appropriation

Neither the Bank, any Receiver nor any Delegate shalf be bound {whather by virlue of

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

appropriate any receipt or payment first towards interest rather than principal or otherwise
inany particular order between any of the Securad Liabilities.
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168.3 Suspense account

17.
17.1

172

18.
18.1
18.2

All moriies received by the Bank, a Receiver or a Delegate under this deed (other than

sums recaived under any Insurance Policy. that are not going to be applied in or iowards
discharge of the Secured Liabiities):

18,31 may, at the discretion of the Bank, Receiver or Delegate. be credited to a
suspensa gceount;
16.3.2 shall'bear interest, if any, at the rate agreed in writing between the Bank and the
Borrower; and
16.3.3  may be held inthat account for se long as the Bank, Recejver or Delegate thinks
fit,
COSTS AND INDEMRITY
Costs _
The Borrower shall, promptly on demand, pay to, or reimburse, he Bank and any
Receiver, on a full indemnity basis, all.costs, charges, expenses, taxes -and liabilities of
ariy kind (inciuding, without fimitation, legal, printing and out-of-pocket expenses) incurred
by the Bank, any Receiver or any Delegate inconnection with:
1744 this deed or the Charged Asséts;
17.1.2  taking, holding, protecting, perfecting, preserving or enforcing {(or attempling 1o
do so)any of the Bank's, a Receiver's or a Delegate's rights under this deed; or
17.1.3  taking proceedings for, or recovering, any of the Secured Lizbilities,
together with inferest, which shall accrue and be payable (without the need for
any demand for payment being made} from the date on which the relevant cost,
charge, expense, tax or liability arose: until full discharge of that cost, chargs,
axpense, tax or liability (whether before or after judgment, liguidation, winding-
up or administration of the Borrowsr) at the Default Rate.
indemnity
17.24  The Borrower shall indemnify the Bank, each Receiver @nd each Deiegate, and
their respective employees- and agents against all liabilities, tosis, expenses,
damages and losses {including but not limited to any direct, indirect or
consequential lozses, loss of profit, loss of reputation and: all interest, penalties
and legal -costs {calculated on a full indemnity basis)-and ail other professional
costs and expenses) suffered or incurred by any of them arising out of or in
connection with:
a. the exercise or purported exercise of any of the rights, powers, autharities
ordiscretions vested in them under this deed or by law in respect of the
Charged Assets;
b. teking. holding, protecting, perfecting, preserving or gnforcing  {or
attempting to do:so) the security constituted by this deed; or
c. any defailt or delay by the Borrower in performing any of its obiligations
under this deed. |
17.2.2  Any-pastorpresent employge or agent may enforce the terms of this clause 17.2
subject to and in accordance with the provisions of the Contracts (Rights of Third
Parties) Act 1998,
FURTHER ASSURANCE
Further assurance
The Borrower shall promptly, at its own expense, take whatever action the Bank or any
Receiver may reasonably require for:
18.2.1  ereating, perfecting or protecting the security created or intended to be created
by this deed;
16




19.
19.1

18.2

20,
201
20.2

21,
211

21.2

22,
22,1

18.2.2  facilitating the realisation.of any Charged Asset: or

18.2.3  facilitating the exercise of any righit, power, authority or discretion exercisable by
the Bank or any Receiverin respect of any Charged Asse,
including, without limitation the execution of any mortgage, transfer,
conveyance, assignmentor assurance of all or any of the assals forming part of
(or intended to form part-cf) the Charged Assets (whether to the Bank o to its
nominee) and the givirg of any notice, erder or direction and the making of any
filing or registration which, in.any such case, the Bank may censider necessary
or desirable.

POWER OF ATTORNEY

Appointment of attorneys

By way of security, the Borrower irrevocably appoints the Bank, .every Receiver and evary

Defegate separately to be the atlorney of the Borrower and, in its name, on its 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 to execute and do under this deed: or

18.1.2  any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by faw on the Bank, any
Receiver or any Delegale.

Ratification of acts of attorneys

The Borrower rafifies and confirms, and agrees fo ratity and confirrm, anything that any of

its attorneys may do in the proper and lawful exercise, or purported exercise, of all or any

of the rights, powers, authorities and discretions referred to in clause 18.1,

RELEASE

Release

Subject to clause 26.3, at the end of the Security Period, the Bank shall, at the request

and costof the Borrower, take whatever action is necessary to;

20,21 release the Charged Assets from the security constituted by this deed; and

20.2.2  reassign the Charged Assets to the Borrower.

ASSIGNMENT AND TRANSFER

Assigniment by Bank

2111 Atanytime, without the consent of the Borrower, the Bank may assign or transfer
any or all of its rights and obligations under this deed.

21.1:2. The Bank may disclose to any actual or proposed assignes or transferee any
information in its possession that relates to the Borrower, the Charged Assets
and this deed that the Bank-considers appropriate.

Assignment by Borrower

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

undar this deed.

BET-OFF
Bank 's right of set-off

The Bank may at-any time set off any liability of the Borrower to the Bank against any
liability of the Banlk to the Borrower, whether sither lizbility is present or future, liguidated
or unfiquidated, and whether or not sither liabifity arises under this deed. If the liabilities
to be set off are expressed in different currencies, the Bank may convert efther liability at
a matket rate of exchange for the purpese of sel-off, Any exercise by the Bank of its righits
under this clause 22.1 shall not limit or affest any. other rights or remedies available {o it
unider this deed or otherwise.
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22.2

22,3

23.

234

23.2

23.3

24,

25,
25.1

26,
26.1

No-ohligation to set off

The Bank is not obliged to éxercise its rights under clause 22.1. lf, however, it does
exercise those rights it must promptly notify the Berrower of the set-off that has been
madg.

Exclusion of Borrower's right of set-off

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

AMENDMENTS, WAIVERS AND CONSENTS

Amendments

No amendment of this deed shall be effective unless it is in writing and signed by, or on

behaif of, each party {(or ifs authorised representative).

Waivers and consents

2324 A waiver of any right or remedy under this deed or by law, or any consent giver
urider this deed, is only effective if given in.writing by the waiving or consenting
party and shall not be deemed a waiver of any other breach or default. it-only
applies in the circumstances for which it is.given and shall not prevent the party
giving it from subsequently relying on the relevant provision,

23.22  Afailure or delay by a pafty to.exercige any right or remedy provided under this
deed or'by law shall not constitute a waiver of thator any other right or remedy,
prevent or restrict any further exercise of that or any other right or remedy or

constifute an election to affirm this deed. No single or partial exercise of any right

orremedy provided under this deed or by faw shall prevent or restrict the further
exercise of that or any other right or remedy. No-election to affirm this deed by
the Bank shaill be effective unless it.is in writing.

Rights and remedies

The rights and remedies provided under this deed are surmuigtive and are iri ‘addition to,

and ot exclusive of, any rights and remedies provided by law.
SEVERANCE
if any provision {or part of a provision) of this deed is or becomes invalid, illegal or

uneniorceable, it shall be deemed modified to the minimum extent necessary to make it

valid, legal and enforceable. If such moditication is not possible, the relevant provision (or

part of a provision) shall be desmed deleted. Any medification 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:

THIRD PARTY RIGHTS

Third party rights

Except as expressly provided efsewhsre in this.deed, a person.who is not & party to this
deed shalt not have any rights under the Contracts {Rights of Third Parties) Act 1889 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, aparl from that Act.

FURTHER PROVISIONS

independent security

The security constituted by this deed shall be ir addition to, and independent of, any other

security or guarantee that the Bank may hold for any-of the Secured Liabilities at any-time.

No prior security held by the Bark over the whole orany part of the Charged Assets shall

‘merge in the security created by this deed.
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26.2

26.3

26.4

26,5

27.
27.4

Continuing security

The security constituted by this deed shall remain in full force and effect.as a continuing
security for the Secured Liabilities, despite any settlement of account, or intermediate
payment, or other matter or thing, unless and unlil the Bank discharges this deed in
writing.

Discharge conditional

Any release, discharge or settflement batween the Borfower and the Bank shall be

deemed conditional on no payment or securily received by the Bank in respect of the

Secured Liabilities being avoided, reduced or ordered to be refunded under any law

relating o insolvency, bankruptey, winding=up, administration, receivership or otherwise.

Despite any such release, discharge or settlement:

26.3.1  the Bark or its nominee may retain this. deed and the security created by or
underit, including all certificates and documents relating to the whole or any part
of the Charged Assats, forany period that the Bank deems necessary to provide
{he Bank with'security ggainst any such avoidance, reduction or order for refund;
and

26.3.2  the Bank may recover the value or amount of such securily or paymeni from the
Borrower subseguently as if the release, discharge or settlement had not
erourred,

Certificates

A certificate or determination by the Bank as to any amount for the time being due to it

from the Borrower under this deed shall be, in the absence of any manifest srror,

conglusive evidence of the amount dus.

Consolidation

The restriction on the right of consolidation contained in section 83 of the LPA 1925 shall

not apply o this deed.

NOTICES

Notices

27.1.1  Any communication to be made under or in -connection with this dead shalt be.
‘made inwriting,

7.2 -Any communication, demand or notice given by-the Bark to the Borrowsr unidar
this deed may be made:

a. by letter addressed to the Borrower or any officer of the Borrowsr sent by
first class post te or left al the Borrower's address last known fo the Bank or
at the Borrower's registered office; or

b. by fax or other glectronic means to the Borrower's fax number or electronic
mait-address last known to the Bank.

If sent by post, the demand or notice will be deemed to have been received gt

10.00 a.m. onvthe second Business Day followirg the day the letter was posted.

If defivered by hand,.the demand or notice will be deemed to have been received.

at the time it is left at the relevant address. If sent by fax or other electronic.

means, the demand or nofice will be deemed 16 have been received at the fime
of transmission (provided that if the date of fransmission is not a Business Day
it shall be deemed tohave been recsived at 9 a.tv. on the next Business Day).

27.1.3  Unless otherwise advised by the Barik any notices given by the Borrower to the
Bank under this deed shall be by letter and sent by first class post.or delivered
by hand to: the Company Secretary, Allica Bank Limited, Eidon House, First
Floor, 2-3 Eldon Strest, London EC2M 718,
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28,
28.1

28.2

2744 Al communications 1o the Bank shall be effective only on actual receipt by the
Barik.

2715  The Bank may rely upor any communication by telephone or emall purperting
to be on behalf of the Borrower by anyone notified to the Bank as being
authorised to do so, without encuiry by the Bank as to authority or identity. The
Borrower agrees o indemnify the Bank against any liability incurred or sustained
by thie Bank as a result.

GOVERNING LAW AND JURISDICTION
Governing law
This deed and any dispute or claim {including non-contractual disputes or claims) arising
olit of or in connection with it or its subject matter or formation shall be governsd by and
construed in accordance with the law of England and Wales.
Jurisdiction
Each-party irrevocably agrees that, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or claim (including non-
contractual disputes or claims) arising out of or in cohnection with this deed or its subject
matter or formation. Nothing in this clause shall fimil the right of the Bank to take
proceedings against the Borrower in any other court of competent jurisdiction, nor shafl
the taking of proceedings in any one or more jurisdictions preclude the laking of
proceedings in any other jurisdictions, whether concurrently or not, to the extent permitied
by the law of such-other jurisdiction,

This document is executed by the Borrower as & deed-and is delivered on the date stated at the
beginning of this deed.

20




SCHEDULE 1
Definitions and Interpretation
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
The following-definitions apply in this deed:

Business Day 1 means aday-on which the Bank is open for normal
banking business in Ergland

Certtificate of Title :oany report on or certificate of title relating to the
Property-supplied to the Bank

Charged Assets 7 oall the assets, property and undertaking of the

Borrower, which are, or are intended to be, subjest

to the Security craated by, orpursuant ip, this deed

(andreferences to the Charged Assets shall include

references to any part of them)

Default Rate T means:

& the default interest rate setoutin the documient
under which the relevant iability for the overdus
arfount initially aross: or

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

Delegate ©oany person appointed by the Bank or any Ressiver
under clause 15 and any person appainted as
atterney of the Bank, Receiver or Deiegate

Designated Account - any account of the Borrower nominated by fhe Bank
a5 a designated account for the purposes of this
deed

Environment :the natural and man-made enviroriment inctuding all

orany of the following media, namely air, water and
land (including air within buiidings and other natural
orman-made structures above or below the ground}
and any living organisms (including man) or systems
supported by those media

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

Environmental Licence ;- any authorisation, permit or licence necessary under
Environmental Law in respect of any of the Charged
Assety

Financial Collatera! © has. the meaning given i that expression in the
Financial Collateral Regulations

Financial Collateral : the Financial Collateral Arrangements (No. 2)

Regulations Regulations 2003 (SI 2003/3226)

Insurance Policy + each contract and policy of insurance effected or

maintained by the Bomower from firme to tims
relating te the Property
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Loan Agreement

LPA 1925
Permittéd Security

Property

Receiver

Kental income

Secured Liabilities

Security

Security Financial
Collateral Arrangement
Security Period

the loan agreement dated on or abeut the date of
this deed entered into by the Borrower and the Bank,
as amended or amended and rastated from time {o
tima

thae Law of Property Act 1825

means:-

a.  any liens arising by eperation of law and in the

ordinary course. of the Borrower's business and:
not as a result of any default or omission by the:

Borrower;

b, any normal titte retention arrangements
included in a supplier's standard conditions of
supply of goods acquired by the Borrower in he
ordinary course of trade;

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

d.  Security granted by the Borrower in favour of &

third party in respect of which the Bank has
given ifs prior written consent to the Borrower.
the freehold or Jleasshold property (whether
registered or unregisteredy owned by the Boerrower
described in Schedule 2
a receiver or receiverand manager-appointed by the
Bankunder clause 13

all amounts paid or payable to or for the account of

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

all present and future obligations and liabilities of the
Borrower to the Bank, whether actual-or contingent
and whether owed jointly ot severally, as principal or

surely or in any other capacity and whether or not

the Bank was an origingl party to the relevant

transaction and in whatever name or style, together

with all interest {including, without limitation, default

intergst) accruing in respect-of those obligations or

liabilities

1 any mortgage, charge {whether fixed or floating,

legal or equitable), pledge, lien, assignmentby way
of security or cther security interest sscuring any
obligation of any parson, or any other agreement or
arrangerment having a similar effect

has the meaning given o that expression in the
Financial Coflatéral Regulations

the period starting on the date of this deed and
ending on the date on which the Bank is satisfied
that all the Secured Liabilities have been
unconditionally and irrevocably paid and discharged
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1.2

in full and no further Secured Liabilities are capable
of being outstanding

Valuation > any valuation relating to the Property supplied to the

Bank by the Borrower (or on itg behalf)

VAT value added tax or any equivalent tax chargeable in
the UK or elsewhere.

interpretation

in this deed:

1.2.1 clause, Schedule and paragraph headings shall not affect the interpretation of
this deed;

1.2.2  areference to a person shall include a reference to an individual, firm, company,
corporation, partnership, unincorporated-body of persons, govarirrent, state or
agency of a state or any association, trust, joint venture or consortium {whether
cr not-having separate legal perscnality);

1.2.8 untess the context otherwise requires, words in ihe singufar shall include the
plural and in the plural shall include the singular:

1.2.4 unlesgthe context otherwise requires, g refererice to one gender shallincluds a
reference to the other genders:

125  areference 10 a party shall include that party's successors, permitted assignsg
and permitted transferees and this deed shall be binding on, and enure 1o the
benefit of. the parties 1o this deed and their respactive personal represeniatives,
successors, permitied assigns and permitied trangferags:

1.2.8 & reference fo a2 stalute or statutory provision is a reference to it as amended,
extended or re-enacted from time to time;

1.27  a reference to & statute or statutory provision shall include all subordinate
legislation made from time to time under that statute or statutory provision:

128 a reference to writing or written includes fax and emall in respect of
communications from the Bank fo the Borower but not in respect of
communications from the Borrower o the Bank unless otherwise specified;

1.28  anobligationon a party not to do something includes ar obligation not to allow
that thing to be done:

1.210  a reference fo this deegd {or any provision of it) or to any other agreement or
document referred to in this deed is a reference to this deed; that provision or
such other agreement or document as amended (in each case, other than in
breach of the provisions of this deed) from timeto fime:

1.211  unless the context otherwise requires, a refersnce 1o a clause or Schedule is to
a clause of, or Schedule to, this deed and a reference to a paragraph is o a
paragraph of the relevant Schedule;

1.212  any words following the terms ricluding, include, in particutar, for example or any
similar expression shall be construed as illustrative and shall not limit the sense
of the words, description, definition, phrase or term preceding those terms;

1213 areferencetoan amendment includes a navatiory, re-enactment, supplement or
variglion (and amend and amended.shall he consirued accordingly);

1.2:14  a reference to assseis includes Ppresent and future properties, undertakings,
revenues, fights and benefits of every description;

1.2.15. & reference to an authorisation includes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration. and resolution:

1.2.16  areferance to.determines or determined means, unless the. contrary is indicated,

a determination made ai the absolute discretion of the person making it; and
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1.3

1.4

1.5

1.6

1.7

1.2.47 areference fo a regulation includes any regulation, rule, official directive, request
or guideling (whether or not having the force of law) of any governmental, inter-
governmental or supranational body, agency, department or reguialory, self-
regulatory or other authority or organisation.

Clawback

If the Bank congiders that an amount paid by the Borrewer in respect of the Secured

Liabilites is capable of being avoided or otherwise set aside on the liguidation or

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

have been irrevocably paid for the purposes of this deed.

Nature of security over real property

A reference in this deed to a charge or mortgage of-or over the Properly includes:

141  all bulldings and fixtures and fittings (including trade and terant's fixtures and
fitings) and fixed plant and machinery that are situated on or form part of the
Property at-any time;

1.42  the proceeds of the sale of any part of the Property and any other monies: paid
or payable in respectof or in connection with the Property:

1.4.2 the benefit of any covenants for title given, or entered into, by any predecessor
in title:of the Borrowerin respect of the Property, and any monies paid or payable
in respect of those covenants; and

1.4.4  allrights underany licence, agreement for sale or agreement for lease Inrespect
of the Property.

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellansous Provisions) Act 1989,

the terms of the Loan Agreement and of any side letters between any parties in relation
tothe Loan Agreemerit are incorporated into this deed.

Perpetuity period

if the rule against perpetuities applies to any trust created by this deed, the perpetuity
period shall be 125 vears (as specified by section 5(1) of the Perpetuities and
Accurnulations Act 2009).

Schedules

The Schedules form part of this desd and shall have effect as if set out in fuil in the body
of this deed. Any reference to this deed includes the Schedules.
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SCHEDULE 2
Property

The Freehold land and buildings on the North East side of Manningham Lane, Bradford with
Title Numiber WYKB0316

The Freehold land being land on the South side of Valley Parade, Bradford with Title Number
WYK378458
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EXAECUTION PAGE

EXECUTED as a DEED by the
Borrower acting by a direclor in the
pragence of:

.......................................

Signature of Witness:
Name of Witness (in block caplials): LEn e U e,
Addrass of Wilness:

Oceupation of Witness:
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