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Registration of a Charge

Company name: FAILSWORTH SITE LIMITED
Company number: 09460128
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Received for Electronic Filing: 22/04/2016

Details of Charge

Date of creation:  08/04/2016
Charge code: 0946 0128 0001
Persons entitled: BANK LEUMI (JERSEY) LIMITED

Brief description:.  FREEHOLD PROPERTY KNOWN AS LAND AND BUILDINGS ON
THE NORTH EAST SIDE OF RIDGEFIELD STREET, FAILSWORTH,
REGISTERED AT LAND REGISTRY WITH TITLE ABSOLUTE UNDER TITLE
NUMBER GM528563

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument
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Certification statement: | CERTIFY THAT 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: SQUIRE PATTON BOGGS (UK) LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9460128

Charge code: 0946 0128 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th April 2016 and created by FAILSWORTH SITE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 22nd April 2016 .

Given at Companies House, Cardiff on 25th April 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Dated 3 ApAl 2016

FAILSWORTH SITE LIMITED
and

BANK LEUMI (JERSEY) LIMITED

LEGAL MORTGAGE
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This legal morigage is dated % April 2016and made by way of deed by:

{1 The entity fisted in part 1 of schedule 1 {the Chargor); in favour of

2) Bank Leumi {Jersey) Limited (incorporated and registered in Jersey with company humber
55751) {the Bank).

ltis agreed

1 Definitions and interpretation

1.1 Definitions
in this Deed:

Act means the Companies Act 2006

Authorisation means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration, or any other similar permission

Business Day means a day on which banks are open for general business in London and
Jersey (not being a Saturday, a Sunday or a Jewish High Holy Day)

Direction has the meaning given to it In clause 13.1(d) (Planning directions}
Enforcement Event means any one of the following:

(a) the Bank has demanded repaymanl of any or all of the amounts oulstanding under
any Facility Document and the amount demanded has not been paid on or prior to the
date specified for repayment in that demand

(b} an event has occurred under any Facility Document glving the Bank the right to call
lor repayment or prepaymsnt of any amount outstanding under that Facility

Document and/er the right to enfarce any Security or

{c) the retevant Chargor has requested that the Bank enforce all or any of its rights under
this Deed

Environmental Lew means any applicable law or regulation which ralates to:
(a) the pollution or protection of the environment

{b) harm la or the proteclion of human healih

{€) the conditions of the workplace or

{d) any emission or substance capable of causing harm to any living organism or the
environment

Facllity Document means each facility letter, (acllity agreemaent ar other dosument pursuant
to which credit and/or other facilities may be made avallable to any Chargor or Obliger by the

Bank
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Finance Documents means each Facility Document and each other document or agreement
defined as such in a Facility Document

Fixtures means, in respect of any Sscured Proparty, all fixtures and fittings (including trade
fidures and fittings) and fixed plant and machinery now or at any time after the date of this
Deead on that Secured Property

Floating Charge Assets means all the assets and undenaking from time 1o time subjsct to
the floaling charge created under clause 3.5 (Floating charge)

Group has the meaning given to it In the Facility Documents

Insuranee Policies means, in respect of a Chargor, all policies of insumnce relating to the
Ssacured Property present and future in which it has an interest

Jewish High Holy Day means Jewish MNew Year (Rosh Hashanah) and the Day of
Atonement {Yom Kippur)

LIBOR has the meaning glven to it in the relevant Facility Documant
Obligor means each entity listed in part 2 of schedule 1 (The Chargor{s) and Obligor{s))

Occupational Lease means, in respeot of a Chargor, a leass of a Secured Property in
respect of which it is landlord

Officer means, in ralation to a persen, any officer, émployes or agent of that person

Participating Member State means any member slale of the European Union that has the
eura as its lawful currency In accordance with legislation of the Euvropean Union relating 1o

Economic and Monetary Union
Party means a party 1o this Desd

Planning Acts means the Town and Country Planning Acts 1980, the Planning (Listed
Buildings and Consarvalion Areas) Act 1990, the Planning (Hazardous Substances) Act 1880,
the Planning (Consequential Provisions) Act 1890, the Planning and Compensation Acl 1991,
ihe Planning and Compulsory Purchase Aot 2004 and any regulations or subordinate
legisiation mada undar any of the foregoing and any other statule or regulation goveming or
controlling the use or development of land and buildings

Premises means any building on a Secured Propeny
Properiies mean the propeties listed in schedule 2 (Properties)

Recelver means any rscelver, manager or administralive receiver appointed by the Bank in
respect of any Chargor or any of the Secured Assels

Relevant FPolicies means all insurance Policies (other than palicies in respect of third party
liability} together with all monies payable in respact of those policles

Rights means any Security or other righl, privilage, power, immunity or benefit or any interest
or remedy, of any kind, whether it is personal or propristary whather arising by set-off,
counterclaim, subrogation, Indemnity, proof in liquidation or otherwise and whether from

contribution or otherwise



1.2

Secured Assels means in respect of any Chargor, all of jts assets and undertaking the
subject of or expressed 1o ba the subject of, any Security crealed by, under or supplemental
to this Deed, in favour of the Bank

Secured Obligations means in respect of any Chargor, all monies and Fabilities now or after
the date of this Deed due, owing or incurred by that Chargor fo the Bank whatsoever, in any
manner and in any curency or currencies and whether present or future, actual or contingent,
whether Incurred solely or jointy with any other person and whather as principal or surety,
together with ell Interest accruing on such monies and liabilities and all cosls, charges and
expenses incurred by the Bank, except for any abligation which, if it were included here,
would constiluie unlawiul financial assistance, or ils equivalent in any other jurisdiction

Secured Property means at any time the Properties and all other freehold, leasehold or
commonhald property which is subjest to any Security created by, under or supplemental ta,
this Deed

Security means a morigage, charge, pledge, lien or other security inlerest securing any
obligation of any person or any other agresment or arrangement having a similar effect

Security Period means the period beginning on the date of this Deed and ending on the date
ot which the Bank is satistied that the Secured Obligations have been immevocably and
unconditionally satisfied in full and the Bark has no further obligation, liability or commitment
to any Chargor or Obligar {as the case may be)

Subsidiary means a subsidiary undartaking within the meaning of section 1162 of the Act
and any company which would be a subsidiary undertaking within the meaning of section
1162 of the Ac! but for any Security subsisting over the shares in that company from time to

time
Tax means all lorms of laxation and statutory, govermmental, slate, federal, provincial, local,
government or municipal charges, duties, Imposts, contributions, levies, withholdings or

liabilities wheraver chargeable and whether of the UK or any other jurisdiction and any
penalty, fine, surchargs, interest, charges or costs relating to them

VAT means value added tax as provided for in the Value Added Tax Act 1994 and any other
Tax of a simllar nature

Interpretation

{a) Headings and sub-headings are for ease of reference anly and do not affect the
interpretation of this Deed.

{b) Unless a cantrary indication appears, a reference in this Deed to:

] a clause, sub-clause, appendix and schedule are to clauses and sub-
clauses of and appendices and schedules 1o, this Deed;

(i this Deed (or any provision of it} or any other document shall be
construed as relerence to thls Deed, that provisian or that dosument as
it is in force for the time being and as amended, varied, replaced or
supplemented from time to time In accordance with its terms, or with the
agreement of the relevant parties;



(i)

{iv)

v

{vi)
{vil

(il

(ix)

(x)

(xi}

{xif}

(i

(xiv)

(xv)

the Bank, any Chargor, any Obligor, any Party or any other person
shall be construed so as ic include its successors In title, permitted
assigns and permitted transferees and includaes any individual person,
firm, company, corporation, government, slate or agency of a state or
any association, trust, joint venture, consorium or partnership {(whether
or not having separate legal personality) or any other entity or body of
any description;

assets includes present and future properties, revenues and rights of
every description (including any right lo receive such ravenues);

an Enforcament Event is continuing if it hes not been waived, in both
cases, to the salislaction of the Bank;

dispose includes any sale, |aase, licence, transter or joan;

aquivalent means in relation to a currency {the first currency) means
the amount of a second currency thal may be purchased with the first
currency at the Bank's spot rale of exchange at or about 11.00am on a
particular day;

euro and € shall be construed as a reference 10 the single currency of
Participating Member States;

guarantee means any guaraniee, Istter of credit, bond, indemnity or
similar assurance againsl ioss, or any obligation, direct or indirect,
actual or contingent, to purchase or assume any indebledness of any
person ar to make an investment in or loan to any person or to purchase
assets of any person where, In each case, such oblipation is assumed in
order {0 maintain or assist the ability of such parson to mest its

indebtedness;

Indebtedness includes any obligation (whether incurred as principal or
s surety) for the payment or repayment of money, whether present or
future, actual or contingent;

a regulalion includes any regulation, rule, official directive, request or
guideline {whelher or not having the force of law but if not having the
force of law, then being a type with which persons to which it applies
customarily comply) of any governmental, intergovernmental or
supranational body, agency, department or of any regulatory, self-
regulatory ar other authority or arganisation;

sterling and £ shall be construed as a reference to the lawful currency
of the United Kingdom;

writing or written includes faxes but not emaif;

ta including or in particular (or, in each case, cognate expressions) does
not iimit words and expressions with which it is used;

the Insolvency Act 1989 includes any amendments made to that Act by
the Limited Liability Partnerships Regulations 2001 {8 2001/1050%



1.3

1.4

1.5

1.6

(xvi)  a provision of law is a reference to a provision, of any treaty, legisiation,
regulation, decree, order or byfaw and any secondary legislation
enacted under a power given by that provision, as amended, applied or
re-enacled or replaced (whether with or withoul modification) whether

before or after the date of this Deed;
{xvii) atime of day is a reference 1o London fime;

(xviii) any word imporing the singular shali include the plural and vice versa;
and

{xix) & term defined in this Deed has the same meaning when used in any
notices, acknowledgements or other documents issued under or in

gonnection with this Deed.

Third party rights

(a)

Deed

Unless expressly provided lo the conirary In any Financa Document, a parson who is
nol a Panty other than an Officer of the Bank has no right under the Conlracls
{Rights of Third Partles) Act 1882 to enforce or enjoy the benefit of any term of this
Deed or any other Finance Documenl issued or entered inlo under ar in connection

with it.

Unlass expressly provided to the contrary In any Finance Dogcument the consant of
any person who is not a Party is not required to rescind or vary this Deed or any
other Finance Document entered into under or in connaction with it.

This Deed is Intendad to take effect as a deed notwithstanding the fact that the Bank may
axecute this Deed under hand.

Administration

(a}

(&)

Any reference in this Deed, or any other Finance Document entered into under or in
conngction with it, to the making of an administration order shall be treated as
including & reference to the appointment of an administralor under paragraph 14 {by
the holder of a qualifying floating charge in respact of a Chargor's assets) or 22 by a
Chargor or the direclors or members of a Charger) of Schedule B1 to the Insolvency
Act 1986 or any sleps taken toward such order or gppoiniment.

Any referenca in this Deed or any other Finance Documnent entered info under or in
canneclion with it, lo making an application for an adminlstration order by petition
shall be treated as including a reference to making an administration application to
the court under Schedule B1 to the Insolvency Act 1988, appointing an administrator
under paragraph 14 or 22 of that Scheduls, or giving nolice under paragraph 15 or
26 of that Schedule of Intentlon o appuint an administralor or any steps taken
towards such application or notice,

Incorporated terms

The terms of the Finance Documents and of any side leliers relating fo the Finance
Documents and the Secured Obligations are incorporaled into this Deed {o the extent
required for any purported disposition of any Secured Assels contained in this Deed to be a



21

22

a1

3.2

3.3

3.4

valid disposition in accordance with section 2(1) of the Law of Properly (Miscellansous
Provisions) Acl 1989,

Covenant to pay

Each Chargar covenants with the Bank that it will on demand pay and discharge the Secured
Ohbligations from time to time when they fall due for payment and discharge.

Interest on any sum due pursuant to this Deed but unpaid shall accrue from the due date up
to the date of aclual payment (both before and after judgment} at the rale that is 5% above
three-month LIBOR from time to time, such interest to be compounded at such intervalg as

ihe Bank thinks it
Charging provisions
General

All Security created by a Chargor under elauses 3.2 to 8.5 inclusive is:
{a) granted in favour of the Bank:

{b) a cantinuing securily for the payment and discharge of the Secured Obligations and
shall remain in full force and effect regardless of any intermediate payment ar
discharga by any Chargor or any other parson ol the whols or any pan of the
Sacured Obligations;

() giranted with full title guarantee;

{d) in addition fo any other Securily which the Bank may hold at any time for the
Secured Obligations {or any of them) and may be enforced without first having
recourse to any other rights of the Bank; and

(&) granted in respect of all the right, title and interesl (if any), present and future, of that
Chargor in and to the relevant Secured Assel.

Legal mortgages

Each Chargor charges by way of legal morigage the Praperties and afl Prernises and Fixturas
on each of the Properties.

Assignments
(a} Each Chargor assigns the Relevant Policles fo which is a party.

{b) Each Chargor shall remain lfable 1o perform all its obligations under the Relevant
Policies.

Fixed charges

Each Ghargor charges by way of fixed charge:

{a) all interests and estates in any freehold, leasehold or commonhold property now or
subsequently owned by it (other than any freehold, lzasehold or commonhold
property effectively charged by way of legal morigage under clause 3.2) and, in each
case, the Premises and Fixtures on each such property;

6



3.5

3.6

ar

3.8

3.8

{B) the proceeds of sale of its Secured Property and all licencas 1o enter on or use any
Setured Propeny;

{c) the benefil of all other agreements, instruments and rights relating to lis Secured
Property; and

{d) to the extent that any assighment in ciause 3.3 is ineffective as an assignment, the
assets referred to in thal clause.

Floating charge

Each Chargor charges by way of floating charge all its assets and underlaking wheraver
located both present and future other than any assets effectively chargad by way of legal
morigage or fixed charge or assigned under clauses 8.2, 3.3 or 3.4.

Gualitying fioating charge

This Deed contains a qualifying fioating chargs and paragraph 14 of Schadule B1 of the
Insolvency Act 1985 applies to the floating charge created by or under this Deed.

Conversion of tioating charge to a fixed charge

The Bank may at any time by notice in writing to any Chargor convert the floating charge
crealed under clause 3.5 into a fixed charge as regards any Floating Charge Asset as it shall
specify in the notice i:

{a) an Enforecement Event is continuing; or

{b) in the opinion of the Bank that Floaling Charge Asset is In danger of being seized or
any legal process or exectlion is being enlorced against that Floating Charge Asset.

Automatic conversion of floating charge to a fixed charge

it {unless permitted in writing by the Bank or expressly permitied under the terms of any
Finance Docurnent):

{a) a Chargor creales or atternpts 1o create any Security over any of its Floating Charge
Assets;

{b) any parson lavies or attempts to levy any distrass, attachment, execution or other
legal process against any Floating Charge Asset; or

{c) any corporate aclion, legal proceedings or other procedures or steps are taken for
the winding up, dissolution, adminisiration or rearganisation of any Chargor,

the fioaling charge created by this Deed will automalically and immaediately without notice be
convarted Into & fived charge over the relevant assels or, in the circumstances described in
clause 3.8(c}, over all of the Floating Charge Assets.

Small company moratorium

Notwithstanding any other provision of this Deed, where a Chargor Is an eligible company or
limited liability partnership within the meaning of paragraphs 2 to 4 {inclusive) of Scheduls A1
o the Insolvency Act 1986, then the oblaining of a moratorium, including any preliminary
decistort, or investigation in terms of paragraph 43 of Schedule A7 to the Insolvency Act 1966

7
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4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

5.1

5.2

shall not cause the floating charge created by this Deed io crystallise into a fixed charge, nor
cause restrictions which wauld not otherwise apply to he imposed on the disposal of its
propery and assels by that Chargor.

HRepresentations

Each Chargor makes the represeniations and warranties set out in this clause 4 to the Bank
on the date of this Deed and on each day of the Security Pefiod.

It is a private limited liability corporation duly incorperatad and validly existing under the laws
of the jurisdiction of its incorporation with the power to own its assets and carry on its
business as it is being conducted.

The obligations expressed to be assumed by it in each Finance Document to which it is a
party are legal, valld, binding and enforceable obligations.

Without fimiting the generalily of clause 4.2, this Deed creates Security of the type which this
Deed purports to create and over the assets which it is expressed {o creats Security and that
Security is valid and sffective and s ot liable fo be set aside on ils insolvency, bankruptcy,
figuidation or administration or otherwise,

The entry into and performance by it of, and the transactions contemplaled by, the Finance
Documents, and the granting of the Sectrity, do riot and will not conflict with any law or
regulation, or judiclal or official order, applicable lo I, its constitutional decuments or any
agreement or instrument binding upon it or any of Hs assels or conslilute a default or
termination event {however described) under any such agreement or Instrument.

Ik has the power to enter inlo, perform and deliver, and has taken all necessary action 1o
authorise ils entry into, perarmance and delivery of, the Finance Documents to which it is or
wili be a party and the transactions contemplated by those Finance Documents.

No lirnit on its powers will be exceeded as a result of the borrowing, granting of Security or
giving of guarantess or indemnifties conternplated by the Finance Documents to which it is a

party,

All Authorisalions required to enable it lawfully fo enfer into, exercise its righis and comply
with its obligations in the Finance Documents to which it Is a parly have been obtained or
sftected and are in full force and effect.

it is the sole legal and beneficial owner of the assels over which it purporis to grant Security
and such assets are free from any Securlty granted in favour of any person other than the
Bank and from any third party right ar claim.

Negative pledgs
No Chargor shali create or parmit lo subsist any Security over any of its assets.

No Chargor shall:

(a) sell, transfer or otherwise dispose of any of its assets on terms whereby they are or
miay be leased to or re-gequired by it, a Chargor or any other member of the Group;

(b) sell, transfer or otharwlse dispose of any of iis receivables on recourse terms;

g e



53

8.1

6.2

7.4

7.2

7.3

B.1

{c) enter Into any amangement under which money or the hanefit of a bank or other
account may be applied, set-off or made subject to a combination of accounts; or

(d) enter into any other preferential arrangement having a simiiar effect,

in circumstances where the arrangement or lransaction is enlered inlo primarily as a method
of raising financial indebtedness or of financing the acquisilion of an asset.

Clauses 5.1 and 5.2 do not apply to any Security created by or pursuant 1o this Deed or any
Security or arrangement which Is permitted by the Bank in writing or expressly permitied
under the terms of any Finance Dacument.

Restrictlons on disposals

o Chargor shall enter into a single transaction or a series of transactions (whether related or
not) and whether voluntary or inveluntary to sell, lease, transfer or otharwise dispose of any

Secured Assels.

Clause 6.1 does not apply to any disposal which is pemmittad by the Bank in wriling or
expressly permitted under the terms of any Finance Document.

Further assurance

Each Chargor shall promplly do all such acts and execute alf such documents (including
assignments, transfers, mortgages, chares, notices and Instructions} as the Bank may
reasonably specify {and in such form as the Bank may reasonably require) in favour of the
Bank or its nominesa(s):

{a) to create, perlect, prolect and maintain the Security created or intended to be
created under or evidenced by this Deed or for the exercise of any rights, powers
and remedies of the Bank provided by or pursuant to this Deed or by law;

{b) to confer on the Bank Security over any property and assets ol that Chargor located
in any jurisdiction equivalent or similar to the Sacurity Intended to be conferred by or
pursuant to this Deed; and/or

{c) {if an Enforcement Event is continuing) 1o facilitate the realisation of the assets which
are, or arg intanded to be, the subject of the Security created by or under this Deed,

Each Chargor shall take all such aclion as Is avallable to it {including making all filings and
regisirations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferrad or infended lo be conferred on the Bank by or

pursuanl to this Deed.

Any document raquired o be executed by a Chargor under this clause 7 will be prepared at
the cost of thal Chargor.

Land Registry
Application for restriction

{a) Each Chargor consents to an application being made to the Land Reglsiry for
ragistration of the following restriction in the Proprietorship Register of each property
situated in England and Wales forming parl of the Secured Property title to which is
registered or is required to be registered al the Land Reglstry (inciuding any

9
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8.2

10

unregislered properties subjecl to compulsory first registration at the date of this
Deed):

“No disposition of the registered estale by the proprietor of the registered estale or by
the proprietor of any registered charge, not being a charge regisiered before the entry
of this restriction, is to be registered without a written consent signed by the proprietor
for the time being of the charge daled [the date of this Deed] in favour of Bank Leum/
(UK} pic referred i int the charges regisier or their conveyancer."

{b) Each Chargor confirns that so far as any of the Secured Property is unregistered,
such land is not affectad by any disclosable overriding interests within the meaning
of the Land Registration Act 2002 or the Land Registration Rulas 2003.

Tacking and further advances

Where the Bank Is, subject to the terms of the Finance Documents, under an obligation to
make further advances to any Chargor or Obligor, this security has been made for securing
such further advancas and the Bank and each Chargor by this Dead consent o an application
being made to the Land Registry to enter a note of such obligation on the Charges Register of
any registered land (and any unregistered properies subject lo compulsory first registration at
the date of this Deed)} forming part of tha Secured Property.

Future property

it a Chargor acquires (cr intends lo acquire) any freehold or leasehold or other interest in
property aftar the date of this Deed it rus!:

{a) nolify the Bank immedialely of such acquisition or ils intenlion to acquire such
property,

{b} immadiately on raquest by the Bank and &t the cost of that Chargor, exscute and
deliver o the Bank, a legal morigage in favour of the Bank of such property in such
form as the Bank may requirs;

{c) oblaln such conisents as are required for the Security referrad to in this clause 9;

(d) if the fitte to such freehold or leasehold property is registered at the Land registry or
required to be so registered, 1o give the Land Registry written noiice of the Security;

and

{e) if applicable, ensure that the Securily is correctly noted in the register of litie against
that title at the Land Registey.

Notices of assignments and charges

(a) Each Chargor which is an Insured party undar a Relevant Policy shall give notice in
the form specified In panl 1 (Form of notice of assignment) of schedule 3 to each
insurer under each Relevant Policy that the Chargor has assigned to the Bank ali its
right, title and interest in that Relevant Policy.

(b) The relevant Chargor shall give the notices referred to in clause 10(a) promptly upon
being requested to do so by the Bank.

{c) If requested to do so by the Bank, the relevant Chargor shall use reasonabls
endeavours 1o procure that the reciplent of sach such notice acknowledges that

10
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12

13

nolice in substantially the form specifled in part 2 (Form of acknowledgement) of
schedule 3 within § Business Days of that notice being given.

Appropriations

Until all amounts which may be or become payabile by the Chargors to the Bank have besn
irrevocably paid in full, the Bank may:

{a) refrain from applying or enforcing any other moneys, Secutity or rights held or
received by the Bank in respecl! of those amounts, or apply and enforce the same in
such manner and order as it sees fit (whether against those amounts or otherwise)
and no Chargor shall be entiliad to tha banefit of the same; and

) hold in an interest-bearing suspense account any moneys received from any
Chargor or an accaunt of any Chargor's liability under this Deed.

Deferral of Chargors' rights

Unless the Bank otherwisa directs, no Chargor will exarcize any rights including any Rights
and any right of set off which it may have by reason of perfformance by it af its obligations to
the Bank or by reason of any amount being payable, or liability arising, under this Deed:

{a} to be indemnified by a Chargor;

{b} to claim any contribution from any other guarantor or surety of any Chargor's
obligaticns to the Bank;

{c) to take the benefit {in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Bank or of any other guarantee or Securily taken by

the Bank;

{d) to bring fegal or ather proceedings far an order requiring any Chargor to make any
payment, or parform any obligation, in respect of which any Chargor has given a
guarantee, undertaking or indamnity or any Security whather pursuant to this Deed or
otherwise;

{e) o exercise any right of set-off against any Chargor; andfor
{f) to claim or prove as a creditor of any Chargor in competition with the Bank.

I a Chargar receives any bensfit, payment or distribulion in rslation to such rights it shall hold
that benefit, payment or distribution to the extent necessary to enable all amounts which may
be or betomea payable to the Bank by the Chargors to be repald in full on trust for the Bank
and shall promptly pay or transter the same to the Bank for application lowards the Secured

Obligations.
Undertzkings

Each Chargor undertakes to the Bank in aceardance with this clause 13. The undertakings in
this clause 13 shall remain in force during the Sacurity Period.

1
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Real property

(a)

{b)

(d)

(e)

()

Access

It will permit the Bank and such parson or persans as the Bank shall nominate at all
reasonable times and on reasonable notice to enter on any part of its Secured

Froperty.
Repalr

{i) It shaif keep Its Secured Property in good and substantial repair and condition
and decorative order.

(i It shall repair any defect or damage to any of its Secured Property promptly
and if it fails to do so tha Bank may, bul shall nat be obligad to, do so,

Planning

Ili shall not do or alfow or omil to be done anything which may infringe or contravene
the Planning Acts afiecting its Secured Property, nor make any application for the
grant of planning permission within the meaning of the Planning Acts without the prior
written consent of the Bank.

Planning directions

{i) Within 5 Business Days of receipt by it of any nolice or order (Direction)
served on or issued to il by any local or other authority {whether under the
Planning Acts or otherwise) in respect of any part of its Secured Property, it
shall give full particulars of the Direclion to the Bank and, if so requested by
the Bank, produce the Direction or a copy of it to the Barnk,

i) It shall advise the Bank of all staps taken or proposed fo be taken by it from
time to time to comply with the terms of the Dirsction,

{iii) it shall take ail necessary steps 1o comply with the Direction.

{iv) It shall at the request of the Bank (but at the cost of the Chargor) make or join
with ihe Bank in making such objections, representations against, appealing
agains! or in respect of any proposal contained in the Direction as the Bank
shall deem expedient in order to protact the Bank's interests.

Development

{i} it shall not carry oul any development (as defined in the Planning Acts) en
any part ot its Secured Property without the prior written consent of the Bank.

{ii) It shall not change the use of any part of its Secured Property without the
prior written consent ol the Bank.

Deposit of title deeds

it shall deposit with the Bank all deeds and documents to title relating 1o its Secured
Property.

12



(@)

(h}

(i}

13.2 Leases

(a)

&

Outgoings

It will punctually pay and indemnify the Bank and any Receiver against all present
and future rents, rates, {axes, assessments and outgoings of whatsosver nature
imposed on or payable in respact of its Sscured Property or any pad of it or payable
by the pwner or occupier of it

Investigation of title

On request by the Bank, it shall grant the Bank or lis advisers (at the cost of the
Chargor) all facilities within lis power io enable the Bank or its advisers or dalegates
to carry out such Investigations of title ta and enquiries into its Secured Property or
other Securad Assels as may be carried out by & prudent morigagee or chargee.

Notices

It will deliver {o the Bank promptly & cedtified true copy of any statutory or other notice
{including any notice issued under the Regulatory Refarm (Fire Safety) Order 2005
and ali regulations, guidance, measures and naotices issued under it), in respect of the
Secured Propery.

Lease and covenant compliance

it shall;

] perforrn all the terms on its part contairied In any Isase or agreement for
lease under which it holds an interest in @ Secured Property or to which any
of its Secured Propenty is subject;

{i}] properly perform (and indemnify the Bank and sach Receiver for any breach
of} any covenanis and stipulations of whatsoever nalure affecting any of is

Securad Property;

(ifi) not make any election or lake any other action so as to alter the treatment of
any Occupational Lease for the purposes of VAT;

{iv} nol, without the prior written consent of the Bank, serve natice on any former
tenant under any Occupational Lease under secllon 17(2) of the Landlord
and Tenant (Covenanis) Act 1995 or on any guarantor of any such former
fenant under section 17(3} of thal act; and

(v) immediataly notily the Bank of any notice recalvad by it under secilon 146 of
the Law of Preperly Act 1925 or any proceedings commenced or steps laken
against it for the forfeiture of any lease under which it holds an interest in a

Secured Propeny.

Landiord's consent

If under the terms of any lease under which It holds an interest n any Secured
Property, B Chargor is not permitled to charge ils interest in such Secured Propery
without the consent of the landlord;

13
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(c)

()

{i) it undedakes prorptly to make an application for landlord's consent to the
creation of the fixed charge contained in clause 3.4 (Fixed charges) and any
charge lo be created under clause 7 (Further assurance), shall use ali
reasocnable endeavours to obtain such consenl as soon as possible and shall
keep ihe Bank informed of the progress of its negotiations with such landlord;

{ii) subject to clause 13.2(b){iii}:

(A) no breach of any representation in the Finance Dogcuments shali
ocour by vitue of the relevant Chargor's fallure to have oblained
such landlord's consent; and

{B) if the landiord Indlcates In writing that it proposes to commence, or
commences an action of fordeiture of the lease, the Bank shali
ralease from such fixed charge, the relevant Chargor's interest in the

Iease;

{iii) clause 13.2(b}{ii} shall only apply where the relevant Chargor has complied
with its obligations under clause 13.2(bj}(i), but the landlord has not given the
consenl requested of i

{iv) upon recaipt by the Bank of evidence in writing of the consant of the landiord
1o the creatlion and exislence of the fixed charge over the Chargor's interest
in such 1sase, clavse 13.2{b}{ii} shall ceass to apply in raspect of the relevant
Secured Property.

No variation to Irase

it shall not without the prior written consent of the Bank alter or vary or agree to aller
or vary the terms of any lease under which it holds any Secured Property or any
lease to which any Secured Proparty is subject.

No surrendar or tarmination

It shall not without the prior written consent of the Bank surrender or otherwise
tarminale any lease under which it holds a Secured Property or terminate, forfeit or
accept a surrender of any lease to which any Secured Properiy is subject.

Compliance by tenants

It shali use reasormable endeavours to procure thal each tenant under an
Oceupational Lease complies with the tarms of that Occupational Lease.

Lease or right {0 occupy

It will not without the prior written consent of the Bank:

(] granl any leass or tenancy or exerclse any other powsr of Isasing of the
whole or parl of any Secured Property; or

{if) grant any person any contractual licence or the right to cccupy any Secured
Property or part with possession of i

14



{h)

Forfeiture

It shall not do or pemmit anything which may render any lease or agreement for [ease
under which it holds an interesi in a Secured Property, or to which the Secured
Propearty is subject, liable to forfeiiure or otherwise determinable.

Managing Agents

it will not, in respect of any Property or part thereof, appoint any managemsni
company or managing agent nor change any management company or managing
agent previously appointed and approved by the Bank without the prior written

consent of the Bank,

13.3  Insurance

{a)

(b)

(e)

(e)

{f)

(g)

It shall effect and maintain such insurances as it is required to efect and maintain
from lime to time by the terms of the Finance Documents or il the Finance
Documents ara sitent, it shall effect and mainlain, in a form and amount and with an
insurance company or underwrilers acceptable 1o the Bank, such insurance on and
in respect of its business and its asseis as the Bank considers a prudent company
carrying on the same or substanlially similar business as that Chargor would effect.

It shall promptly pay all premiums and do all other things necessary o keep all of the
policies of Insurance [n which it has an Infarsst In full force and elfect.

it shall ensure that:

{i) the name of the Bank be noted on each policy of insurance as morigagee
and lirst loss payee;

{ii) each poliey of insurance shall contain a standard morgagee clause whereby,
among other things, the insurance shall not be vitiated or avoided as against
a morgagee notwithstanding that it could otherwise be so against any

Chargor; and

{iif) each policy of insurance shall contain a provision to the eifect that the
insurance shall not be invalidated as agalnst the Bank for non-payment of
any premium dus without the insurer first giving to the Bank not less than 14

days' writlen notice,
It shalt not do or permit {o be done anything to render the insurance void or voidable,

If a Chargor shall be in default of effecting or maintaining insurances or in producing
any such policy or receipt to the Bank on demand, the Bank may take out or renew
such Insurances in any sum which the Bank may think expedient and alt monies
expended and costs incurred by the Bank under this provision shall be for the

account of any such Chargor.

Subject to any statutory or contractual restriction arising before the date of this Deed,
at the option of the Bank any proceeds of insurance shall be applied towards the
repayment of the Secured Obligations.

Subject 1o clause 13.3{f) above with the prior writlen consent of the Bank, all
proceeds of insurance shall be applied towards replacing or reinstating the property
or assets in respect of which the proceeds are received.

15



13.4

14

14.1

14.2

14.3

15

16

16.1

16.2

{h) It shall procure that there is given to the Bank copies of the insurances in which it
has an inlerest, and such other information in connection with them as the Bank may
reasonably requlre. 1t will nolify the Bank in wtiling of all renewals, material
variations and cancellations of policies made or, to its knowledge of it, threatened or

pending.
General

It shall not do or cause or permit to be done anything which may in any way matsrially
depreciate, jeopardise or otherwise prejudice the value to the Bank of the Security created by

or under this Deed.

Power to remedy

If & Chargor falls to comply with any of the undenakings set out In clause 13 {Undertakings), it
shall aliow and irrevooably authorisas the Bank and/or such persons as it shalf nominate {o
take such action on its behalf as shall be necessary o ensure that it complies with those

undseriakings.

It a Chargor fails to perform any obligation or other covenant affecting the Secured Property
or other Secured Asset, each Chargor shall permii the Bank or ils agents and contractors:

(a) to enter on the Secured Property;

(b) lo comply with or abject to any notice served on any Chargor relating to the Secured
Property or olher Sscured Asset; and

{c) to take any actlon the Bank may reasonably consider expedient to prevent or
ramedly any breach of any such term or 1o comply with or object o any such notice.

Each Chargor shall on demand (or by such later time as the Bank may have specified in such
demand) indemnily the Bank against any cost, loss or liability incurrad by it In taking any of
the steps referred to in this clause 14.

Security power of attarnay

Each Chargor, by way of security, irrevocably and severally appoints the Bank, each Receiver
and any of their delegates or sub-delegates to be its attomey to iake any action which the
Chargor is obliged to take under this Desd including the giving of nolices g third parties of the
creation of any Security pursuant to this Deed. Each Chargor ratifies and confirms whataver
any attornay does or purports fo do pursuant to lts appointment under this clause 15.

Enforcement of security
When security Is enforceable

On the occurrence of an Enforgement Event which is continuing, the Security created by and
under this Deed Is immediately enforceable.

Acts of enforcement

The Bank may, at its absolute discretion, at any time afier the Security created by or under
this Deed is sniotceable:
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16.3

16.4

16.5

(a) enforce all or any part of the Securily created by or under this Deed in any manner it
sees fit;

{b) exercise its rights and powers conferred upon morigagees by the Law of Properly
Act 1825, as varied and extended by this Deed, and rights and powers conferred on
a Receiver by this Deed, whether or not il has taken possession or appointed a
Receiver to any of the Secured Assels;

{c) appoint a Receiver to all or any part of the Sesured Assets;
(d} appoinl an administrator in respect of any Chargor and take any steps to do so;

{e} exetcise its powsr of sale under section 101 of the Law of Property Act 1925 (as
amended by this Deed); or

n il permitted by law, appoint an administralive receiver in respect of any Chargor,

Right of appropriation

To the exient that the Securily created by this Dead constitutes a "security financial collateral
arrangement” and the Secured Assets constitute *financial collateral” for the purpose of the
Financial Collateral Arrangements (No 2) Regulations 2003 (Hegulations}, the Bank shall
have the right on giving prior notice to the relevant Chargor, at any lime after the relevant
Security becomes enforceabls, to appropriate all or any part of those Secured Assets in or
towards discharge of the Secured Obligations. The Partles agree that the value of the
appropriated Secured Assets shall be, in the case of cash, the amount of cash appropriated
and, in the case of Subsidiary Shares and Investments, defermined by the Bank by reference
to any publicly evailable market price and, in the absence of which, by such other means as
the Bank (acting reasonably) may select including, withou! limitation, an indapendent
valuation. For the purpose of Regulation 18(1) of the Regulations, each Chargor agraes that
any such determination by the Bank will constitute a valuation “in a commercially reasonable

manner”,
Statutory powers - general

{a) For the purposes of all powers implied by statuts, the Secursd Obligations are
deemed to have become due and payable on the date of this Deed.

{b) Section 103 of the Law of Properly Acl 1825 and section 93 of the Law of Propetly
Act 1825 do not apply to the Security constituted by or under this Deed,

{c) The stalutory powers of leasing tonferred on the Bank are extended so thal, without
the need to comply with any provision of section 99 or section 100 of the Law of
Property Act 1925, the Bank is empowered to lease and make agresmenls for lease
at a premium or otherwise, accept surrenders of leases and grant options or vary or
reduce any sum payable under any feasas or tenancy agreements as it may think fil.

{d) Each Recelver and the Bank is entitled to all the rights, powers, privileges and
immunities conferred by the Law of Property Act 1825 and the Insolvency Act 1886
on mortgagees and Recelvers.

Contingencies

# the Bank enforces the Security constitied by or under this Deed at a time when no
amounts are due to the Bank bul at a time when amounls may or will become s$o due, the
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16.6

16.7

17

174

Bank (or the Receiver) may pay the procesds of any recoveries effected by it Into an interest
bearing suspense account.

Mortgagee in possession - no liability

Neither the Bank nor any Receiver will be liable, by reason of entering into possession of a
Secured Assel, {0 account as mortgagee in possession or for any loss on reafisation or for
any default or omisslon tor which a martgages in possassion might otherwise ba liable,

Redemption of prior morigages

At any time after the Security crealed by or under this Deed has become enforceable, the
Bank may, al the sole cost of the Chargors {payable lo the Bank on demand):

{a) redeam any prior form of Security over any Secured Asset; and/or
{b) procure the transter of thal Security to itself; and/or

{c) sefile and pass the accounis of any prior morigagee, chargee or encumbrancer
which once so settled and passed shall be conclusive and binding on the Chargors.

Receiver
Appointment of Receiver
{a) At any time;

{i) after any Security created by or under this Deed is enforceable, the Bank
may appoint & Receiver to all or any par of the Secured Assels in
accordance with clause 16.2{c) (Acls of enforcement).

{1} if so requested in writing by any Chargor, without further notice, the Bank
may appoint a Receiver 1o all or any part of the Secured Assets as if the
Bank had become entitled under the Law of Proparty Act 1825 to axercise
the power of sale conferred under the Law of Property Act 1925,

(b) Any Receiver appointed under this Deed shall be the agent of the relevant Chargor
and that Chargor shall be solaly responsible for his acts or defaults and for his
remuneration and liable on any confracts or engagements made or entered Into by
Him and in no circumstances whatsoever shall the Bank be in any way responsibls
for any misconduct, negligence or default of the Receiver.

{c) Where a Chargor Is an’ efigible company or limited liability partnership within the
meaning of paragraphs 2 to 4 {inclusive) of Schedule A1 to the Insolvency Act 1986:

)] obtalning a moratorium; ot

{it} anything done with a view lo obtaiping a moratorium including any
prefiminary decision or Investigation in lerms of paragraph 43 of Schedule A1
to the Insolvency Act 19886,

shall not be grounds for appointment of a Recelver.

18
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17.2

17.3

Removal

The Bank may by written notice remove from time o time any Receiver appointad by it
{subject to the provisions of section 45 of the Insolvency Act 1988 in the case of an
adminlstrative receiver) and, whenever it may deem appropriale, appoint a new Receiver in
the place of any Receiver whose appointment has terminated.

Powers of Receiver

(@

(b}

{c}

(d)

General

i) In addition 1o those conferred by the Law of Property Act 1925 on any
Receiver appointed under thal Act, each Receiver has, and is entitled to
exersise, all of the rights, powers and discretions set out in this clause 17.3.

(i) if there is more than one Recelver holding office at the same time, unless the
document appointing him states otherwise, each Recaiver may exercise all of
the powers conferred on a Receiver under this Deed or under the Insolvency
Act 1985 individually and 1o the exclusion of any other Recaivers.

(ifi) A Receiver of a Chargor has all the rights, powers and discrations of an
administralive receiver under the Insolvency Act 1986.

{iv) A Receiver may, in the name of any Chargor:

{A) do all other acts and things which he may consider expadient for
reglising any Secured Asset; and

(B} exercise In relation 1o any Secured Assel all the powers, authoritias
and things which he would be capable of exercising il he were ks
abselute beneficial owner,

Borrow money

A Receiver may ralse and borrow money (sither unsecurad or on the security of any
Secured Asset, either in priority 1o the security constituted by this Deed or otherwise)
on any terms and for whatever purpose which he thinks fit. No person lending that
money need enquire as to the propriety or purpose of the exercise of that power or to
check the application of any money so raised or borrowed,

Carry on business

A Recsiver may camry on the busingess of any refevant Chargor as he thinks fit and, for
the avaoidance of doubl, a Receiver may apply for such Authorisations as he
considers in his absolute discretion appropriate,

Compromise

A Receiver may setile, adjust, refer to arbitration, compromise and arrange any
claims, accounts, disputes, questions and demands wilh of by any person who Is ar
clalms to be a creditor of any relevant Chargor or refating In any way to any Secured

Assget,

18



(e}

U

(@)

(h}

i)

k)

Delegation
A Receiver may delegate his powers in accordance with clause 18 (Delegation),
Employses

For the purposes of this Deed, a Receiver as he thinks appropriate, on behalf of the
relevant Chargor or for itself as Receiver, may:

(i appoint and discharge manapers, officers, agenls, accountants, servanis,
workmen and others upon such terms as to remuneration or otherwise as he

may think proper; and

(i} discharge any sush persons appointed by the refevant Chargor,

Leases

A Receiver may let any Secured Asset for any term and at any rent (with or without a
pramium) which he thinks proper and may accept a surrender of any lease or tenancy
o} any Secured Assets on any ferms which he thinks fit {including the payment of
money to a lessee or tanant on a surrendsr).

Legal actlons

A Receiver may bring, prosecute, enforce, defend and abandon all aclions, suits and
praceedings or submil to arbitration or any form of alternative dispute resolution in the
name of tha ralevant Chargor in relation to any Secursd Asset as he conslders

expedient.

Possession

A Receivar may take immediate possession of, gatin and collect any Sscured Assat.

Protection of asseis
A Receiver may, in each case as he may think {it:

()] make and affect all repairs and insurances and do all other acts which the
ralgvant Chargor might do in the ordinary conduct of its business be they for
the protection or for the improvement of the Secured Assets;

(if) commence and/or complets any building operations on the Secured Froperty
or other Secured Assat; and

(i} apply for and maintain any planning parmission, building regulation approval
or any other permission, consent or licence.

Receipts

A Receivar may give valld recsipts for all monies and execute all assurances and
things which may be expedient for realising any Secured Asset.



(m)

(n

(o)

@

Sale of assets

A Heceiver may sell, exchange, convert into monies and realise any Secured Asset
by putilic auction or private cantract in any manner and on any terms which ha thinks
proper. The considaration for any such transaction may consist of cash, debenture or
other obligations, shares, stock or other valuable consideration and any such
consideration may be payable in a lurmp sum or by instalments spread over such
period as he thinks fit. Fidures and any plant and machinery annexed to any part of
the Secured Property may be severed and sold separately from the propery
containing them without the consent of the relevant Chargor.

Subsidiaries

A Recelvar may form a Subsidiary of the relevant Chargor and transfer to that
Subsidiary any Secured Assel,

Deal with Secured Asssts

A Receiver may, withoul restriction sell, Ist or lease, or concur in selling, letting or
leasing, or vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or deal wilh,
all or any part of the Secured Asssts without being responsible for loss or damage,
and so that any such sale, lease or disposition may be made for cash payable by
instaiments, loan stock or ather debt obligations or for shares or securities of another
company or oiher valuable consideration. The Receiver may form and promote, or
concur in forming and promoting, & company or companies to purchase, lease,
licence or otherwise acquire interests in all or any of the Securad Assets or otherwise,
arrange for such companies to trade or cease 1o trade and to purchase, lease, license
or otherwise acquire all or any of the Serured Assets on such tarms and conditions
whether or not including payment by instalments secured or unsecured as he may

think fit.
Voting rights

A Receiver may exercise all voting and other rights attaching to stocks, shares and
other securities owned by the relevant Chargor and comprised in the Secured Assets
in such manner as he may think fit.

Security

A Receiver may redeem any prior Security and seltle and pass the accounts of the
person entitled to the prior Securily so that any accounts so settled and passed shall
{subject io any manifest error) be conclusive and binding on the relevant Chargor and
the money so pald shall ba deemad to be an expanse properly incurred by the
Recsiver.

Acquire land

The Receiver may purchase or acquire any land and purchase, acquite or grant any
interest [n or right ovar land,
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17.4

18

18.1

18.2

18

19.1

19.2

183

(r} Development

A Receiver may implement or continue the development of (and obtain all consents
required in connection therewith) and/or complete any buildings ar structures on, any
real property comprised In the Secured Property and do all acts and things incidental
to the Secured Property.

{s)  Landlord's obligations

A Receiver may on behalf of a Chargor and without consent of or notice to that
Chargor exercise all the powers conferred on a landiord or a tenant by the Landlord
and Tenants Acts, the Rents Acts and Housing Acls or any other legislation from lime
to time in force in any relevan! Jurisdiction relating to rents or agriculture in respect of
any part of the Secured Properly,

{t} Uncalled capital

A Receiver may make calls conditionally or unconditionaliy on the members of any
relevant Chargor in respect of uncalled capial,

{u) Incidenta! matiers

A Receiver may do all other acts and things including without fimitation, signing and
axecuting all documents and desds as may be considered by the Aecelver to be
incidental or conducive to any of the matters or powers listed here or granted by law
or otherwise Incidental or conducive to the preservation, improvement or realisation of
the Secured Assels and fo use the name of the refevan! Chargor for all the purposes
set aut In this clause 17.

Remuneration

The Bank may fram time ta time fix the remuneration of any Receiver appointed by .

Dalegation

The Bank and any Receiver may delegate by pawer of attomey or in any other manner all or
any of the pawers, authorities and discretions which are for the time being exercisable by tha
Bank and the Receiver (as appropriate) under this Deed 1o any person or persons as It shall
think fit. Any such delsgation may be made upon such terms and conditions {inciuding the
power ia sub-delegate) as the Bank and Recelvar (as appropriate) may think fit,

The Bank and any Receiver will not be liable or responsible to any Chargor or any ather
person for any losses, liabilities or expenses ansing from any ac!, defauit, emission or
misconduct on the part of any dalagate,

Application of monies

Sections 109(6) and (8) {Appointment, powers, remuneration and duties of raceiver) of the
Law of Property Act 1925 shall not apply 1o a Receiver appointed under this Deed.

All monies racaived by the Bank or any Receiver under this Deed shall be applied o the
Secured Obligations In such order as tha Bank may detarmiine,

The Bank and any Receiver may place any money received, recovered or realised pursuant
to this Deed in an Interest bearing suspense account and it may retain the same for such
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pariad as it considers expedient without having any obligation o apply the same or any part of
it in or towards discharge of the Secured Obligations.

Amandments, waivers and consants

No failure to exarcise, nor any delay in exercising, an the part of the Bank or any Receiver,
any right or remedy under this Deed shall operate as a walver, nor shall any single or partial
exarcige of any right or remedy prevent any further or other exercise or the exercise of any
other right or remedy. The rights and remedies provided in this Deed are cumulative and not
exclusive of any rights or remedies provided by law.

A walver given or consent granted by the Bank under this Deed will be effective only i given
Irt writing and then only In the instance and for the purpase for which it is given,

Any amendment to this Deed will be effective anly if in writing and executed by the pariss 1o
this Desd.

Protection of third parties

No person (including a purchaser) dealing with the Bank or a Receiver or ils or his agen!s has
an abligation fo enguire of the Bank, Receivar or othars:

{a} whether the Secured Obligations have become payable;

() whether any power purported 1o be exercised has become exercisable;
{c) whether any Secured Obligations or other monles remain outstanding;
(d) how any monies paid to the Bank or o the Receiver shall be applied; or
(e) the status, propriety or validity of the acls of the Recalver or Bank.

The receipt by the Bank or any Receiver shall be an absolute and a conclusive discharge to a
purchaser and shall relieve him of any obfigation to see to the application of any monies pald
fo or by the direction of the Bank or any Recalver,

In clauses 21.1 and 21,2, purchaser includes any person acguiring, for money or monies
worth, any lease of, or Sacurity over, or any other interest or right whatsoaver in relation 1o,
the Secured Assats or any of them,

Additional security

The Security created by or under this Deed is in addilion to and shall nol affect nor be
affected by or merge with any other judgment, guarantee or Security right or remedy obtained
or held by the Bank from time to time for the discharge and performance of the Secured

Qbligations.
Settlements conditional

if the Bank (acting reascnably) believes that any amount paid by a Chargor or any other
person in respect of the Secured Obligations is capable of being avoided or sst aside for any
reason, then for the purposes of this Deed, such amount shall net be considered 1o have

been paid.
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Any settlement, discharge or release betwaen a Chargor and the Bank shall be conditional
upon no Security or payment to or for the Bank by that Chargor or any other person being
avoided or set aside or ordered to be refunded or raduced by virlue of any law relating to
bankrupley, insolvency or liguldation or otherwise.

Subsequent Security

if the Bank receives notice of any other subsequent Security or other interest affecting all or
any of the Secured Assets it may opan a new account or accounts for the relevant Ghargor In
its books. If it doss not do sa then, unless it gives express written notice to the contrary to
Ihat Chargor, as from the time of receipt of such notice by the Bank, all payments made by
that Chargor to the Bank shall be treated as having been credited 10 & new account of that
Chargor and not as having been applied in reduction of the Secured Obligations.

Set-off

The Bank may, sat off any malured obligation due from a Chargor (to the exient beneficlaliy
owned by the Bank) against any matured obligation owed by the Bank to that Chargor,
regardiess of the place of payment, booking branch or currency of either obligation, if the
cbligations are in different currencies, the Bank may convart sither cbiigation at a market rate
of exchange In its usual course of business for the purpose of the set-off.

Notices

Each notice or other communication under, or in connection with, this Deed shall be:
{a) in English;

(=] In writing, delivered parsonally or sent by pre-paid first-class letter or fax; and

{c) sent: to the relevant Chargor at the address and fax number identified with its
signature below; and to the Bank at;

Bank Leurni (Jersey) Limited

FQ Box 510, 2 Hill Straet, St Halier, Jersey
Aftention: David Cooper

Fax number:  +44 (D) 1534 617445

or to such other address or fax number as is notified in wriling by one party to the other from
lime lo time,

Any notice or other communication given by the Bank shall be deemed to have been
received.

{a) i sent by fax, when received in legible form;
{) it given by hand, at the time of actual delivery; and

{e) it posted, 2 Business Days after the day on which it was seni by pre-paid first class
post.

Any natice or other communication given to the Bank shall be deamed to have besn received
only ont actual receipt and then only if it Is expressly marked for the attention of the
department or officer specified above {or any subslitute department or officer as the Bank
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shall specify for this purpose). A notice or other communication given on a day which is nota
Business Day, or after normal business hours in the place of receipt, shall be deemed 1o have

been received on the next Business Day.

Invalidity

The invalitity, unenforceability or iliegality of any provision {or part of a provision) of this Deed
under the laws of any jurisdiction shall not affect the validity, enlarceability or legality of the
other provisions, If any invalid, unenforceable or iflegal provision would be valid, enforceable
and legal if some part of it ware dalsted, the provision shall apply with whalever medification
as is necessary to give effect to the commercial intention of the parties.

Asslignment

The Bank may assign or otherwise transfer all or any part of its rights under this Deed or any
Security created by or under it

No Chargor may assign or ptherwise transfer any of ils rights or obligations under this Deed.

Releases

Upan the expiry of the Security Period, the Bank shall, at the request and cost of the
Chargors, take whatever aclion is necessary to release and reassign to each relevant

Chargor:
(a) its rights arising under this Deed;
(b) the Secured Assets from the Security created by and under this Daed,

and retumn all documents or deeds of title delivered 1o It under this Deed.

Currency clauses

Unless otherwise prohibited by law, if more than one currency or currency unit are al the
same lime recognised by the central bank of any country as the lawiul currency of that

country, than:

(a) any reference in this Deed to, and any obligations arising under this Deed in, the
currency of that country shall be translated into, or paid in, the currency or currency
unit of that country designated by the Bank); and

{b} any translation from one currency or currency unit o another shall be at the ofiicial
rate of exchange recognised by the central bank for the conversion of that currency
or currency unit into the other, rounded up or down by the Bank (acting reasonably).

If a change in any currency of a country occurs, this Deed will, to the extent the Bank (acting
reasonably specifies lo be necessary, be amended to comply with any generally accepted
conventions and market practice in the Landon interbank market and otherwise to reflect the

change in currency.

If & payment is made to the Bank under this Dead in a currency (Payment Currency) other
than the curency in which 1t is exprassed to be payable (Contractual Currency), the Bank
may convert that payment Inte the Conlraclual Currency &t the rate at which it (acting
reasonably and In good faith) is able to purchase the Confraclual Gurrency with the Payment
Currency on or around the date of receipt of the payment and to the extent that the converted
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amaunt of the payment falls shor of the amourt due and payable the Chargors will remaln
liable for such shartfall.

Certificates and determinations

The Bank shall maintaln, In accordance with fts usual practice, records evidencing the
amounts owed to it by each Chargor and each Obligor. For the pumose of any litigation or
arbitration proceedings arising ou! of or In connection with this Deed, entries in those records
are prima facie evidence of the existence and amount of the relevant Chargor's obligations as
recorded in them and any cartificate, determination or notification by the Bank of a rate or any
amount payable under this Daed Is, prira facie avidence of the matter fo which it relates

Any certification or determination by the Bank of a rate or amount under this Deed is, in the
absence of manifest error, condlusive evidence of the matiers to which it relates.

Incemnity
Chargors’ indemnity

{a) Each Chargor shall promptly indemnify the Bank (and the Bank's Ofiicers and
employees) and each Receiver and Delegate {each an Indemniied Person}
agalnst any cost, loss or liability together with any assoclated VAT incurred by any of
them as a result of:

{i the taking, holding, protection or eniorcement of this Deed:

(i) the exarcise of any of the rights, powers, discrations and remedles vested in
the Bank and each Receiver and Delagate by this Deed or by law; and

(ili) any defaull by any Chargor in the perormance of any of the obligations
expressed lo be assumad by It in this Deed.

(b} Each Chargor shail indemnify the Bank against any and all cosls, losses, fiabilities or
expenses logether with any associated VAT incurred by the Bank arising (directly
ar indirectly] out of or in connection with;

(] any breach or potential breach of or liability (whether civil and/or eriminal)
under any Environmental Law;

(it} any responsibility on the part of the Bank in respect of any clean-up, repair or
other comective aclion; or

(i) the business or any real property of any Chargor.
{c) The Bank may Indemnify itself out in respect of, and pay and retaln, all sums

necessary to give efiect to the indemnily in this clause and shall have & lien on this
Deed and the proceeds of the enforcement of this Deed for all monies payable to it.

Exclusion of liahility
No liabiiity

Neither the Bank nor any Receiver shall be liable in respect of alf or any part of the Secured
Assals or for any loss or damage which arlses out of the exerclse or ihe attempied or
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purporled exerciee of, or the failure to exercise any of, their respective powers unless such
loss or damage is caused by its gross negligence or wilful acts of default and recklessness.

Officers and agants

No Chargor may take proceedings against any Officer, employee or agent of the Bank in
respect of any claim it might have against the Bank or in respect of any act or ermission of any
kind by that Officer, employee or agent in relation {o this Deed and any Officer, employee or

agenl of the Bank may rely on this clause.
Feeg, costs and expenses
Transaction expenses

The Chargors shall promplly on demand pay the Bank the amount of all cosls, fees and
expenses (including legal fees) logether with any associated Tax including VAT incurred by it
in connection with the nsgotiation, preparation, printing, execution and perfeclion of this

Deed.

Amendment costs

Il a Chargor requests an amentdment, waiver or consent of this Deed, the relevant Chargor
shall, within 3 Business Days of demand, reimburse the Bank lor the amount of all costs and
expenses (including legal fees) together with any assaciated Tax including VAT reasonably
incurred by the Bank in responding to, evaluating, negoliating or compiying with the request
or raguirement.

Enforcement and preservation costs

The Chargors shall, within 3 Business Days of demand, pay to the Bank the armount of all
costs, fees and expenses (including legal fees) logether with any associated Tax including
VAT incurred by the Bank in connection with the enforcement of or the preservation of any
rights under thls Deed and any proceedings instituted by or against the Bank as a
consequence of {faking or holding the Security created or expressed o be created in favour of
the Bank under this Deed or enforcing these righls.

Counterparts

This Desd or any Finance Document entered into under or in connection with this Deed may
be execuled in any number of counterparts, and by each party on separate counterpars,
Each counterpart is an original, but all counlerparts shall togsther constitute one and the
same instrument. Delivery of a counterpart of this Deed or any such Finance Document
entered inte under or in connectlion with this Deed by e-mall attachment or talecopy shall be

an effective mods of delivery.

Governing law

This Deed and any non-contraciual obligations arising out of or in connection wlih it are
govemed by English law.
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as Enforcament
Jurisdiclion of English courts

{a) The eounts of England have exclusive jurisdiction to settle any dispute arising out of
ar in connection with this Deed (including a dispute relating to the existence, validity
or termination of this Deed or any non-contractual obligation arising out of or in

connzction with this Deed) (a Dispute).

{b} The Parties agree that the courts of England ara the most appropriate and
convenient cours 1o settle Disputes and accordingly no Party will argue to the

contrary.

{c) This ¢lause 38 Is for the benelit of the Bank. As a result, the Bank shall not be
prevented from taking procesdings relating to a Dispute in any other courts with
jurisdiction. Ta the extent allowed by law, the Bank may take concurrent proceedings
in 2ny number of jurisdictions.

Thig Deed has been entered into as a deed on the date givan at the beginning of this Deed.
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Name

Failsworth Site Limied

Name

Failsworth Site Limited

Camrose Limited

" Schedule 1
The Chargor{s) and Obiigor{s)
Part 1 - The Chargor(s)

Jurisdiction of
Incorporation

England and Wales

Part 2 - The Obligor(s)

Jurigdiction of
Incorporation

England and Wales

Jersey

29

Registered number

9460128

Registarad number

9460128

69713



Schedule 2
Properties

Registered Land

Chargor Country and district (or address or description and
London borough) '

Failsworth Site Freehold propery known as land and buildings on the

timited North East Side of Ridgefisld Street, Failsworth

registered at the Land Registry with fitle absolute

Unregisterad Land

Title
number

GM 528563



Schedule 3
Relevant Poficics

Part 1 - Form of notice of assignment

To: linsured
Dated: +
Dear Sirs

The insurance policies described in the attached schedule (Relevant Policies)

We hereby nolify you that we have assigned to Bank Leumi (Jersey) Limited (the Bank) all our right,
tite and interast in and to the Refevant Palicies.

We hereby irrevocably and unconditionally authorise and instruet you:

1

without notice or reference to or further authority from us and without enquiing as fo the
justification or the validity of those instructions, to comply only with any instructions from time
to time recelved by you from the Bank relating la the Relevant Policies {or any of them); and

to pay all sums payable by you under the Relevant Policies {or any of them) directly to the
Bank ah:

Bank: +
Account number: *
Sort code: +

or such other account as the Bank may specily from time to time.

Please sign and return the acknowledgement attached to one enclosed copy of this notice 1o the Bank
and the other copy io us.

The provislons of this notice (and any non-contractual obligations arlsing out of or in conneclion with
it} are governed by English law.

Yours faithfully

for and on behalf of

+

3



Schedule

Date of policy insured Policy type Policy number
. 4 . )
{Atiach form of acknowledgment]
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To

T

Part 2 - Form of acknowledgement

Bank Leumi (Jersey) Limited,
PO Box 510, 2 Hill Strest
St Hsliar, Jersey

[rrame of Ghargor] {Chargar)
[address]

We acknowledge receipt ol the nolice of assignment {(Notice) of which the above is a duplicate,
Tenns defined in the Nolice shall have the same meaning when used In this acknowledgement. We

confirm that:

(a)

(b}

(c)

(d)

(e)

(f)

there has been no amendmaent, waiver or release of any righls or interests in any Relevant
Palicy since the date of such policy;

we have noted the Bank's interest as mortgagee and first loss payee on each Relevant
Pelicy;

we will not agree to any amendment, waiver or release of any provision of any Relevant
Policy without the prior written consent of the Bank;

we shall acl in accordance with the Notice;

as at the date of this acknowledgemaent we have not received any notice of assignment or
charge of the Chargor's interast in any Relavant Falicy or the proceeds of any Relevant Policy
in favour of any other person; and

we do not have and have not claimed or exercised any right or claim against the Chargor or
exercised or attempted to exercise any right of sef-off, cauntarclaim or other right relating to
any Relevant Policy.

The provisions of this acknowledgement {and any non-coniractual obligations arising out of or in
connection with it) are governed by English law.

PO I Y P P TP TRTE YR

for and on behalf of
[insurance company]



SIGNATURES TO THE LEGAL MORTGAGE

Chargots
Executed &s & deed by FAILSWORTH SITE O ST
LIMITED ) Director

)
acting by two direclors or by a direstor and its J e s s e
secrelary

}  Director/Secretary
Address: Biock C - Uinit 4 Kestrel Road, Trafford Park, Manchester, M17 15F
Facsimile: .
Attention: *
OoR
Executed as a deed by FAILSWORTH SITE y
LIMITED o )

i }  Director V4

acting bv a director imtheffirgaanee of
Signature ofiﬁhness
Nams ......
Address ...
Address: Biock C - Unit 4 Kestret Road, Trafford Park, Manchester, M17 15F
Facsimile: *
Attention: +
Bank
Signad on behalf of
Bank Leuml (Jersey) Limited
By:
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SIGNATURES TO THE LEGAL MORTGAGE

Chargors
Executed as a deed by FAILSWORTH SITE TSSOSO UUPU
LIMITED ) Director
)
acting by two directors or by a director and its ) TP
secretary
) Director/Secretary
Address: Block C - Unit 4 Kestrel Road, Trafford Park, Manchester, M17 1SF
Facsimile: *
Attention: *
OR
Executed as a deed by FAILSWORTH SITE )
LIMITED et e b e et a e s

acting by a director in the presence of

NaME e
F e (o [t T T

Address: Block C - Unit 4 Kestrel Road, Trafford Park, Manchester, M17 1SF
Facsimile: +

Attention: +*

Bank

Signed on behalf of
Bank Leumi (Jersey) Limited
By: V
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