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Registration of a Charge

Company name: BINKS DEVELOPMENTS LIMITED
Company number: 05155493
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Received for Electronic Filing: 05/07/2019

Details of Charge

Date of creation:  21/06/2019
Charge code: 0515 5493 0014
Persons entitled: HAMPSHIRE TRUST BANK PLC

Brief description:  ALL THAT FREEHOLD INTEREST IN THE LAND AND PROPERTY KNOWN
AS BLAKERIDGE MILLS, MAYMAN LANE, BATLEY WF17 7TB AND
REGISTERED AT HM LAND REGISTRY WITH TITLE ABSOLUTE UNDER
TITLE NUMBER WYK676277.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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Certified by: PARIS SMITH LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5155493

Charge code: 0515 5493 0014

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st June 2019 and created by BINKS DEVELOPMENTS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 5th July 2019 .

Given at Companies House, Cardiff on 8th July 2019

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Dated: £\ J U NE 2019

(1) Binks Developments Limited as Chargor

(2) Hampshire Trust Bank pic as Chargee

THIRD PARTY LEGAL MORTGAGE

rejating to

BLAKERIDGE MILLS, MAYMAN LANE, BATLEY WF17 7TB
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IMPORTANT NOTICE
THIS IS AN IMPORTANT LEGAL DOCUMENT WHICH CREATES LEGALLY. BINDING OBLIGATIONS ON
YOU. YOU ARE RECOMMENDED TO OBTAIN LEGAL ADYICE BEFORE SIGNING IT I
LAND REGISTRY:
LAND REGISTRATION ACT 2002
Administrative Area: WEST YORKSHIRE : KIRKLEES
Title Number:. WYK676277
Property: BLAKERIDGE MILLS, MAYMAN LANE, BATLEY WF17.7T8
T-H_I-S.-D_E;ED is made on. 2t \T VNE 2019
BETWEEN

(1} Binks Developments Limited. a company registered in England and Wales under number
(051_55493)-and- having its registered office at Cawthorne House 19 Tivy. Dale Cawthorne Barnsley
South Yorkshire 575 4E/ ("'Chargor");-and

{2)- HAMPSHIRE: TRUST BANK PLC registered in-England and Wales with company number 01311315
and whose registered office is at 55 Bishopsgate, London EC2N:3AS {"Chargee™).

[T 15 AGREED::

;! Definitions and Interpretation

i1 Definifions:

Unless otherwise defined in this- deed or the context-otherwise requires, terms defined in the Standard

Conditions shall have the same meaning in this deed: in addition, the fellowing definitions: apply in this

deed:

L.1.1: "Berrower” means Branchwater Developments Limited a.company registered in England and Wales
undernumber{05154394)

1.1.2. “Charged Property" means all the assets, property and-undertaking for the time being subject to
any-Security created by this deed tand references to the Charged Property shall include references
to-any part thereof);

1.1.3. "Costs™ means all’ costs charges expenses taxes and liabilities of any kind including without
limitation costs and damages in connection:with [itigation professional fee$ disbursements:and any
VAT charged on Costs which the Chargee orany Receiver may charge orincur;.

1.14. "Dangerous Substances” means any radioactive emissions, noise; any natural or artificial substance
{(whether in the form of a: solid, Jiquid,. gas or vapour}) the generation, transportation, storage,
treatment; . use or disposal of which {whether alone or in combination with any other substance)
including (without {imitation} any: controlled;. special, hazardous, toxic, radioactive or dangerous
substance: or waste, gives rise to a risk of causing harm to-man or-any other living organism or
darnaging the Environment or public-health or welfare;
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1.1.6

1.1.7

1.1.8

1.1.9

1.1.10

1.1.11

1.1.12

1.1.13

1.1.14

1.1.15

1.1.16

{Version 1)

"Delegate" means any person appointed by the Chargee or any Receiver under clause 18 and any
person appointed as attorney of the Chargee, Receiver or Delegate;

"Environment’ means humans, animals, plants and all other living organisms including ecological
systems of which they form part and all, or any of, the following media, namely air (Including,
without limitation, air within natural or man-made structures, whether above or below ground),
water {including, without limitation, territorial, coastal and inland waters, water under or within
land and water in drains and sewers), and land (including, without limitation, surface and sub-

surface soil) or systems supported by those media;

"Environmental Law" means all applicable laws, statutes, regulations, secondary legislation, bye-
laws, common law, directives, treaties and other measures, judgments and decisions of any court
or tribunal, codes of practice, circulars and guidance notes in so far as they relate to or apply to the
Environment, the conditions of the work place or the generation, transportation, storage,

treatment or disposal of Dangerous Substances;

“Environmental Licence” means any authorisation, permit or licence necessary under

Environmental Law in respect of any of the Charged Property;

“Event of Default” has the meaning given to that expression in the Standard Conditions

incorporated into the Facility Letter;

“Facility Letter" means the facility letter dated 21 May 2019 between the Borrower and the
Chargee for the provision of the loan facilities secured by this deed

“Insurance Policy" means each contract or policy of insurance effected or maintained by {or on
behalf of) the Chargor from time to time in respect of the Property pursuant to the Finance

Documents;
"LPA 1925" means the Law of Property Act 1925;

"Planning Acts" means the Town and Country Planning Act 1990, the Planning {Listed Buildings and
Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990, the Planning
(Consequential Provisions) Act 1990, the Planning and Compensation Act 1991, the Planning Act
2008, any regulations made pursuant to any of the foregoing and any other legislation of a similar

nature;

"Property” means the freehold or leasehold property {whether registered or unregistered) owned

by the Chargor described in Schedule 1;

"Receiver" means a receiver or a receiver and manager of any or all of the Charged Property and/or

as defined in section 29 of the Insolvency Act 1986;

“Rental Income" means all amounts paid or payable to or for the account of the Chargor in
connection with the letting, licence or grant of other rights of use or occupation of all or any part of

the Property from time to time;
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1.1.29:

1120

1:1.21
1.2.1

{Version 1}/

"Secured Liabilities" means all present and: future monies obligations and Fiabi!ities of either the
Borrower or, the Chargor (or- any of them) to. the Chargee whether actual Qr contmgent and

Whether owed jointly-or. severa!ly, as prmupai or surety or in any other capacity;

"Security means any mortgage charge (whether fixed-or ﬂoatmg, legal or equrtable) pledge lien,
assrgnment by way of. securlty or cher securaty lnterest securmg any. obllgatlen cf any person or

any other agreement or arrangement having a similar effect;

'Becurity Period” means the. perrod starting on the date of thls deed and. endlng on the date on
which the Chargee is: satrsf:ed that all the Secured Lfabl|ltiES have been uncond|t|onally and
irrevocably pa_l.d_an_d: discharged: in full and no further Secured Liabilities are capable of heing

outstanding; and

“Standard Conditions” means. the standard terms and conditions of the Chargee incorporated into

t-thf Fa_(;_il.i-ty_ Letter, as.am ended from time to time;

"VAT" means value added tax.:

inferpretation:

tn -th.i-e.deed',__ unless a.contrary in-dj‘eat_i_on appears or: _t_.he,_cpn_tex_t. otherwise. req.ui;re:s_,_ any reference

in this deed to:
(a) a clause or schedule is to.a clause of; or schedule to, this deed;

{b) a- "person'™ shall-include. a. reference. to an: individual, firm, company, corporation,
partnership, unineorporated body-of persons, government, state or agency of a state or-any
association, trust, joint venture or consertium- {whether or- not having separate legal
personatity);

(c):  onegendershallinclude areference to the other genders;

(d) a-party-and the Borrewer shall incltide that party's or the Borrower's successors, permitted
assigns and permitted transferees and this deed shall be binding on, and enure to.the
benefit- of,” the. parties: to. this deed and: their respective personal representatives,

successors, permitted assigns and permitted transferees;

(e) a statute or statutory.provision is a reference to it as amended, extended or re-enacted
from: time:-to-time. and shall: include. all subordinate legistation made from time to time

under that statute or statutory provision;

(_f_-) ”this_-dée‘d" {or any-provision . of.it} orto-any other document referred toin 'th'i_s deed is a
reference to this deéd, that provision or such other document as amended from time to
time;-

noovE

(g} any words foilowing the terms ' mcludmg include”, or any similar- expression shall be

construed asillustrative and shall not limit the words preceding those terms in any Way‘;

th)-  an "amendment” includes: a- novation, re:enactrent, supplement or variation (and

"amended” "sh-a-l-l_ beconstrued agcordingly);
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{i "assets lnciudes present and future propertles undertakmgs revenues, r|ghts and beneflts

of every descrlphon

(j) an authorlsatlon ‘includes an. approva! authorisation, consent, exemptmn f|l|ng, Ilcence

notarlsatlon reglstration and reso!utmn

() a "regulation’.includes any regulation, rule, official directive, request or guideline {whether
or not having the for_;é_ of law) Qf_; ar;iv'._g_qv.érnm;e_nta!_f. inter-governmental o ..sup_l_’a_[lati.o:n..a_.i'
body,.__a-ge;_ncy:,- department or-regulatory, self breg_u_f__a_to-ry.of othef agth_b_rity or o_irga_nisa_ti'on_;.
et o= . : N LA TS

(h "Secured Liabilities" Includes obligations and liabilities which would be _t'reat_e_d- as such but
for t.h.._e I_iq_u_id-atio.n_,_ ad;m_inistr_ation, _dis_so_lut_i-on-o;r.-bank_ruptcyo-f or simitar event affecting.

the Chargororthe Borrower:{or any-of them.

1.2.2. Clause and schedule: headings: are for convenience only.and shall not affect: the interpretation of

thiis deed.

1.2.3  Anobligation in this deed on a party not-to do something shall include an obligation. not to allow

that thing to.be done.

1.2:4. If two or.more persons are included in the expressions “Chargor” and/or."Borrower" then the use,
in this- deed of:the word- “Chargor” and/or "Borrower" shall be deemed to refer to such persons.
both together and separately and the obligations and-liabilities of such persons under this deed

shall be joint-and several.

1.2:5. If'the Chargee considers that an amount paid by the Borrower or the Chargor in respect of the
Secured: Liabilities. is: capable of being avoided. or otherwise set aside. on the. lguidation,
administration.or bankruptcy-of:the Borrower or the Chargor or atherwise, then that amoeunt shall
not-be considered to-have been irrevecably paid for the purposes of this deed..

1.2.6° Forthe purposes.of seetion 2.of the Law of-Property_(_Mi-_sce_l_[a-neo_us Provisions) Act 1989, the terms
of the Facility Letter; the Standard Conditions and any document incorporated in the same and of
any side-letters-between any parties: in relation fo-the Facility Letter are ingorporated into this
deed..

Si4 Thivd party rights:

A person.who is not.a party to this deed shall have no right under the Contracts (Rights of Third Parties) Act

1999 to enforce or enjoy the benefit of any term of this deed.

A Covenantio pay

FY. Covepa ntonay

The-Chargor shalf, on demand, pay to the Chargee and discharge the Secured Liabilities when they fall due

for-payment or discharge.

S pefaultinterest
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Any amount which is not pa|d under this deed when due or which becomes due for payment foilowmg the
occurrence of an Event. of Default shall bear Interest - (both before and after Judgment and payable on
demand) from the due date untll the date on, whlch such amount is. uncondltlonally and |rrevocably pald;
and dlscharged in fuli.on.a daliy basns at the Interest Rate. from tlme to time. Interest shall-be compounded

in- accordance W|th the Facrhty Letter or otherwnse at such.intervals as the Chargee con5|ders appropr:ate

£ Nature of Security

3.1 Generalmattess.

All Security and dispositions created or made by or pursuant te this deed are created or made:

3.1.1. infavourof the Chargee;

3:.1.2. with full: title guarantee in accordance with the Law of Property (Miscellaneous Provisions) Act
1994; a0 : _ : 5 .

3.1.3 : as-con_-t_inuing security for, p.ayment_of.-t_he._Sec_u_r_e_d I__iab:il.i__ties.._

320 Spgurity inrespect of the Property

A_ reference.in this deedto a charge.or mo_rtg_-a-g_e- of orover the Property includes:

3.2.1  all bu_i[d_.in-gs_.an.d'__fixﬂi_r.es_an.d_fi_tti_ngs--('ir_lclu_d'i'n.g trade and tenant's-fixtures and fittings) and-fixed

plant-and machinery that are situated.on or form part of the Property at any time;

3.2.2: the:proceeds of the-sale of any part of the Property and any other monies paid or payable in

respect of-orin _co-_nn.eCti_on_.with- the. Property;.

3.2:3° the benefit of any. covenants fortitle given, or. entered into, by any. predecessor in title of the
Chargor in respect of the Property and any.monies paid or payable in respect of those covenants;

and:
3.2.4: a_-ll'r_i_ght_s' under any-'li_c_e_nce_,_agreement for sa_-le or agreement for leasein respect of the P.m:p'_e_rt_y._
: Efoeua %_-ty -
4T legal 'mortgage a_nd_ﬁxed charges
The Chargorcharges all of its present.and future right, title and interestin and to the following assets:
431 by way offirst legal mortgage, the Property; and

4:1.2 by way of first fixed charge; all its rights in each Insurance Policy, including all claims, the proceeds
of all;claims and all returns-of premiums in connection with each tnsurance Policy;-

4.1:3 by way of first fixed: charge, the Rental income.and the benefit of any guarantee or security in
respect’of the:Rental Tncome to the extent not efféctively assigned under clause 4.2;

4:1.4° by-way of first-fixed charge, the benefit of all agreements relating to the Charged Property and
other documents to. which the Chargor is-a party or- which are in-its favour or of which it has the
ben.e_fi-t relating to any: letting, development, sale, purchase; use or the:operation of the .Cha'rg_e_d"

Propérty or otherwise retating to the Charged Property};:
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4.15.

4.1:6

4.2:1

4.2.2

4.2.3:

5.1

5.2

%)

(Versioi 1)

by way of flrst flxed charge the goodwﬂl of the business or undertaklng (!f any} carried on at the

Property, and

by way of-first fixed charge, all: authorisations (statutory. or otherwise} held or required. in
connection with. the Chargor's business or the use.of any Charged. F_-’_rqpér_ty-, and: all rights in

connection with-them,
Sectirity assignments.

The Chargor assigns to the Chargee absolutely (subject to a proviso for reassignment on irrevocable

redemption), all of its present-and future right, title andiinterest.in and to..

{a).  each Insurance Policy, including. all: claims, the proceeds of all claims and ail returns of

premiums relating to-each Insuranece Policy; and.

(b} the Rental Income and the benefit of any guarantee or security in respect of the Rental

Incame;-and
(e} anycompensation or other payment receivable in respect of the Property.

To the extent that any.asset asmgned under clause 4.2.1(a).is not a55|gnable the. assignment which
that clause.purports. to.effect shall operate as an aSSIgnment of all present and future. rights :and

claims.of the Chargor to any proceeds of each such Insurance Policy.
Nothing in this: clause 4.2 shall constitute the Chargee as mortgagee in possession.
Notice of.;&s igmr‘mt and/or Charge

lmmedié_a.tjgly- upon e;g-e_cut.i-gn:o_f_t}hi's _.degd-.an_d' immed_ia_tely upon the obtaining of any Insurance
Po!icy__ If aft_er the d_a:te___of't'h-i-s_ _d;e__e;-d_, the thargqr. shall give notice to-the relevant insurers of the
assf;gn_meht Qf t.'he.Ch-a.r.go_.r;'s-._r.i.'g:ht_s-.an_d interest.in.and under each Insurance Policy (including the
pr-dc-_e_ed_s of ‘any: claims. under. that Insurance Policy] under this deed and procure that .e--a-ch_
addressee-of such notice promptly provides an ackrowledgement of that: _npt-i(:e_. to the Chargee, in

each case in‘such form asthe Chargee may require.

Imm:ed’iat-el’y-u_p.on execution ofi'thi;s_-de_ed,_ the Chargor shall give notice to. the bank, financial
i'n_s_ti?;ut'i_On;o-r“o_fth_e-r person-(excluding the: Chargee). with. whom: the Chargor has a bank account
(into which the Rental income is to. b-é--paid) of the.charging to the Chargee of the Chargor's rights
and-interests: in. sugh bank account and procure t_hat.. ea{:h- addressee of such nofice promptly
provides-an’ acknowledgement: of that notice to: the Chargee, in each case in such form as the

Chargee may require.

Immediately upon:the occurrence of an-Event of Default-or-otherwise -upon the Chargee's request,
the Chargor shall give notice to the relevant tenant, guarantor or surety of the assignment under
this-deed of the Chargor's rights and interest to the Rental Income and each guarantee or security
in respect of the Rental Income’and: procure that each addressee of such notice promptly provides
an acknowledgement of that notice to the Chargee, imeach case in such form as the Chargee may
regquire::

Porfection of seourity
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6,1-  Registration at HM Land Registry,
The Chargor consents ta an.application being made by the Chargee to the tand Registrar for the following
restriction to be registered against its t-iti_e_to the Prp-p_e_r_ty:_ '
"No disposition of the registered. estate by the proprietor of the registered estate, or by the
proprietor. of ‘any. registered: charge is to. be registered: without- a wr;i.t-fen consent signed by the.
proprietor for.the time being of the charge d_a-te_:d: ' in
favour of Hampshire Trust Bank plc referred to in the charges.register or their cenveyancer.”
God Further advances.
This.deed shallsecure any further advances to be made by.the Chargee.
gy FirsUregisiration.
I.f-"the____tit_l.e. to the Property is notiregistered at HM:Land Registry, the Chargor shall ensure that no person
(other than itself) shall-pe registered underthe Land Registration Act 2002 as the proprietor of.all orany
part of the Property, without the prior:written consent of the Chargee.
g4 Cautions againstfirst r_egés?;raﬁoﬁand_ngtices
Whether: or not title. 1o0- the Property is registered at HM Land Registry, if any caution against first
registration: or. any notice (whether agreed or unilateral). is. registered against the Chargor's title to the
Property, the Chargor shall immediately. provide the Chargee with full particulars of the circumstances
relating te such caution or notice. If such caution oy notice -was_-_r_egistere.d'_t-o_ protect a purported interest
the. creation of which is not permitted under this deed, the. Chargor shall immediately, and at its own
e.xpen_s_e,'_tagke-_such- steps as-t_h_e _Charg_ee may-reguire to-ensyre: t._ha-_t t-he- caution or notice, as applicable, is
withdrawn or.cancelled..

6.5 The: covenants set aut in Sections 3(1);, 3(2) and. 6(2) of the Law of Property (Miscellaneous

Provisions) Act 1994 will not extend to this Security.
7 Contiming Security

e s Continuing security

The: security constituted by this deed:shall remain in full force and effect as a continuing security for the

Secured L:i'abi-litiés_,- despite any-settlement-of account, or intermediate payment, or other matter or thing,

unless and until the Chargee discharges this deed inwwriting.
g Independentisecurity:

The security constituted by this deed.shall be in addition to; and independent of, any othier security or
guarantee that the Chargee may hold for:any of the Secured Liabilities at any ti me. No-prior security held by
the Chargee over the whole or-any part of the Charged Property shall merge in the security created by this
deed.

g Liability of C%‘;é:_‘gm” and Charged's Protections

g1 E_"'iabéié"ty'm}i:-diSchérged:-
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The Chargor's liabifity under this deed in respect of any of the Secured LlabllttIeS shal not be
discharged prejudlced or. affected by

8.L1 any intermediate payment settlement. of account or discharge rn whote or.in part of the
Secured Llabl lt|es

8.1.2. any variation; extension, discharge, compromlse dealing with, exchange or renewal of any
rrght -or remedy Whlch the Chargee may. now.or after the date of -this deed have from el
agarnst the Borrower the Mortgagor or: any other person rn connection wrth the Secured
Llab!htles

813 any act or omlsslon by the Chargee or any other person in takmg up, perfectlng or
enforcmg any. Securlty, |ndemnlty, ar. guarantee from or agaanst the. Borrower the

Mortgagor or any ether person;

8.1:4  any termination, amendment, variation, novation, reptacement or supplement of orte any
of: the Secured Llabllltles mcludlng, wrthout Itmltatlon any change in. the purpose of, any
increase. in or extensron of the Secured- Liabilities. and any addition of. new Secured
Llab|litres

8.1.5. any grant of time, indulgence, waiver or concession to the Berrower, the Mortgagor or any
other persan,. |

8.1.6° any-insolvency, bankruptcy, hqutdanon -administration, W|ndrng~up, 1ncapac:ty, limitation,
disability, the dlscharge by operation of law, or any change in the constitution, name or
style of the Borrower, the Mortgagor orany otherperson;

8.1.7° any: invalidity, iliegality, unenforceahility, irregularity or- frustration of any. actual or
purpotted-obligation-of, 'o_r.-S.ec.urity held from, t{h_e_ Borrower; the Mortgagor.or any other
person-in.connection with the Secured Liabilities;.

8.1.8 any clgim or enforcement of ‘payment from the Borrower; the Mortgagor or any other
person; or

8.1.9:  any other act:or.omission which woeuld not. have dlscharged or affected the lability of the

' Mortgagor had it been a: prlncrpal debtor or by anythlng done or omitted by any-person

whlch but for this- provision; might: operate: to-exonerate. or discharge the Mortgagor or
otherwise r_ed uce or ext:_ngu_rs_h'.lts liability under this deed:

2.2 lrmmediate recouise
The Chargor waives:any rightit:may have to reguire the Chargee
8:2.1.  totake any action or obtain judgment in any court against the Borrower or any other
person,.

8.2.2° to make or file any cfaim in a-bankruptey, figuidation, administration or  insolvency of the
Borrower arany other person; or

823 to- make. demand; enforce or seek to enforce. any claim,. right or-remedy. against: the
Borrower or any other person,

b_e_f:o-re -enfarcing this: deed against the Ch_e rgor:

8.3 Non-competition:
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The Chargor warrants to the Chargee that |t has not taken or recewed and shall not take exeruse or
recelve the beneﬁt of any R ghts from or. agasnst the Borrower or h:s or her. trustee in bankruptcy or an\/

other person. in connectlon W|th any I|abillty of; or payment by, the Chargor under this deed but:

8.3.1 if-any of the Rights is taken, exercised.or.received by the Chargor, those Rights and all
monies at any time received or held in respect of those Rights s__ha_II he held by the C-he-r.gor- an trust for the

Chargee for application in or towards the discharge of the Secured Liabilities under-t_h_is_ deed; and

8.3.2. on demand by the Chargee, the Chargor shall promptly transfer, assign or pay to the

Chargee alt Rights-and all monies from time to time held on trust for the Chargee under this clause 8.3.
& Representats’ans and warranties.
IS Times for making representations and-warranties

The Chargor makes the representations and warranties _r-e_ferred_-to in the Finance Documents and as set out

i this clause 8.3 to the Chargee on the date of this deed, all of which are deemed to be repeated on each

d_ay.-_-q.f;_t_he_ Security P.e_-ri-Qo_l- wit_h' reference tp--th_e_- fact_s and. cireumstances existing at -th_e t'i_:m.e of rep-etit_ign.
w3 Ownership of Charged Property

The Chargor is the sole legal and beneficial. owner of the Charged Property and has good and marketable
title to t'he-_P_rope_rty___ | |

43 Z\ie Security -

The Charged: Property is free from any Security and from all other rights exercisable by third parties

(including labilities imposed and rights- conferred by or under any enactment or law) ot_'he_r than the

Security created Iy this deed. .
g4 Noadverse claim

The Chargor has not received, or acknowledged notice of, any adverse claim by any person in respect-of the

Charged Property.or.any int'etest- i it

i NO adverse covernanis

There are no covenants, agreements, reservations, conditions, interests, rights or other matters whatever

that materially and adversely.affect the Charged Property.

4 Nobreachof [aws

There is no breach of any law or regulation that-materially: and adversely affects the Charged Property.
g7 Nointerference i enjoymenit.

No facility necessary for the enjoyment and use of the Charged Property is subject to terms entitling any

person toterminate or curtail its use.
T Mo overriding interests:

Nothing has arisen; has been created or is subsisting that would be an overriding-interest in the Property.
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gy No De”ohibitiom or breaehes

There is no. prohrbltlon on-the Chargor as:;lgnmg its rrghts in. any of the Charged Property referred to in
clause 4.2 and the entry.into Of thls deed by the Chargor does. not, and will not constitute a. breach of any,

pollcy, agreement document mstrurnent or obllgahon b|nd|ng on the Chargor ar |ts assets

Lk me rm’tmentﬁé Prjmpi ance:

The Chargor has, at-all times, com__p_lie-d in. all: material respects with all applicable Environmental Law and

Environmental Licences.
%11 Information

All-written-information supplied by the Chargor or-on. its behalf in-connection. with the Property {including,
without limitation, any valuation-of-it-or information as to the occupational arrangements. of the Property),
was true, accurate and-compiete in all: material respects at its date (if any) or at the date on which it Waé

provrded and nothlng has occurred-since the date such information was supplied and the date of- thrs deed

which.is reasonably likely-to adversely affect any valuation relied upon by the Chargee in eon_n_ectr_on__ with

the Facility Letter.
8.12.  Avoitdance of security

No Security-expressed'to.be created under this deed is hable to be avoided, or otherwise set aside, on the

liguidation, adm|n|strat|on or. bankruptcy of the Chargor or otherwise.
“gld Enforceable security

This deed constitutes and: will.constitute the legal; valid, binding-and:enforceable-obligations of the Chargor

and is and will continue to:be effective security over the Charged Property.in accordance with its terms,
”E@ General covenants

m 1 Negative p_r.{__a_d_;z;.r_g; an d .'fi_g._s_p:gsa_g_'ms_.“,_;ﬁwiom_

The Chargor shall:not at.any.time; except with the prior written.consent of the Chargee:

10:1.1 create, purport-to. create or permit to subsist any Security on, or in relation to, any- Charged

Property;.

10.1.2° sell; assign, transfer, part with possession of or other_wiSe_-dispose:.of i any manner (or purport to

do so}all or any part of; or-any interestin; the Charged Property; or

10:1.3" create or g__ran;t'{Q.r-pu_rp_ort_-_to.c_reatie or grant} any interest in the Charged Property in favour of a

third party.
10:20 Preservation of Charged Property.

Thie:Chargor shall‘not do, or permit to be done; any act or thing that would or might depreciate, jeopardise
or: othierwise _p_r_ej_udiee. the:security neld by the Chargee or materially -d_i_r'ninish ‘the value of any: of the

Charged Property orthe effectiveness:of the security created by this deed.
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103 Compliance with.laws and regulations
10.3:1 The Chargorshall not, use or permit the Charged Property to be used in any way contrary to law.
10.3.2- The Chargor shall:

{a) comply with. the requirements of-any law. or regulation relating to or.affecting the Charged
Property or the use of it or any part.ofit; '

(b} obtain, and- promptly renew from. time to time, and comply with the terms of ait
authorisations. that a.re'._.r.eq_ui_r_ged__in_co_nn_e.c_t-i.o.n with the Charged Property or its use or that
are necessary to preserve, maintain.orrenew-any Charged Property; and

(c}  promptlyeffect any maintenance, modifications, alterations or repairs to be effected on.or
in connection with the Charged Property that are required to be made by it under any law
or regulation.

ita. lnforcement of rights
The Chargor, shatl:procure the prompt observance and performance by the relevant counterparty to any
agreement or.arrangement with the Chargor and forming part of-the, C_h_a_rgegj- Property of the covenants
and other obligations-imposed on such counterparty; and to enforce any rights and institute, continue.or
defend any proceedings relating to any of the.Charged Property that the Chargee may require from time to

time:.

1

The Chargor. shall, promptly on becoming aware of any of the.same; give the Chargee notice in writing of

Motice of misrepresentations and breaches.

any.representation or-warranty set-out-in this deed-'t_h_é;t_is incorrect:or misleading in any material respect
when made ordeemed to be repeated; and-any breach of any covenant set-out.in this deed.

dms Title documents:

The-Chargor: shall, qn_--th_e.execution of this deed, deposit with the Chargee.and the Chargee s-h:al'l',_ for the
duration of this deed, be entitfed to hold each Insurance Policy and all deeds and documents of title
relating: to.the Charged Property-that:are-in the possession or controt of the Chargor {and if these are not.
within the:possession-and/or control of the: Chargor; the Chargor undertakes: to. obtain possession of all
stich deeds and-documents of title).

it Property covenants -

EETL Property management:

The Chargor shalt diligently manage or procure the management of the Property in accordance with the.
principles of good estate management. and promptly notify the Chargee of any material default by any
lessee.orother occuplerof the Property.

Atz Repairandmalintenance

The Chargor shall keep.all premises, and fixtures and fittings on the Property, in good ahd substantial repair

and condition {which' shall: inctude,. without' prejudice to the: generality of this: clause; such repair and.
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condltlon as to enable the Property to be Iet |n accordance wrth all appllcable laws. and regulatlons) and
shall keep aII premises adequately. and properly palnted and decorated and replace any f|><tures and f|tt|ngs

which-have become worn: out or. otherwrse unﬂt for use. Wltl’l others of a. Ilke nature and equal value.
k1.3 Mowalterations.

The Chargor shall:not, thhout the, pnor wrltten consent of the Chargee (unless perm|tted specmcally by-
the.. Faclllt\/ Letter} make ar. permit: te. be .made. any: alteratrons to. the. Property (mc udmg, W|thout
limltatlon any demohtlon of any part of: any Property) Or. Sever. or remove or permt to be severed or.
removed any of its fixtures or. f|tt|ng5 {except to make any necessary repalrs or renew of replace the same
in accordance. with clauses 111 and 11 2). The Chargor shall promptly grve notlce to the Chargee -if the

premises-or fixtures.or flttmgs forming part of the: Property are destroyed or damaged
134 Deyelopment_rest_a_‘lct_g__ons__

The: Chargor shall.not; without the, prior written consent of the Chargee, make or permit others -to-m-a-ke
any. appllcatton for planning permission or-development-consent in respect of-the Property or carry out.or
permit-or suffer to-he carned out-on.the. Property any: development (as defmed in each of the Town and
Country Planning-Act 1990} or otherwise under- or pursuant to.the Planning Acts or change or pe_r_mnt or

suffer-to be.changed the use of the Property-in any way.

Ak :tirlrrd'ﬁtﬂg-

The Chargor shall comply-in all respects with the.Planning: Acts and- all licences consents, permissiens or
condrtlons granted or. rmposed thereunder-and not to. enter |nto or agree to enter |nto any agreement
under. section. 106 of the Town, and Country Planning: Act 1990 or section 33 of the Local Government
(Miscellaneous:Previsions)-Act 1982 or section 38 of t_he Highways Act 1980 or any similar Act without the
prior written consent of the _C_h_a'r;g:ee.f | | |

B6 Lessesand licences.aftbcti gt he Property

The Chargor shall not; without'the prior written consent of the Chargee or unless the same-is done by way

of letting of the Property within the terms expressly permitted by the Facility Letter:

11.6.1- grant any licence or tenancy. affecting the whole or any part of the Property, or exercise the
statutory powers of leasing or of accepting surrenders:under.section 99 or section 100 of the: LPA
1825 (or-agree to grant:any sugh licence or-tenangy, or.agree to exercise the statutory powers of
leasing or. of accepting surrenders under section 92 or'section: 100 of the LPA 1925);

11.6.2° in-any other way dispose of; accept-the surrerider 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, accept the
surrenderof, surrender or create:any legal or eq uitable estate or interest in the whole or any part.
of the Property); -

11.6'3" let any person.inte occupation of or share occupation.of the whole or.any part of the Property; or

11.6.4 grantany consent or licence under any lease or licence affecting the Property.

‘l,:}l,j.'?- Mo TesTH G e-oblif ataon bt
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The Chargor shall not, without the prior written consent of- the Chargee, enter into any onerous or
restnctwe obllgatlons affectmg the whole or.any: part of the Property or create or perm|t to arise any

oyerrldmg |nterest easement or nght whatever in.orover the whoie or any part of the Property
L8 Prop{ietary'réghts

The Chargor sha [ procure thatno person. shall become entitled to assert any. propnetary or other I||<e rlght_

or-interestover. the whole or any part of the Property, without the prior:written: consent of the Chargee

118 Compliance with. and-enforeeme_nt-_efaovenants.

The. Chargor shalt observe and perform all covenants, stlpuiatrons and conditions to wh;ch the Property, or

the use.ofit; is.or may. be. subject and produce.to the Chargee on demand e\ndenc:e sufﬂc:ent to satisfy the

Chargee actt-ng__ reasonably that those covenants, stipulations. and conditions have been observed and

performed: The Chargor shall:diligently enforce all covenants, stipulations and: conditions. benefiting-the

Property and shall not {and shall not agree to] waive, release or vary.any of the same.

1210 Notices.or claims refating to the Property..

The Chargor shall:

11.10.1 give. full particutars. to the Chargee: of any notice, order, c_iire_c_tio_n, designation, resolution,
application, requirement or proposal given or-made. by any public or local body or:-authority (a
Notice) that specifically applies to the Property, or to the locality in which it Is situated, within seven
days after becoming aware of the relevant Notice; and

11: 10 2 (if the Chargee so requires} smmedlately, and at the cost of the Chargor, take all necessary steps to
comply. with any- Notice, and make, or join-with the Chargee. in making, any objections or
representations in respect of tha.t_Not_lce that: the_Cha_rge_e.may reasonably require.

3141 Pavment of reptand outgoings:

The:Chargor: shalk duly and punctually pay (or, where applicable; procure payment of the same}-all rents

due:from time to time in respect of Property held under a lease and-alf .cha-r_g-es, rates; taxes, duties,

assessments and-other outgoings relating to erimposed upon the Property oron‘its occupier.

.48 Rentreviows
-11.12.1.The Chargor-shall, if the Property is subject to occupational leases or licences, implement any.
upwards rent review pr_ovi'sions- and shall not, without'the pr-i'or.written cohsent .of the Char'gee {not

of the r-eleva nt-_p_a_rt o-f the Property_.

11.12.2 The: Chargor shall not; without the: prior written consent of the Chargee {not to be unreasonably
withheld) . if the Property-is feasehold, agree to-any change I the rent payable under the lease in
excess of the: open- market rental value and: shall only agree to any-upwards rent review in

accordance with the terms of the lease.

1113 Uhwionment:
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The, Chargor shall ‘'n respect of the Property comply Wrth f the requrrements of Envrronmenta! Law and
obtain and comply Wl'th aII Envrronmental Llcences The Chargor shall in addmon give fu!{ partlculars to the
Chargee of. any. clalm notlce or. other commumcatlon served on. it in respect of any modn‘u:atron
suspensmn or- revocatlon of-any. Envrronmental Llcence or-any- alleged breach of any: En\uronmental Lawy, in

each case. relatlng to.the Property
T m fonduct of basmess an Qmoerty

The Chargor shall. carry on its trade.and: busmess on those parts (if any) of the Property as are used for. the
purposes of trade. or. business. in act_:_o.rda_n_ce_ _wlth th_e -st_and__ar_ds_ of goo_d man_ag._em_ent f_rom time to time

current in.such trade or business and in.compliance with all appticable law..
11 15 mspect'”

The Chargor shall:permit the Chargee and any Receiver-and any person appomted by either of them to

enter.on and-inspect-the Property on reasonable prior not:ce

ga4E VAT Dption o tax:

The Chargor shall not, without the: prior written.consent of the Chargee, exercise any VAT option to tax in
relation to the Property or revoke any VAT option te tax exercised, and disclosed to the Chargee in.writing,

before the date.of this deed.
L7 Insurance

121 The Chargor shall insure and keep insured _(jo_r-' where, in the.case of any leasehold property,
insurance is the responsibility of the |_ah.;;_ll-o_rd_-_'u-r‘g:de_r-t_h'_e_;te-_rm_-_s of the lease, either procure that the
landigrd insures and keeps-insured or; if and to-the extent that the landiord does.not-do so, itself
insure and" keep insured) the Ch_-arge_d Property a-g_a'ihsti loss or _damag_e b-_y tire, starm, tempest,
flood, earthquake, lightening, explosion, impact, aireraft and other aerial devices and articles.
dropped from t-h'em,_ riot: terrorism.‘, civil commiotion and malicious damage, bursting or overflowing
of water tanks, apparatus.or pipes, subsidence a‘nd_‘such.-ot.her risks, perils and c_.o:h;ti.nge__ncies that.
would be:insured against by. prud_ent_ persons acting in accordance with sound commercial practice

orwhich the Chargee:may direct from time to time.

12.2 Any such insurance must be with an insurance company-or underwriters and on such terms as are
reasonably acceptableto the-Chargee and must be for not-léss than the replacement value of the
relevant Charged Property {meaning in the case of any premises on the Property, the total cost of
entirely rebuilding, reinstating or replacing the: premises. in the event of _t'_heir being destroyed,
together with . architects',. surveyors', engineers' and other professional fees and. charges for
demaelition, site clearance:and reinstatement)’ and loss: of rents payable by the tenants or other
occupiers of the Prop.e.rt"y_ _fo_r a p__e_rjo_d' of at-least three years, in each: case-subject to automatic

index adiustment.

12.3-  The Chargor shall, if requested by the Chirgee, prodice to the Chargee each policy, certificate or
cover fiote reldting:to any insurance:required by clause 12 {or where, in the case of any leasehold
property; that insurance is effected by the landiord, such evidence of insurance as the Chargor is
entitled to obtain from the landlord under the terms of the relevant lease}:.
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12.4. The Chargor shall, if-requested by the Chargee procure, that a note of: the Chargees interest is.
| endorsed upon each Insurance Pohcy malntamed by lt or any person on |ts behalf n accordance
with c!ause 12 and the Chargee is named as ﬁrst fass. payee. and: that the terms. of each such
Insurance. Poljcy require the insurer notto mvalldate the pohcy as agalnst the Chargee by reason of:

the act-or default of any. other joint. or named msured and not to cancel it without glvmg at Ieast 30

days”prior.written notice to th_e.Chargee_._
12.5  The Chargor shall:

12. 5 1 promptly pay all premiums in respect of each Insurance Policy and: do. aII other thlngs
necessary to keep that policy in full force and effect and

12.5.2 if-the Chargee so requires, give to the Chargee cop|es of the receipts for all premiums and
other payments necessary for effectrng and keeptng up each Insurance Policy (or where, in
the case of Ieasehold property, insurance:is effected by the Eandiord such evidence of the
payment of: prem|um5 as the Chargor IS entitled to obtam from the Jandlord under-. the
terms of the relevant _Ie_a__r.e).._

12:6-  The Chargor shall not do oromit to-do, or permit.to he dene or omitted, any act or thing that may
i.n.va;l-ida_te_ or otherwise prejudice any In-cu__ran-ce P'_oiicy-._

12.7. All monies payable under any lnsurance Pohcy at any time (whether ornot the. secunty constituted
by this, deed has become enforceable) shall

12.7.1. be:paid |m_me;dlate_ljy to the Chargee;

12.7:2; ifthey are-not pald dlrectly to.the Chargee by the insurers, be held, pending such payment
by the Chargor as trustee of the.same for the. benefit of the Chargee; and

12:7:3: at:the-option. of :the. Chargee, be applied in: making. geod: or recouping expenditure in
respect of the loss. or. damage for which: those _monies- are received or in, or towards,
discharge or reduction.of the Secured Liabilities:

13 Powers of the Chargee;

A4 Powertoremedy

The:Chargee shall be entitled {but shall not be.obliged):.to.remedy, at any time, a breach b-y-the_Cha_'r__gQr of:
any -of its obligations- cantained in this deed and the 'Chargor irrevocably authorises the Chargee a:n_d_-_-_its
agents. to do all things that are necessary or- desirable for that purpose. Any monies expended by the
Chargeg in remedying a-breach by t_h_e_Ch.a rgor of.its obligations. containedin this deed shall be reimbursed
by the Chargor.to _th'e Chargee.an a full indemnity basis-and shall carry interest in accordance with clause.
20:1. I remedying any breach in- accordance with this clause: 13.1, the Chargee, its agents and their
respective officers, agents and’ employees: shalt be entitled to enter onto the Progerty and to take any-
action as: the Chargee may reasonably consider necessary or desirable. including, without limitation,.

carrying out.any repairs, other works or-devefopment.
I32. Exercise of vight

The rights of the Chiargee undér clause 13.1 are without prejudice to-any other rights.of the Chargee under
this deed: The exercise of any rights of the Chargee under this deed shall not make the Chargee liable to

account as a.mgrtgagee in pOsseSSion:
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13.3 ifha 'gee E“n% Receiver‘q ;mwe rs

To the extent perm|tted by Iaw any.r ght power. or dlscretlon conferred by this deed on a Receiver may,
after the securlty constituted-by this deed has. become enforceable be exercised: by the Chargee in refation
to any of the Charged Property whether or not |t has taken posseSSJon of any Charged Property and without

first appointing a Receiver.or notwithstanding the appeintment of a Receiver.
13.4 Conuersion_oft:urf_‘ﬁf_fi_ﬁ‘f’.

For the purpose of or pendmg, the dlscharge of- any: of the. Secured Lrabal:tfes, the Chargee may convert any
monies . recewed recovered or - reallsed by it under th|s deed (lncfudlng the proceeds of any. previous
conversion under th|s ciause 13 4) from their LXIStlng currencres of denomination.into any other currencies
of denomlnatlon that the Chargee may. consrder necessary or- desirable at such rate of exchange as the.
Ch-a-rg_ee-_ choo_ses. Neither the Chargee nor any Receiver shall:have any liability. to the Chargor in respect. of
any -EOSS-_reSu-I-ti;-r.;g_- from any-fluctuation in.exchange rates. N.o__p:ay_m-en-t.: to the Chargee (gw-he__th_e__r u__nde_r any
judgment or court order-or otherwise}shall discharge the obligations o;r_fi'a:b.fl-i-_ty of the .Ch;a_-r_g;o-_r. in r_es_pect__of-
vfrhich it was made unless and until the C-hargee shall- ha.ve. received paym'ent in-full i.n the eurrency'in which
such-obligations or liabilities was incurred and to the extent that: the amount of-any such payment. shall on
actual conversmn into. such currency fall short.of such obligation. or liahility-expressed in that currency the
Chargee shall have a further separate.course of:action against the Chargor and shall be entitled to enforce

the Security created by this deed to recover the amount of the shortfalf,
1350 Newacoounts:

If the Chargee receives, or s deemed to have received, notice of any subsequent Security or.other interest,
a_f_fec_ti.ng-_a;l'! or-part.of the Charged Property, the.--Ch_argee may-open a new account for the Chargor.in the.
C-har_gee_:f:'s_- b‘ook-s._.Wfi-t-hO.Ut _p-r_ej-udice- to. the C.harg.ee;"s right t:o_-combin'e- accounts, no. money paid to the.
c._re_-di__t_ of the. Chargor in.any such - new. account: shall be: appropriated tOW'a:r-de,. or have: the effect of
discharging, any part:of the Secured Liabilities If the Chargee does not open a new account immediately.on
receipt of such_.not_i;ce, or deemed’ notice,. then- unless the: Chargee: gives-express written notice to the
contrary to.the Chargor, alf payments made by the Chargor to the Chargee shall be treated as.. having been
credited to a new:account of the Chargorand: not as: hav_ing- been aopzlfied in. reduction of the Secured
Ligbilities, as from the time.of receipt-or deemed receipt o the .r.el.e_va.n't.not{'-ce by the Ch_argee,_

JEE - Chargee's set.off i ghts_'.

If the: Chargee has more than one account for the Chargor in its books, the Chargee may at any time after
the security constituted by this deed has become enforceable or the Chargee has received, or is deemed to
have: received, notice:-of any subsequent Security or other interest affecting alt or any part.of the Charged
Property, transfer, without.prior notice, all or-any part of the balance standing to the credit of any account
to any.other account that may be in debit. After making any such transfer, the Chargee shall notify the:
Chargor of that transfer:

137 f}éit)';'t?fopﬁatfon;"

To:the:extent that the: provisians of the: Financial Collateral Arrangements (No.2) Regulations 2003 as
amernded apply to the Charg.ed Property the Chargee shall have the: right to appropriate all or any part of
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that. Charged Property {n or towards the payment or dlscharge of the Secured Llabmtles For this purpose a
commermally reasonable method: of Valulng the. Charged Property shall be in the case of: cash on account.
the amount Standing to the credlt of that account together w&th accrued |nterest at the time. of
appropriation.

14 When security becomes enforceable.

14.1. Enforceabie:

The security constituted by this deed shall be immediately enforceable if an Event of Default occurs.

1420 Statutory g:_o_wer_;.

The power. of sale and.other powers conferred. by sectlon 101 of the LPA 1925 (as varied or extended by
this.deed) shall be immediately exercrsable upon and; atany trme after the execution of this deed, but-the
Chargee shall not exercise such power of sale oF- other powers unt|l the securaty constituted by this deed
has become.enforeeable under-clause 14.1,

4.3 Enfor cement{- :

After the securrty has become enforceable the Chargee may in its absolute d|scretlon enforce all or-any
part of that security at:the times; in: the manner-and on. the terms: it thrnks fit, and: take possession of and
hold or dispose of._a_-l;l__o-r_ any part-of the Charged Property..

44 Seturitycumulative

The. Security .created by or pursuant to this deed shall"be cumulative in.addition to and independent of
every- othier: Security- which the Chargee may. at any time hold for the Secured: Lizbilities: or any other
obligations:or any rights powers and remedies provided by law or-enactment. - No prior Security held by the
Chargee.over.the whole.or any part-of the Charged P:r-op_ert_y's_ha__il.-me:rge into the Security constituted by
this deed..
SRaR Soourity indepopdent

The: Security created by or-pursuant:to this: deed: shall not be prejudiced by any unenforceability. or
invalidity of any other agreement. or document or by any time or-indulgence: granted to the Chargor or any
other person by the Chargee or by any other thing which might otherwise prejudice that Security.

34 fiforcementof security

i6.0  General

Fer the purposes of all powers implied by statute, the Secured:Liabilities are deemed to-have become due
and: payable on-the date of this. deed. Section 103 of the LPA 1925 does not apply to the security
constituted by this deed..

152 Powersofleasing:

The statutory powers: of leasing and accepting surrenders: conferred: on mortgagees under the LPA 1925
and-by-any other statute are extended so as to authorise the Chargee and any Receiver, at ary time after

t_he.-se;cu_r_ity constifuted by t_hi_'s-_:d_eed has become: enforceable, whether in its-owin name or in that of the
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Chargor, to grant a lease or agreement. for lease, accept surrenders of Ieases orgrant any opt:on in respect
of the whote or.any part-of the Property with, whatever rrghts relatmg to other parts of it, in each case,
whether ornotata premlum and contammg such covenants on the part of the Chargor and on such terms
and cond|t!ons (lncludlng the payment of- maney to a lessee. or tenant.on.a surrender) as the Chargee or
Receiver. thinl(s 't wrthout the need ta.comp 2 with any. of the restrictlons imposed by sections 99 and- 100
of the LPA 1925.

5.3 Re_demptionefpréerﬁecurity_-_

At.any time after the Security has become enforceable; the Chargee may:
15.3.1: redeem any prior Security against the Charged Property; and/or
15.3.2 procure th_e_t_ra-nsf‘er o__f'_th_a_t_ Secu_ri‘_ty to itself; end/_o-r

1533 settle dnd pass. the accounts of the. holder of any pr|or Securlty and. any. accounts so settled and

passed: sha!l be conclusive-and-binding on the Chargor

All principal, interest; costs, charges and expenses of and.incidentat to any-such redemption and/or transfer

shall be paid by the Chargor to the Ch_arge.e on demand.

154 Protection of third parties:

Ne person (including a purchaser) dealing with the Chargee, any Receiver or Delegate will be concerned to
e'nq.u._i-'r_-e:_ ” | | .

15.4.1  whether the Secured:Liabilities have become due or payable;

15.4.2° whether any. power the Chargee, a Receiver or Delegate. is purporting to-exercise has become.

exercisable-oris properly exercisable; or-
15:4:3 how any money paid to the Chargee, any Recelver-or any Delegate is to.be appliec.
s privieses

Each Receiver and'the Chargee is entitled to all:the rights, powers, privileges and immunities conferred by

the LPA 1925 on mortgagees and receivers.

%% No liablifity as mortgagee in possession

Neither the Chargee; any Receiver norany Delegate shall be liable to account as mortgagee in possession-in
respect of all‘or-any of the Ch‘_arg_e-d_P-rop_'e'rty_', nor-shall any of them: beiable for.any loss.on realisation of,
or- for any neglect.or-default-of any nature in connection with, all or-any of the Charged Property for which,
a mortgagee in possession might be liable as such:

1577 Relinguishing posséssion

If the Chargee, any Receiver or: Delegate enters into-or takes possession of the Charged Property, it or he

ray alany time relinguish possession:

158  Conclusive dischiarge to purchasers
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The recelpt of the Chargee or any, Receiver or Delegate shall be a concluswe drscharge to a purchaser and
in making any. sale or other dlsposa! of any of the. Charged Property. or-in maklng any acqulsrtlon in. the
exermse of their respective powers the Chargee every. Recelver and Delegate may do S0, for any

conmderatron, in.any manner and on any terms that it or he thmks frt

159 Goodsandcchattets.

The Chargee-may store and:dispose-of-any goods and chattels of the Chargor not being fixtures farming
part of the Property and which are located at.the Property.on the _Char._g_q.r"s_ behalf and at the C‘harg-or-’_'_s
cost: The Chargee will do so as agent of the Chargor and shail.not. be entitled to any proceeds of the sale of
the said goods or chattels nor have any security interest in them. ’

e 5. A t Powears:

The:Chargee shall, in-addition to its others-pewers at law or under-this.Deed, have the rights and powers of
a Receiver as set-outin Clause 17.2-17.21.

16 Receivers.

{34 Appolntment:

At any time after the security constituted by this-deed has become enforceable, or at the reguest of the
Chargor; the Chargee may, without further notice, appoint by way of deed, or-otherwise.in writing, any one
or-more person.of persons.to be a Receiver of all or-any.part of the Charged Property or-appoint any other
person as-an additional Receiver or-appoint one or more persens to be.an administrator of the Chargor.
1620 Removay.

The Chiargee may, without-further notice (subject te section 45 of the Insolvency Act 1986}, from time to
time, by way of deed; or:etherwise in writing, remove any Receiver appointed. by it:and may, whenever-it
thinks fit, appoint a:new Receiver in-the place of any Receiver whose appointment may for any reason have
terminated.

16:37 Remuneration..

The Chargee may fix the remuneration of any Receiver appointed by it without the restrictions contained in
section 109 of the LPA 1925 and the remiuneration of the Receiver shall be a debt secured by this-deed, to.
the extent not otherwise discharged,

16.4. Power of apgointment additional to;statutory powers:

The: power to appoint a Receiver conferred by this deed shall be in addition to all statutory and other
powers-of the Chargee under the Insolvency Act 1986, the LPA 1925 or otherwise, and shall be exercisable
without the restrictions contained in-sections 103 and- 109 of the LPA 1925 or otherwise:.

6.5 Powerofappointmient exercisable despite priof appointments

The power to appoint’ a Receiver (whether conferred by this deed or by statute) shall be, e-nd. remain,.
exercisable by the Chargee despite  any prior appointment in respect of all or any part of the Charged

Property..
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W6.6. Agentof the Chargor,

Any Receiver appointed by the Chargee under this deed.shall be the agent of the Chargor and the Chargor

shall: be. salely. responsible for. the. contracts, engagements, acts, omissions, defaults, losses and

remuneration. of that Receiver and for liabilities.incurred by that Recelver. The agency of each Receiver

shall-continue until the Chargor goes into liquidation and after that the Receiver shall act as-principal and

shall _not-:'become_ the agent of the Chargee,

ke Powersof Receiver,

S Pa_wers agﬁd%"?;é{}s'_zal_m_5tatut£}__r_y powers

17.1.1 Any Receiver appointed by the Cha rgee under this deed shall, in addition to the powers.conferred
en him by_statute, _ha_ve-the__powers set out-_i.n;.claus.e 17.2 10 clause 17.21.

17:1.2+ If.there is more than.one Receiver holding office at the same time, each Receiver may (unless the
document. appointing: -_h'im:_state‘s--q_t_he_rwi_s_e)- exercise all of the powers conferred on a Receiver
under this deed individually and to the exclusion of any .o-ther-:Re_cei-ver-.

17.1:3 Any.exercise by a Receiver of any of the powers given by-clause 17 may be on behalf of the Chargor,
the directors of the Chargor-or-himself:

17:2:  Repair and develop the Property

A Regeiver-may -undertake or complete. any works of repair, alteration; building or-development on the

Property- and- may apply. for.and. maintain: any- planning permission, development consent, building

regulation-approval orany other permission, consent or licenceto.carry-out any of the same.
17.3: -Grantoraccept surrenders of leases:

A Receiver may grant, vary or accept; surrenders of any leases or tenancies affecting the Property on any

terms and subject to any conditions that he thinks fit:

‘1_.;?_;'3155 - nploy.personnetand advisers

A-Receiver may:provide services and employ, or-engage, any managers; officers, servants, contractors,
workmen, agents, othier personnel and professional advisers on any.terms, and subject to any conditions,
that he thinks fit; A Receiver may discharge any such person or any such person appointed by the Chargor.
17.5 Makeand revoke VAT options to tay

A Receiver may exercise or revoke any VAT option to tax that he thinks fit.

17.6. Chargeforremuneration .

A Receiver-may charge and receive.any sumi:by way of remuneration {in addition to all.costs, charges and
expenses incurred by him) that the Chargee:may prescribe or agree with: him,

570 Realise Charged 'Prapé_ri\g_-i.

A Receiver may collect-and get in the Charged Property or any part of it in respect of which he is appointed
ahd-make any.demands and: take any proceedings as may seem expedient for that purpose, and take
possession of the Charged Property with-like rights.
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i Manage or reconstruct the Chargor's business

A Recelver. may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in carrying on,
managing, developing, reconstructing, amalgamating or.diversifying the business of the Chargor carried out
at:the Property. | |

17,9 Dispose of Charged Property.

A Receiver may. grant options and licences.over. all-or any part of. the-Charged Property, grant. any other
|nterest or r|ght over, sell, assign.or lease {or concur in grantmg options and: l|cences over all or.any. part of
the Charged Property, grantlng any: other interest or rlght over, sellmg, assigning or Ieasmg) all-orany. of the
Charged Property in.respect: of which he is appomted for such consnderatron and |n such manner (lncludmg,
without: limitation, by public: auction. or private. sale} and generally on any. terms and. conditions that he
thinks fit. A Recelver may promote, or concur in promotmg, a company to purchase the Charged Property
to-be dlsposed of by him.
4 Sever fixtures and fittings

A Receiver may sever and selt separately any fixtures-or fittings from: the Property without the consent of
the Chargor.

Sppan Givevalid receipts

A Receiver may give valid receipts for all monfes and execute all-assurances and things that may be proper
or-desirable for realising any of:the.Charged Property. '

17.12+ Make seltlements.

A Receiver. may.make any arrangement, settlement or.compromise between-the. Chargor and any other
person that he may think expedient.

1714 Bring proceedings -

A-_Ree__e_iver ma_y_-.b_'rln_g, prosecute, enforce, defend and abandon all-actions, suits and proceedings in relation
to any-of the Charged Property that he thinks fit.
) E jw; ﬂ.g i

A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 20.2, effect with any
insurer any policy of insurance ejtherin lieu:or satisfagtion. of, or in addition to, the insurance required to

hemaintained by the Chargor un_der_th-i.$ deed..

b Powers under [PA 168258

A Receiver may exercise all powers:provided for in the LPA 1925 in the same way as if e had been duly
appointed under the LPA 1925 andiexercise all powers provided for an agministrative receiver in Schedule 1

to the Insolvency Act 1986,

4746 Borrow

A Receiver may, for any. of the purposes authorised by this clause 17, raise-money by borrowing from the.

Chargee (or from. any other person} either unsecured or on the security of all or any of the Charged
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Property in respect. of which he is appomted on any terms that he thlnks fit (lnc!udmg, |f the Chargor
consents, terms. under whlch that Secunty ranks in. priomy to thIS deed].
17.17. Redg—zgm;pr_iorﬁepwé?y'

A Receiver. may redeem any. prlor Security and- settle the accounts. to which the Securlty relates. Any
accounts, so. settled: shall be in the absence of any manifest error, conclusive and bmdlng on the Chargor

and the monigs $0. pald shall be deemed to be an expense. properly mcurred by the Rece:ver
178 De§eg§.€:_iogj;

A Regeiver r_na_y _ci_'_z—_:‘i_e_-g_a-te his powers in accordance with this deed-_._

i ol ’kb@eiu’w h@nmﬁr ’lE GWner:

AReceiver may, in relatlon to any. of the-Charged Property, exercise all powers, authorisations and rights he
would be. capable of exercising; and: do-all: those acts and  things, as: an absolute beneficial owner could
exercise.or do.in the ownership and management of the Charged Property.or any part of the Cha._rged
Property..

17:20  Chargee powers

A Receiver may exercise all the rights and powers of the Chargee in respect of the.Charged Property.

17.2%; Incidentalpowers

A.Receiver may do-any other acts and things {including bringing or defending proceedings in the name of or
on behalf of the Chargor) that he may consider desirable: or necessary for realising any of the.Charged
Property, or-that he may: consider incidental or conducive to any of the rights or powers conferred on a
Receiver:under.or by virtue of this deed or.law; orthat he fawfully may orcan do as-agent for-the Chargor.
18 Delegation

The Chargee-or any Receiver may delegate (either generally or specifically} by power of attorney or in any.
other manner to any person.any right, power, authority or discretion conferred on it by this deed (including
the power-of attorney granted‘under clause 22) uper.any the terms and conditions (including the power to
sub-delegate) - that it thinks fit. Neither the Chargee nor any Receiver shail be in any way liable or
responsible to the Chargor for any loss or liability arising from any-act, default; omission or misconduct on
the part of any Delegate..

48 Applicationof procedds:

' g Order z'}f-a’pp?im“&%on ofpraceeds.

All:meonies received by the Chargee, a Receiver or a Delegate under this deed after the security constituted
by this deed has become enforceable (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:

19.1.1- inortowards payment of or provision for all costs, charges-and expenses incurred by or on behalf

af the- C-har-ge-e (and: any Receiver, Delegate, attorney or agent appointed by it) under or in
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connectjon with this deed and of all.remuneration due to any Receiver under or in connection with
this deed;

19,12 inor towards payment-of or. provision for the Secured Liabilities in any order and manner that the

Chargee determines; and

19,13 in payment-of the surplus {if any)-to the Chargor or other person entitled to it.

s Appropriation

Neither the Chargee, any Receiver nor-any Delegate shall-be-hound (whether by virtue of section 109(8) of

the LPA1925, which is varied accordingly; or Qt_-her_w_ise) to pay or appropriate any receipt or- payment first

towards interest rather than principal or otherwise in any particular order between any of the Secured

Liabilities.

gy Suspenseaccount

All monies received by.the Chargee, a Receiver or a Delegate.under this deed {including the proceeds-of any

conversion of ‘currency) may, at the discretion of the Chargee, Receiver or Delegate, be credited to any

interest bearing suspense. or securities realised account maintained with a financial institution (incfuding

itself} for:so-long as-it- may think fit.

20 Costs and indemnity

2000 Costs:

The Chargor s_h_al.l-,__ promptly on demand, pay to, or reimburse, the Chargee: and any Receiver; on a full

indemnity basis all of the.Costs incurred, in connection withe:

20.1.1 this deed-or the:Charged Property;:

20.1.2 taking, holding, protecting, perfecting, preserving or-enforcing (or attempting to do so} any- of the
Chargee's, a Receiver's-or a Delegate's rights-under this deed; or

20.1.3. taking proceedings for, or recovering, any-of the Secured:Liabilities,

together with interest, which shall:acerue and be payable (without the need for any demand for payment

being made) from the date on which the relevant Cost arose until full discharge of that Cost {whether

before or.after judgment, liquidation, winding-up-or administration of the Chargor) at the rate and in the

manner specitied in the Facility Letter.

20,2 indemnity

The Chargor shall indemnify the Chargee, any Receiver and any attorney, agent or ather person appointed

by the Chargee underthis deed and the Chargee's officers and employees (each-an "Indemnified Party") on:

a-full indemnity basis on demand against-any cost; loss;. liability: or expense. (however arising) incurred by

any Indemnified Party as:a-result of arin connection with:

20,2.1; anything done or omitted in the exercise: or purported exercise of the powers contained in this
deed:
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20.2.3 any breach by the Chargor of any of its obligations under this deed.

21 Further assurance

21.1  The Chargor shall, at |ts own expense, prompt!y take whatever action the Chargee or any. Rece iver
may. requlre for creatmg, perfectmg or. protectmg the security mtended to be. created by thrs deed
or-for fauhtatmg the reallsatlon of any ofthe. Charged Property or for fac Iltatlng the exercise of: any

right, power, authorlty ordi screhon exerc:lsable by the: Chargee or any. Recewer in respect of:any of

the Charged Property

21.2. Without prejudme to the general ity.of clause 21. 1 the Chargor shaII take alt such action available to
it mciudmg, W|thout ||m|tati0n (If the Chargee or. Recelver thlnks lt expedlent) the execution of any:
tra-nsfer- conveyance, asmgnment or-assurance of all-or any. of the a.ssets forming pa_rt of {or
lntended to form part. of) the Charged Property. (whether to the Chargee or to.its. nomlnee) and the

giving of any notice, order ot direction and the makmg of. any reglstratlon
27 Power of attorney

By way of security; each Chargor irrevocably-and severally a p-po:i;n_ts the _Chargee_, every Receiver and every
D_el-egat-e-_-sep_a-_r_-_a-tel.y_t_t:) '_I;Je_the_-é_tto.rn-_e-y of the Chargor and, in its, name, on i'_ts._bé..h-a.lf and as its act and deed,
tQ_.execu_te__any documents and do-any-acts a_nd_;t_hi.ng:s th_at-_the Chargor is required to execute and do under.
this deed and any attorney dee-r_ﬁs proper. or desirable in exercising any -of the rights, powers, authorities.
and-discretions-conferred by this:deed. Each Chargor ratifies and confirms whatever any _at_to-rn:e_y does Q_r.

purparts to.do-pursuantto i'ts__:ap_pzointme_nt under this-clause.

2‘5:" Qhang{ss_.te. Partie; :

?_331-_- | Agga‘gnment'_by_Cha_rgee_.

At any time, without the consent.of the Chargor, the Chargee may assign or transfer-any or. all- of its rights
and obligations under this deed. | | |

;33 - Assippmentby Chargor:

Thie Chargor may not assign any of its rights, or transfer any.ofits rights or -Q_bl_igatio_n-s,: under-this deed.

o Set-off:

The:Chargee may at-any time:set _o_f_f any Iiab_i_l-i-t_y_ cf t_h__e_Chargor_ to the: Cha rgee agaf_nst any liakility of the
Chargee: to the Chargor, whether: either liability is present or future, liquidated or unliquidated, and
whether or not-either liahility arises under this deed. Any exercise by the Chargee of its rights under this

clause shall not limit-or affect any other rights or remedies available to it
5 Amendments; waivors and consents:

251 Any provision of this Deed may be-amended only if the Chargee and the Chargor-so agree inwriting
and any:breach of this:Deed may be waived before or after it occurs only if the Chargee so agrees in
writing. A waiver given:or.consent granted by the Chargee under this Deed will- be-effective.only if

given in-writing and then only inthe instance-and for the purpose for which it is given,
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252 No fallure to exerose nor any. de!ay in exercusmg, on the part of the Chargee any r|ght or remedy
o under thls Deed shall operate as.a waiver, nor sha!l any smgle ar. part|al exercise of any right or
remedy: prevent any. further or other exercrse or. the exercise of any other rrght or remedy The,
rights and remed|e5 prowded are cumulatlve and not excluswe of any. rlghts or remedres prowded;

by law.
g Partéa? tnvaiédéty

II of: the provrs ions. of this.deed: are. severable and drstmct from one another and: i at any time any
provision {or part of -a provision). of this: deed is or becomes invalid; illegal or unenforceable it. shall be
deemed :modified (or. deleted if: modrflcation is.not possdale) to. the minimum, extent necessary to. make it
valid, legal and enforceable. Any modlflcatron to or deletlon of a prowsron {or part of.a pr0V|5|on) under thls.

clause shall not affect the legality, validity a_nd_e__n-f_orc_ea.t:_nlzr.ty_of the rest of this deed.
A Counternarts

This.deed may be executed in any number: of counterparts, each of which when executed and delivered

s_h-a_l-l-__co-nst‘_ltu_te a.duplicate original,-but-alt the counterparts shall togethe_-r co_ns__t:i_tu.te one deed.

s Conditional Discharge

287 Release |

Subject to clause 28.2, upon the expiry-of the Security Period (but not otherwise) the: Chargee shall, at the

request and cost:.of ‘the Chargor, take whatever action is necessary to release. (without recourse of

warranty) the Charged Property from the.Security.
dpt Relnstatement

Any-release, discharge or settlement between the Chargor and the Chargee shall be deemed conditional-on
no p'a‘-yme_'ntt or security received by the Chargee.inrespect ofithe S.eedred Liabifities being-avoided, recuced
or-ordered to-be refunded under an_v law relating to insolvency; bankruptcy, _W‘indin_g;f.u__p , administration,
receivership or otherwise. Despite any such release, discharge or-settlement, the Chargee may retain this
deed. for any period that the Charg.ee-_d'ee-ms_ necessary to: provige t'he-C‘ha-rgee; with security against any
stch avoidance, reduction.or-order. t-or.; refund. a_n'd.the_'C-harg.ee' may recover the value or amount of such
security or. payment: froth the Cha‘rg_'_or-: subsequently as if the release, discharge or settlement had not
occurred. The Chargee may further o_o_nr_;ede or-compromise any claim that any payment, security or other

disposition is liable to avoidance or restoration.
g% Calculationsiand Ceptificates,

A certificate- or’ determination: by the: Chargee as to any amount for the time: being due fo-it from the
Chargor-in respect: of the: Secured Liabilities:shall be, in.the absence of any manifest error, conclusive

evidence of the amount due;
AR Copplidation
The restriction o the right of consolidation contained in.section 93 of the LPA 1925 shall ot apply to this

deed.
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EAE Notices

Any communication to be made under, or in connect:on W|th this deed shall be made in wrltlng and, unless
otherW|5e stated may.. be made by fax.or fetter (but not emaﬂ) and: otherwise. in acccrdance w1th the

Standard Condltlons
32 Governing law,
This.deed: and any d'spute or claim arising.out of or in connection with it or its subject matter.or formatlon

(inctuding non contractual drsputes or clalms) shall be. governed by and construed in accordance W|th the
law -Of_-England and Wales.

ay Jurisdiction and enforcement

Each. party irrevocably agrees that the courts of England and Wales. shall hiave exclusive jurisdiction over
any dispute. or claim- arising. out- of:or.in connection. with this. deed or its subject mat_te:r- or formation
(including nor gontractual disputes or claims). This clause 33 is for the benefit of the Chargee only and'as a
result, the Chargee shall not be. prevented from taking proceedings in, any other court of competent
jurisdiction. To the extent allowed by law; the Chargee may take coneurre-nt_prece_edings__in any number of

jurisdictions.

This.document has been-executed as-a-deed and is delivered and takes effect on the date stated at the

beginning ofit.
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SCHEDULE 1
PROPERTY

ALL THAT freehold interest in the land and property known as Blakeridge Mills, Mayman Lane, Batley WF17
7TB and registered at HM Land Registry with Title Absolute under Title Number WYK676277
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EXECUTION

EXECUTED as a Deed by Binks Developments Limited
acting by a director and its secretary or two )

directors or a director in the presence of a witness: )

Signature, name and address of witness

Signed for and on behalf of the Chargee

Authorised Signatory
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Director

Director/Secretary
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