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THIS DEED is dated LT oLy 2018
PARTIES

(1)

RADFORD HOLDINGS LIMITED incorporated and registered in England and Wales
with company number 53235811 whose registered office is at Park House, Mile Enﬁi
Road, Colwick, Nettmgham NG4 2DW (Barrower).

(2) 'VERQNIEA CHRISTINE ALICE RADFORD AND ADAM WILLIAM RADFORD of
The Burrows, ‘Cragmoaor Road, Burtﬂn Joyce, Naﬁengham NG14 BAG as TRLESTEES
OF THE RADFORD HOLDINGS LIMITED RETIREMENT BENEFIT SCHEME
(Lgn;ﬁer}_.

BACKGROUND

(A)  The Lender has agreed, under the terms of the Loan Agreament to provide the
Bcrmwar with' Eaan facilities on a secured basis.

{B)  The Borrower owns the Property.

(G}  Under this deed, the Borrower provides security to the Lender for the loan facilities
made or to-be made available under the Loan Agreemient.

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

:Busines}s E}ay 2 day ctthar than a Sattm:iayi Sunday or pubilc haliday m England
when banks in London are open for busifiess.

Ghar‘geﬂ Property: all the assets, property and undertaking for the time being
subject to-any Security created by th;s deed {and references tothe ﬁharged Property
shall include references to any'part of it).

Delagata.any person ap;m;nted by the Len{:fer oranyl Racewer under clause 14 and
any person appointed as attamey of the Lender Receiver or Deiagata

Environment: the natural and man-made environment including all or any of the
falic:w;ng media, namely air, water and land: (mcluémg air within bul!dmgs and other
Ratural or man-made structures above or below the ground) and any living organistis
{including miah) or systems supported by those madia.

Enwmnmenta& Law: all appﬁcable laws, statutes, ragu!ahaﬂsﬁ sacandary
legisiation, hyemiaws gommon law, dn*ectnvea treaties and other Measures,
;Udgments and demsmns of any. court or tribunal, codes of practice and guidance
hotes in so far as they relate to or appiy to the Environment.

Environmental Licence: any authorisation, permit or licence necessary under
Enmronmsntal Law in respect of any of the Gharged Property.



1.2

Event of Default: has the meaning given to that expression in the Loan Agreement,

Insurance F“cﬂicy each contract or leiGy of insurance- effected or maintained by the
Borrower from time o time in respect of the Pr&perty

Loan Agreement: the facility ‘agreement :::f even date herawﬁh between the
Borrower-and the Lender for the provigion of the loan facilities secured by this deed.

LPA 1925:.the Law of Property Act. 1925,

Property: the freehold property owned by the Borrower described in Schedule 1.
Receiver: a receiver or afeceiver and manager of any or all of the Charged Propetty.
Rental Income: all amounts paid or payable te or for the account of the Borrower in

cannecﬁan wih the lettmg, licence or grant of cthar rights: of use or occupation af all
or any part of the Properiy.

Secured Liabilities: all present and future monies, obligations and liabilities of the
Barrcwar to tha Landar whether ac:tual or c:c:ntmgent and whether owed Jmntiy or
savaraily, as prmclpai or surety ot in any other capacity, under car in caﬁnactmn with
the Loan Agreement or this deed (Includmg; without Igm;tatmn thase arising under
clausé 28. 3(b)); tagether with -all interest (mciudmg, without limitation; ‘default
interast) accruing in respect of those monies, obligations or liabilities,

Senunty any mortgage, zshar‘ga (whather f‘xad ar ﬂ@a‘tmg‘ legal or equitable),
pledge, lien, asszgﬂment by way of security or ‘other security interest $eaurmg any
obligation of any person, or any other agreement or arrangement having a similar
sffect.

Security Period: the period starting o the date of this deed and ending on the date
on which the Lender is satisfied that all the Secured Liatuiltses have been
uncunc!:tzanalty and errevm‘;abiy palcl and discharged in full and no further Secured
Liabilities are capable of being outstanding.

Valuation: any vaiuatmn refating to the Property 5up;::hec§ to the Landar by the
Borrower (ar on its bahalf)

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

lnterpretétiﬁn

In: thls ciaed

'(_a’:). ¢lause, Schedule ard paragraph head:ngs shall not affect the interpretation
. of this deed;

(h}_ a rafﬁranca to & person shaii mclude a reference fo an mduv:dua firm,
| mmpany carparatmn ;}arfnersth, _ umncarpmrated budy i:f persons,
government, state or agancy of a state arany associatian, trust, ]c:ulnt venturg

or consortium {(whether or rot havmg separate legal persanallty)

(¢} unless the context otherwise requires, words in the singular shall include the
plural and in the plural shall include the singular;

2
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@

unless the context otherwise requires, a reference to one geﬂﬁer ahall
include a reference to the athef gandars

a referens:e to ‘@ party shall include that party's successors, permitted
assigns and permitted transfareaa and this deed shall be blndlng on; and
enure to the benefit of, the parties to this deeci and the:r respective persanal
repres_e_nta;t_:_ve_s_ sticcessors, permitted assigns and permitted transferees;

a reference to a statute or statufory provision is a reference to it as

amended, extended or re-enacted from time fo time;
a refaranca toa siatute or stat;.&tm‘y provision 5h9§i include all subnrcimata
iéglslat:an made from time to time under that statute or statutury prawsign

a refaranca to writing of written includes fax but not email;

an ﬂbhgatmn ona party not to do sﬂma{hmg mc udas an Gbilgatmn not to
allow that th:ng to be done;

a refereme to i‘hig deed (or any provision of it) or to any other agreement
or document referred to in this deac% is a reference to this deed; that
provision or such other agraement or t:foc::ument as- ameridad (ln each case,
other thanin breach of the pmv:saens of this daed} fram time to time;

tnless the context otherwise requires, a reference to a clause or Schedule
is to a clause of, or Schadule to, this deed and a reference to a paragraph.
is toa paragraph of the r&ievant Schadula

any words following the terms including, include, in particular, for
axamp!e or any similar expression shall i}a construed as [Hustratwe and
shall not limit the sense of the: words, aieatnptmn definition, phrasa orterm
preceding those ferms;

a raference to an amendment includes a novation, re-enactment,
supplement or variation (and amend and amended shall be construed

accordingly);

a refereﬂce to-assets includes: present and future properiies, undertakings,
revenues, r ths and benefits of avary dasertpimn

a reference to an authorigation inclides an approval, authorisation,
consent, examptmn filing, Ilcence nntartsatten regtstratmn and rasaiutian

a reference to continuing in relation to an Event of Default means-an Event

of Default that has not beern remedied or waived;

a reference to determines or determined means, unless the confrary. is
indicated, @ deteérmination made. at the absolute c:iuscretuaﬂ of the persen
m_akzng lt_ and

a reference to a regulation includes any regulation; rule, official directive,
request or guideline (whether or not having the force of law) of any
gavernmentat inter-governmental  or su‘pranst"anal br::dy, agency,
department or regulatory, salf-ragulatnry or other authority or argan isation.
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1.4

15
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Clawback

If the Lender considers. that an amount paid by the Borrower in respect of the
Secured Liabilities is capabte of being -avoided of otherwise set aside on tha
liquidation.or administration of the Borrower or i::therwgse then that amount sha!l rmt
be considered to have been trrevaaably paid for the purposes of this deed.

Nature of security over real property

A reference in this deed to a charge or maortgage of or over the Property includes:;
(a) all buildings and fixtures- and fittings (including trade and tenant's fixtures

and fﬁtmgﬁ) and flxed plarzt and machmery that are. sstua’ted on or form part
of the Prc:perty at any time;.

_('_b__)'_ the proceeds of the sale of any part c:sf‘ the Property and any other monies
pald or payable in respect of or in connection with the Pro;&er‘ty,

(c) the benefit of any covenants for fitle given, or entered into, by any
preder_:assar m title of the Borrower m r&spect of the F'rcperty and any
monies paid or ;:aayai:ie in reapect of those covenants; and

(d) all rights under any licence, agreement for sale or agreement for lease in
respect of the Property.

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of ection 2:of the Law of Property (Miscellaneous Provisions) Act
1889, the terms of the Loan Agreement and of any s‘i_de_ letters between any parties
in refation to the Loan Agreement are incorporated into this deed.

Perpetuity period

if the rule against perpetuities applies to any trust created by this deed, the perpetuity

period shall be 125 years (as specified by sectioni 5(1) of the Perpetlities and
Accumulatmns Act EGOQ)

1.7

$th‘edui;e$

The Schedules form part of this deed and shall have effect-as:if set out infull in the
body of this deed. Any reference to this deed includes the Schedules.

C:'évENANT TO PAY

The Borrower shall, on demand, pay to the Lender and ciiszcharge the Secured
Liabilities when they become due.
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3.2

4.1

GRANT OF SECURITY

Legal mortgage and fixed charges

As a continuing secunty for the payment and discharge of the Secured L:ab;imes tha
Borrower with full title guarantee charges to the Lender:

(a) by way of first legal mortgage, the Property; and

(6) by way of first fixed charge:

®

0

{iii)

Assignment

all its rights in éach Insurance Policy, mcluémg all claims, the
proceeds of all claims and all returns of premiums in c:annact;mn wuth
each Insurance F"._chcy, to the extent not effaciwety ass;gned urider
clause 3.2 ' ' '

the beneflt of all other contracts, guarantees, appmﬁtmants and
warranties r&EaﬂnQ to the Charged F’roparty and other docurmients to
which the Borrower is a party or which are in its favour or of which it
has the benefit relating to-any letting; development, sale; purchase,

use or the operation: of the Charged Property or otherwise relating to
the Gharged Fraperiy (mcludmgt ineach case, but W:thmui itmitatian

the right to demand and receive all monies. whatever ;ayabfé to ar
for its benefit. under or arising from any of them, all remedies
provided for in any of them ar avsiEabla at law orin ecgu:ty iny relatmn
to any of them, the right to compel parfsm‘nanca of aﬁy of them and
all other rtghts interests and beneﬁfs whatevar accruing to or for ltS_
benefit angmg from: any of them) and

all authorisations (statutory or otherwise) held or reguired in
cannectmn with- the B:::rmwer s business r:;arrseci orr at the Property
or the use of any Charged Pmpeﬁy! and all rights ify connection with
them

Asa canimumg security for the: gaymaﬂt and dlscharge of the Secured Liabilities, the
Borrower with full title guarantee assigns to the Lender ab*seiuteiy, subjez‘;t to &
proviso for reassignment on irrevocable discharge in full of the Secured Liabilities ail

its rights in each Insurance F‘alley. lncluﬁmg all claims, the proceeds of aﬂ claims and

all returng of pram:ums in connection wnth each Insuranc:a Policy, the Rental Incc:me.
and the benefit a‘f any guafan’taa or securtty ;n r@spaat of tha R@ntai Income; pfavzded
that nuthmg in this clause 3.2 shall constitute the Lender as mertgagae in

QQSS&SEEQ[} .

PERFECTION OF SECURITY

Ra-g_isiratf_inn of legal mortgage at the Land Registry



4.2

5.

5.1

6.1

Immediate recourse... . .

The Borrower consents fo an application being made by the Lender to- the Land
Ragistrar for the fczlk)wmg restriction in Form P to be raglstered agaansﬁ its title to the

Property:

"No disposition of the registered estate by the pmpﬂatnr of the raglsterad estate 1s to

be registered without a written consent: signed by the proprietor for the time Eesﬂg of

the charge dated Al Jhlﬁ 201% in favour of Verorica Christine Alice

Radford and Adam William Radford and the Trustees from' time to time: of the Raﬂf(;rd
Haidsngs Limited Retirement Benefit Scheme reférred to in the charges register "

Further advances

The i_ender cavenants with the Borrower that it shall perform its abtigatmns to make

advarices under the F‘ar:zl:ty Agreemént (maiudmg any Gbligaﬂcn fo make available
further advances).

LIABILITY OF THE BORROWER

Liability not discharged

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

(a) any $ecunty, guarantes; mdamnlty; remedy or other ﬂght held by, or
 available to, the Lender that is, or becomes, wholly or partially illagal, void
or unenfmrcaable on any grcunci_

(by the Lender raﬂawmg, detarmmmg, vafymg or increasing any facility or other
transaction in any manner or cmncumng in, accepting or varying any
cnmpmm;se* arrangemant or seﬁlement ar sz’ttmg tr;a claim or enfarce
payment from aﬂy other person; or

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

The Borrower waives any right it may have to require the Lender to enforce any '
security or other right, or claim any payment from, or otherwise proceed against, any

-ether person t;efare enfe::mmg this deed against: tha Bcrmwer

REPRESENTATIONS AND WARRANTIES

Times for making representations and warranties



8.3

6.4

8.5

6.6

6.7

6.8

6.9

The Borrower makes the representations and warraﬂtzes set out-in this clause 6 to
the Lender on the date of this deed are deemed to be repeated on each day of the
Security Period with reference to the facts and tircumstances existing at the time of
repatition.

Ownership of Charged Property

The Borrower is the sole legal and beneficial owner of the:Charged Property and has
good and marketable title to the Property. -

No Security

Tt_fi'e éharg_e‘._d Praperty is free from any Security other than the Security created by
this deed.

No adverse claims

The Borrower has not received, or acknowledged notice of, any advérse claim by
any person in respect of the Charged Property or any interest in it.

No adverse covenants

Thera dare no covenants, agreements, reservations, ﬂcndftians interests, rights or
other matters whatever that materially and aciverseiy affect the Qhafger:l Property.

No breach of laws

There is no breach of any law or regulation that maferlaily and adversely affects the
Gharged F-‘raparty

No interference in-enjoyment

No famhty necessary fc:\r the enjoyment and use. af the Gharged F’mparty is subject

0 terms: entitllng any pei‘sar“t to terminate or curtail its use.
No overriding interests

Nothing has arisen, has been created or is subs;stmg that would be an nverrtdmg'

interest in the Property.

No prohibitions or breaches
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6.11

6.12

741

7.2

There is no prohibition on the Borrower assigning its rights inany of the Charged
F"‘rcxperty referred to in aiause 3 2 and the entry into of this deed by the Borrower
does not and wsil ncst constitute 4 breach. of any pﬁtlc‘;y, agreamant document,
instrument or obligation binding on t_he Borrower or its assets.

Environmental compliance

The E{Jrrawer has, at: all times, ccmpilad in all matenal respects wﬁh all appi[r:.abie

-Envzronmental Law and Envmnmantal Licences.

Avoidance of security

No Security expressed to be created under this deed is liable 10 be _a'_\;aéti_ed;: or
otherwise setaside, on the liquidation or administration of the Borrower or otherwise.

Enforceable security

This deed ccngtltutes and will ceﬂstltute the iega§ valid, binding and enforceable
abugatmm of the Barrower and is and will continue to be. sffective security over all
and every part of the Charged Property in accordance with its terms.

GENERAL COVENANTS
Negative pledge and disposal restrictions
The Borrower shall not at any time, except with the prior writteén consent of the
'Lende¢
(a) create, purport to create or permit to subsist any Security on, orin relation
“to, any Charged Property other than any Security created by this deed;

(b) -selfl.:a_ss'i_gﬂ;. fransferf part with possession.of or otherwise diﬁpésé- of ini any
‘manner {or purport to do so) all or any part of, or any interest in, the Charged
Ff’n:mart;\ii or

(o) create or grant (or purport to create or grani) any interest in the Charged

Property in favour of a third party.
Preservation of Charged Property

The Borrower: shall niotdo, or permit to be done, any act or thmg that weuld or might
depréciate; ;enpardise or otherwise pf&jud ice the security held by the Lender of
materially diminish the value of any of the Charged Property of the effectiveness of
the security created by this deed.



7.3 Compliance with laws and regulations
(a) The Borrower shall not; without the Lender's prior written consent, use or
' permit the Charged Property to be used in any way contrary to law.
(b)  The Borrower shall;
()  comply with the requirements of any law or ragulatmn relat;ng to or
 affecting the Charged Property or the use of it or any part of it:

{ily obtain, and promiptly renew fram time to tm‘se and comply wgth the
terms of all authorisations that are raqugrad it connection with the
Charged Property or its use or that are necessary to preserve,
maintain or renew any Charged Property; and

{iiy promptly effect any maintenance, madifications, alterations or

' repatrs to be effectaci onor in connection with the Charged Property
that are requirad to-be made by it under any law-or ragulatmn

7.4 Enforcement of rights

The Borrower ghall use its best erdeavours to:
(a) procure the prompt observance and performance by the relevant
t‘;aunterparty to any agreement or arrangement wnth ihe Ec}rrawer and

forming part of the L”;harged Prﬂperty of the covenants arid other abllgatmns
zmpnaaﬁ on such counterparty; and

(b). enforce any rights and institute, continue or defend any pmeeecﬁ_hg_s raiat'ing_
to any of the Charged Properly that the Lender may require from time to
time.

7.5  Notice of misrepresentations and breaches

The Borrower shal i pramptly on besammg aware of any. of the same, give the Lenﬁer
higtice in writing of:

.{a) any raprasantatmn ar warraniy set gut m ‘thi$ deed that is incorrect or
mzslaadmg in any material respez:t when made or deemed to be repeated:;
and

(b)  any breach of any covenant set out in this deed.
7.6  Title documents

The Bmmwar shall. on: the- exe::utn:m of thls deed, ﬁe;;ms;t with the Lender and tha:
Lender shall, for the duration of this deed, be entitled to hold:

(a) all deeds and documents of title relating to the Charged Property that are in.
the pussession or control of the Bormw&r (and if these are not wzthm the



7.7

8.1

8.2

8.3

possession and/or control of the Borrower, the Borrower undertakes to
obtain possession. :::f all thEEE deecﬁs and dacuments of titie) and

(b} each Insurarice Policy.

Notices to be given by the Borrower

{#) The Borrower shall within five days of the execution of this deed:

(0}

give nc:tlca to tha relevant insurers of the assagnmem of the
Borrower's rights and interest in and undér each Insurance F*nlscy
{including the proceeds of any claims under that Insurance Policy)
under clause 3. 2 and procure: that each addressee of such riotice
;:;rampﬂy pravades an acknawledgement of that notice to the Lender;
an"d_

(b) The Borrower shall obtain the Lender's. prior approval of the form of any
notice or acknowledgemient to be used under this clause 7.7.

PROPERTY COVENANTS

Repair and maintenance

(8} The Borrower shall keep all p?é!‘f‘l!Sé& and fixtures and fittings on the
' Property, in:

0

(i

No alterations

good and substantial repair and cohdition and shall keep all
premises adequately and properly painted and decorated and
replace any fi xturea and f;ttings which have become worn out or
otherwise unfit for use with others of a like nature and equal valua;
and

such repair and r;t:mciltmn as to enabla the Pmper‘ty to be let in
aecc:rdanc;e with all a;:;pimabla laws and regulations.

(a) The Borrower shall not, without the prior written consent of the Lender:

i)

(i)

pull. d@wn orremove: the wa:zle or.any part. of any. bwtdmg fe:xrmmg.
part of the: F‘mperty hor permit the same to ocour; or

make or permzt to ba ma::ie any matenal aitaratmnﬁ ta the F*rcrperty
of sever or remove or permit-to be severed or remaved any of its
fixtures or f_ltttng_s_ (except to make any netessary repairs or renew
or replace the same in accordance with clause 8:1).

{(b) The Borrower shall promptly give notice to the Lender if the premises or
fixtures or fittings forming part of the Property are destroyed or damaged.

Development restrictions

10



The Borrower shall not, without the prior written consent of the Lender:

(8)

(b)

make or, in so far as it is able, permit others to make any application for
planning permission or development consent in respect of the Property: or

carry out or parmut or suffer to be Qamad out on the F‘reperty any
devetc:szment (as defined in each of the Town and Eauntry F—‘Iannmg Act
1980 and the PI anning Act 2008) or change or permit or suffer to be changed:
the use of the F‘raparty

8.4  Insurance

(a)

(b)

)

The Borrower shall insure and keep insurad the -Ché?ﬁg’éﬁl Property a'géi_hsf:
(i) loss or damage by fire or terrorist acts, including any third party
lzabuhty arz&zng frc}m such acts

{iiy other risks, perils and cant;nganciés that would be insured against
by reaaanabiy prudent persons carrving on the same class of
business as the Barrawer and

(i) any other risk, perils and contingencies as the Lerder may
reasonably require.

Any such insurance must be with an iisurance company or underwriters

and on such terms as are reasonably acceptable.to the Lender and must

include property owners' pubiiﬂ isabiitty and third party kab!iity insuranceand
be for not less than the replacement valug of the relevant Charged Property

f(mean;ng in the case of any premises on the F‘rapertyf the ‘total cost of

entiraly réi:&m%dmg1 reinstating or reptamng the: premises in the event of their
being destroyed, together with architects surveyors', engineers' and char
pmfaﬁmﬂnal fees and charges far sharmg or propping up, demuolition, stta
clearance and reinstatemnent with adequate allowance for mﬂattan) and loss.
ﬂf rents payable by the teriants or other ucaupzars of the Property for &
pariod of at least three yeara lnc:iuding provision for.increases in rent durmg
the period of insurance.

The Barrcswer shall, f requastad by the Lander praduce to'the E.ender each
pcl;cm certificate or cover rote re atlng to- any insurance: requwed I:y clause
8.4(a).

The Barrawer shall, if requested biy- the Lender, procure that a note of the_

Lendar‘s interest is endorsed on sach Insurance Policy (aihr—:r than putzilc;-
[ija&:i__rllty and third party fiability insurances) maintained by it or any person on
its behalf in accordance with clause 8.4(a) but without the Lender having

any liability for any premium in rélation o those Insurance Palicies unless it
has exmessly and. spectf‘ cally requested to be mada itab!e in respect of any

increass it premmm of tnpaid premium in respect of any- Insurance. Pailcy

The Borrower shall ensure that each Insurance Policy contains:

11



8.5

8.6

8.7

)

{ii}

(i)

)

a loss payee clause under which the Lender is named as first loss
payee (other than in respect cf any claim under any pubhc i;ablhty
and third party liability insurances);

terms ensuring that _;t caninot be avoided of véiiate_d_ as agains;t the

Lender by reason of the act of defauilt of any other insured party or
any misrepresentation, non-disclosure or failure to make & fair
presentation of risk by any other insured party;

a walver of each insurer's righits of subrogation against the Borrower,

the Lender and the tenants of the Property other than any such rights

arlslng in r:enner;tmﬂ wnth any fraud: or criminal offence committed by
any of thasa_ persons in respect of the Property or any Insurance
Policy; and

terms ensuring that no insurer can repudiate; rescind or cancel i,
treat it as avoided in whole or i part nor treat it as expired due to

non-payment of premium without giving at least 30 days' prior written
notice to the Lender;

Insurance premiums

The Borrower shall:

(a)

(b)

prnmptiy pay all premlums ;n ras;aa::t of ea::ﬁ Ensuranca Paitcy and do all
other thmgs necessary to keep that paitcy in fuil force and effect; and

(if the Lender so requires) give to the Lender copies of the receipts for all
prem:ums ancE other:payments necessary fcar effe::tmg anci keepmg up-each
Insurance: F’Q%icy

No invalidation of insurance

The Borrower shall not do or omiit to do, or permit to-be done-or omitted, any act.or
thing that may invalidate or otherwise prejudice:any Insurance Policy:

Proceeds from Insurance Policies

All monies payable under any Insurance Policy at any time (whether or not the
security constituted by this deed has become enforceable) shall:

(a)

(b)

()

be paxd tmmadlataly to the Lender,

if they are not paid directly to the Lender by the insurers, be held; pending
such payment, by the Borrower as trustes of the same for the benefit of the
Lender, and

be applied in making good or recouping expenditure in respect of the loss
or damage for which those monigs are received or, after the security

12



8.8

8 g

8.10

8.11

constituted hy this deed has become enforceable and, if the Lender so
direéts, m or towards; d;ac.harge of reduiction of the Secured Liabilifies.

Leases and licences affecting the Property

The Borrower shall not, without the: pnr:r written consent of the Lender:

(@) grant any licence or tenancy affecting the whole or any part of the Property,
Of exercise the statutcry powers of ieasmg orof aeceptmg surrenders under
section 99 or section 100 of the LPA 1925 (or agree io grant any such
licenice or tananc:gr or agree to exercise the statutory. pawers of leasing or
of accaptmg surrenders under section 99 or section 100 of the LPA 1925)

(b} in any other way dispose of, accept the surrender of, surrender or create
any Iagal or ec;uetahle estate or mterest in the whaie ar any paft c:f the
Property (ﬂr agree to dispose. of, aca&;ﬁ the surrender of, surrerider or
create: any legal or equitable estate or interest in the whole or any part of
the F’fﬂparty),

(@ let any person: into occupation of or share accupaﬁan of the whole or any
part ofthe Praperty, or

(d). grant any consent or licence nder any lease or licence affecting the
Property. | |

No restrictive obligations

The Bcarrawer shall not, w;thaut the prior written consent of the Lender, enter into any

onerous. or restrictive abhgatlans affecting the whole or any part of the F‘mpes‘ty or

create or permit 1o arise any overriding interést, easement or right whatever in or

‘over the whole or any part of the Property.

Proprietary rights

Tha Borrower shall procure that no person 5haii become anhﬂad to assert any
pmpma&ary or other like: rzght or interast over the Whm!e or any’ part of tha Praperty,
w;thnui the prior written consent of the Lender.

Qg&mpﬁante with and enforcement of covenants

The Borrower shall:

(a) observe and perform all covenants, stipulations and conditions to which the
Property, or'the use of it, is or may be subject and (if the Lender sorequires)
produce to the Lender evidence sufficient to sahsfy ihe Lender that those
'-ccz\zerzants stzpuiailaﬁs and conditions have been observed and parfmrmed
and

13



8.12

8.13

8.14

{0 _giiligjentiy enforce all covenants, sti‘pu!atiﬂn& _:-_an_r.:l_ conditions benefiting the
Property and shall not.(and shall not agree to) waive, release or vary any of
the same.

Notices or claims relating to the Property
(8) The Borrower shall!

(E) give full particulars to the Lencier‘ of any. notice, arder dlret:tmn
designation; resolution, application, reqmrement of proposal gw&n
or made by any publfc or local body or authority {(a Notice] that
spaciflcaliy apphas to the Pr’ﬂpeﬂ}ﬁ or. tu the chc:aitty in which it is
situated, within seven days after becoming aware of the relevant
l.\__ic_t;f;a_ arid

(i) (if the Lender so requires) immediatély, and at the cost of the

~ Borrower, take all reasonable and necessary steps to comply with
any Natme and make or join with the Lender in makmg, any.
ab}ectsons or representatmns in rea;aef;t of that Notice that the
Lender thinks fit.

(b The Borrower shall give. full parhculars to the Lander of any claim; notice or
other cammunfca’uaﬁ served on it in respect bf any modification, suspension
or revecahen of any Environmental Licence or any aliegad hreacﬁ of any
Environmental Law, in each case relatmg to the F‘mper’ty

Payment of outgoings
The Borrower shall pay (or procure payment of the Eama} when due all f;harges

rates, taxes, dutlas assessments and other nutgnmgs relaﬁng to or impcsed on the
F’t‘cperty or on its accupler.

Rent reviews

The Borrower shall, if the Property is subject to aﬁcupatmnal lgases or licences,
implement any upwarcis rent review provisions-and ahail not, wthaut the prior Wruﬁsn.

_conhsent. of the Lander agree tc;x any change in rent: ta less. than tha npan market R

8.15

8.18

rerital value of the: ralevant part of the Property.
Environment

The Borrowar shall in respect of the Property:
(a} -::c:-mply- with all the requiremerts of Environmental E.,éw-;_ and
(b obtain and.comply with all Environmental Licences.
Conduct of business on Property

4



8.17

8:18

0

9.3

The Borrower shall carry on its trade and business on those paits (if any) of the
Pmparty as are used for the ;‘::urpéses of trade or business in accordance: wﬁh the
standards of good managdement from tirme to time current in such trade or business,

inspection

The Borrower shall permit the Lender, any Receiver ahd any person appointed by
either.of them to entar on and tnspect the Property on reasanable prior nat:c:a

VAT option totax

The Borrower shall not, without the prior. written consent of the Lender:
{a8) exercise any VAT option to tax in relation to the Property; or
{b) revoke any \fAT aptian ta tax exercised, and dlsc:lc:ssed 1o the Lenéer in
writing, bafore the date of this deed:

POWERS OF THE LENDER

Pewer to remet:iy

(a) The Lender shall be entitled -(but shall nmt be belged) o remedyl at any

~ time, a breach by the Borrower of any of its obligations contained in this
deed.

(b) The Borrower ifrévocably authorises the Lender and its agents to do all
thitigs that are necessary ¢r desirable forthat purpose. '

(c) Any monies expended by the Lender in remedying a breach by the Borrower
of its obligations contained in this deed shall be reimbursed by the Borrower
to the Lender on a full indemnity basis and shall carry interest in accordance
with clause 16.7.

{d) Inremedying any breach in accordance with this clause 8.1, the Lender, its
agents and their respective efF feers, agents aﬂd am;;éz::yees shall be entitled
to enter onto the F‘mparty and to take any action as the Lender may
teasoriably corisider necessary of deésirable including, without limitation,
carrying out any repairs, other works or development.

Exercise of rights

“The rights of the Lender under clause 9.1 are without prejudice to any other rights of

the Lender under this deed. The exercise of ariy rights of the Lender under this deed

-ahall not make iha Lender liable to account as a mortgagee in possession:

Lender has Receiver's powers

15



54

10.

10.1

10.2

.

1.1

Tothe extent permitted by law, any right, power or discretion conferred by'this deed
on a F{ecemer may, after the security mnstztuted by thls t:ieed has becama
enforceable; be exercised by the Lender in relation to- any of the: Ghargeﬁ F’mparty
whether or ﬂria_t it has taken possession of any Charged Property and without first
appainting a Receiver or.notwithstanding the appointment of a Receiver.

Induigence

arrangament variatmn or r@ieas@ w;th any parsan m:}t hamg a party fo this f:ieed
(wha’ther or not-any person 15 mmﬂy hab[e with the Bcrrawer) in respect of-any- of the
Seciired Liabilities or of | aray ‘other security for them without prejudice either to this
deed or to the liability t:f the Borrower for the Secured Ltabzhties

WHEN SECURITY BECOMES ENFORGEABLE
Security becomes enforceable on Event of Default

The secuirity constitited by this deed shall become immediately enforceable if-an
Event of Default ocours.

Discretion
After the security constituted by this deed has become enforceablé, the Lender may,
in its absolute discretion, enforce-all or any partof that security at the times, in the

manngr and on’ the terms it thinks: fit, and take possession of and hold or dls;:sasa of
all of any. part of the. t‘;:hargeci F’ruper{y

'E?*E-FQR%MENT OF SECURITY

Enforceiment powers

(8 The power of sale and other powers conferred by section 107 of the LPA

1925 (as varied or extended by this deed) shall, as betweenthe Lenderand

11.2

| @ purc:haser frtxm the Lenﬁier arise on and be exercisable at any time aﬁer
the execution of this deed; but the Lender shall not exercise stch powsr of
sale or other powers until the security constituted by this deed has become
enforceable under clause 10.1.
(b) Section 103 of the LPA 1925 does not apply to the sacunty constituted by
 thisideed,

Extension of statutory powers of leasing

16,



The statutt}ry powers of [easmg and accepting surrenders conferred on mortgagess
under the LPA 1925 and by any other statute are extended so as to authorise the:
Lender and any Receiver, at'any time after the security constituted by this deed has
become enforceable, whether in its owrr name or in that of the Borrower, to:

(a)

(b)
{c)

grant a lease or agreement for lease;
accept surrenders of leases; or

grant any option in respect of the whole or any part of the Property with
whatever rights relating to other _iﬁ'ﬁ_!"t'ﬁ of it,

whether or not at & premium and containing such covenants on the part of the
Borrower and on such terms and ﬁondtt ons (;r‘acludmg the payment of money to a
lessse or tenant on a surrender) as the Lender or Receiver thinks fit, without the
need to comply with. any of the restrictions imposed by sections 99 an_d 100 of the
LPA 1925,

11,3 Prior Security

@

{0)

At any time after the seclrity constituted by this deed has become
enforceable, or after any. powers. conferred by any Security having priority
to this deed shall have become axarcusabla the Lender may;

() redesm that or any other prior Security;

(i) procure the transfer of thiat Security to itself; and

(i) settle and pass any account of the holder of any prior Security.
The settlement and passing of any such account shall be, in the absence.of
any’ mamfe&t grror, conclusive and binding on the Barruwer All mohies: pand
by the Lender to an encumbrancer in seftlement of any of those accounts
shall be, as from its payment by the Lender, due from the Borrower to the
Lender on - curFEﬁt account and shall bear interest [at the a:iefault rate: of

interest spec ified in the Fassllty Agr&ement} and be secured as part of the
Secured E_labliahes

11.4 Protection of %ﬁim parties

No purchaser, morigagee or other person dealing w:th the L&nder any Racewer or
Belegat& shall be concerned to aﬁqmra

(a}
(k).

(c)

whether any of the Secured Liabilities have become due or payable, or
remain unpaid or undi&charged‘--

whethier any power the Lender, a Receiver or Delegate is purpnﬁtng to

exercise has becarﬁe exercisable or Is properly exercisable; or

how any money paid to tha Lender, any Receiver or any Delegate isto be

applied.

17



11.8

11.6

11.7

11.8

12.

124

Privileges

Ear.:h Recelver and the Lender is entltled to al! the rights, powers, privileges: and

immunities conferred by the LPA 1925 on martgagaes and receivers.

No liability as mortgagee in possession

-Neither the Lender, any Receiver nor any Delegate shall be liable, by reason of

entering into possession of the Charged Pmpeﬁy or for any other reason, to account
as mortgagee in possession in respect of all or aﬁy of the C:harged Prcpaf’ty, nor
shall any of them be liable for any loss on rezlisation of, or for any act, neglect or
riefauit of any nature in connection with, all or: any of the Chargad Prc:perty for whmh
a mur&gagee if passessnczn mlght be liable as such.

Relinquishing possession

'E‘f_th‘fe;_ Lender, any Receiver or Delegate enters into or takes possession of the
Charged Property, it or he may at any time refinuiish possession.

Conclusive discharge to purchasers

The recaxpt of the Lender or any Recemer or Eﬂe!egate shall be a ccncluawa
ézscﬁarge toa purcﬁaser and i mak:ng any sale or othef dz&pmaal of any of the
Charged F‘mperty orin makmg any aﬁqulﬁztmn in tha exercise nf thazr respechva

powers, the Lender, every Receiver and Delegate: may do so for any consideration,
in any r;@.anr;_ar and on any terms that it of he thinks fit.

RECEIVERS
Appointment

At any time after the security constituted by this deed has become enforceable, or at

_the request of the Borrower, the Lender may, without further notice, appoint by way

12.2

of deaci or otherwise in ‘afvntfrzg,r any one or more: pergcﬁ or pemﬁns to bé a Receiver
of all or any part of the Charged Property.

Removal

The Lender may, without further notice (subject to section 45 of the Insolvency-Act
1988), from. time to time, by way of deed, or otherwise in writing, remave any
Recenver appointed by it and may, whenever it thznks fit, appoint a riew Receiver in
the place of any Receiver whose appointment may for any reason have terminated.

18



12.4

12.5

12,6

13.

13.1

132

Eem‘unemﬂ_m}

The Lender may fix the remuneration of any Recewer appointed by it without the
testrictions contained in section 109 of the LPA 1 825 and the remuneration of the
Receiver shall be a debt secured by this deed, to the extent not othenvise
discharged. - | - |

Power of appointment 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 Lender under the Insolvency Act 1986, the LPA

1825 or cherwise and shall be: exerciéable without the restrictions: can’tamed in
sections 103 and 1&9 of the LPA. 1925 or otherwise.

Power of appointment exercisable despite prior appointments

The: power to ab’pe‘:’:‘int a Receiver (whether conferred by this deed or by statute) shall

be; and remain, axerczsable by the Lender deapst& any ;:)ncr appemtmen’c in respect

of all or any part of the Charged Property.

Agent of the Borrower

Any Recegiver appointed by the Lender under this deed shall be the agent of the:

Borrower and the Borrower shall be ﬁalely res;;uns;hia fc::r the contracts,

-engagements acts, omissions, defaults, losses and remuneration of that Recawar

and for liabilities incurred by that Receiver The agency of each Receiver ahal!-
continue until the Borrower goes into quu;datiaﬂ and after that the Receiver shall act
as principal and shall not become the agent of the Lender.

POWERS OF RECEIVER

Powers additional to statutory powers

(@) Any Receiver appointed by the Lender under this deed shall, in addition to

' the powers conferred on him by statute, have the powers set outin clause
13.2 to elause 13.20.

(b) If there is more than one Receiver holding office at the same time, each
Receiver may (unless the document appointing him stafes otherwise)
exercise all of the powers conferred oh a Receiver under this deed
individually and to the exclusion of any other Receiver.

(c) Any exercise by a Racewer of any ofthe powers given by clause 13 may be
on behalf of the Barrcrwar the directors of the Borrower or himself.

Repair and develop the Property
19



133

1 3‘4

13.5

137

A Receiver may undertake or complete any works of repair, alteration, building or
deweiapment on the F’mperty anci may apply fﬁar and mamtaln any planning

-r.zesrm:ssmn develmpment consent, hmtdmg reguiatzan appraval or any other

permission, consent or licence to carry out any of the same.

Grant or accept surrenders of leases

A Receiver tay grant oraccept, gurrendera of any ieases or tenanmes_ aff-ctmg ihe

F'ms;erty on any terms and subject to any conditions that he thinks fit.
Employ personnel and advisers

A Receiver may provide services and employ, or engage, any mariagers, officers,

servants, contractors, wc:xrkman agenis othiar parsennei and professional advsers
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 Borrower.

Make and revoke VAT options to tax

A Receiver may make, exercise or revoke any VAT aption to tax that he thinks fit

Charge for remuneration

A Racewer may charge and receive any sum by way of remuneration (In aeﬁcﬁttlan to
all costs, charges and expenses incurred try hsm) that the Lender may ;:zrescnbe or
agree with hn‘n

Realise Charged Property

A Receiver: may collect and get i the {',‘;harged Pragerty or any part of iti in respect
of which he is ap;amnted and make any demands and take any praceecimgs as may
seem expedient for that purpose, and take ! pesseasmn of the Charged Pmpeﬂ‘y with

i _.llke rlghts

13:8

13.9

Manage or reconstruct the Borrower's business

A Receiver may carry on, manage, develop, reconstruct; amalgamate or diversify or
coheur in carrying on, managing, developing, reconstrcting, amalgamating or
dsversﬁymg the business of the Bnrmwer carri ed out at the Property.

Dispose of Charged Property
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13.10

13.12

1313

13.14.

13.15

13.16

A Raﬂewar may grant options and licences over all or any part of the Charged
Property; grant any other mterest or rtght over,; seEi assign or lease (z:ar congur in
granting options and Elcem:es over all-of any part r:xf the Charged F’mperty, gt‘antmg
any other interest or nght over, selling, assigning or Ieasmg) all or any of the Charged
Property in respact of which he is appointed for such consideration and in such
manner (including, without limitation, by public austion or private sale) and generaily
on any terms and’ mndltmﬁs that he thinks fit. A Receiver may promote, or conicur in
pmmcﬁmg a campany to purchasa the Ghargezi Properiy to be ééspassed of by him.

Bever fixtures and fith ngs

A Receiver may sever and sell separately any fixtures or fittings ffom the Property
without the' consent of the Borrower.

Give valid recei pts

A Recewer may ine valld recemats ﬁar all mantes and execute ail assurances and
thlnga that may be preper or desirable for real:szng any of the Charged Prag:serty

Make settlements.

A Receiver may make any arrangement, settlement or compromise between the

Borrower and any cthar person that he may i‘hmk exmdtant
Bring proceedings

A Regeiver may bring, prosecute, enforce; defend and abandon all actions, suits and
proceedings in relation to any of the Charged Property that he thinks fit.

Insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 16.2,
effeaﬁ with any insurer any mhc:y of insurance: ezther in lieu or satesfaatlc:n r::f orin
addition to; the insurance requifed to be maintained by the Borrower under this deed.

Powers under LPA 1525

A Raceiver may exercise all powers provided forin the LPA 1825 inthe same. way
as if he hacﬁ been duly appamted Under the LPA ‘1925 and exercise aEl powers
pmwdeci for an administrative receiver in Schedule 1 fo the Ensalyency Act 1988,

Borrow
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12.18

13.19

1320

A Receiver may, for any of the purposes authorised by this clause 13, raise money
by bmrrawmg from the Lender (c}r from any other parsnn) eithar unsecured oron the

security of all or any of the Chargad Pmperty in respect of which he is appamted on

any terms that he thinks fit (including, if the Lender consents, terms under which that
Security ranks i priority to this deed).

Redeem prior Security
A Receiver may redéem any prior Security and settle and pass the accounts to which
the Security relates. Any accounts so settled and.passed shall be, in the absence of

any: mamfest error, r.:analuswe and bmding on the Borrower, and the- meme& s0 paid
shall be deemed to be an expense properly incurred. txy the Receiver.

Delegation
A Receiver may delegate his powers in accordarnce with this deed.
Absolute beneficial owner

A Receiver may, in relation to any of the Charged Property, exercise all powers,
authcmsatlc‘ms and rights e would be capable of exercismg, and do all those acts
and thzngs as an abgaime beneficial owner could éxercise or do in the ownership
En_t:! management of __af_! or any part of the thrgsd_Prc_:perty_

Incidental powers

A Receiver may do any other acts and things that he:
(a) may consider desirable or necessary for realising any of the Charged
 Property; R

_(b) may cansider incidental or cfanduc:ve tx:: any of the rzghts or powers
conferred on a Receiver under or by virtie of this deed or law: ar

1 4:

14.1

{(©)lawfully may or can do as agent for the Borrower.

DELEGATION

Delegation

The Lender 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 18.1). ' |
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14.2

14.3

15.

16.1

16.2

15.3

Terms

Tha Lender and each Receiver may make a. dalegatzcsn on the terms-and Gﬂﬁdltieﬂs
(mcludmg the power to sub- delegata) that it thinks fif.

Liability

Neither the Lender nor any Receiver shall be in any way liable or responsible fo the

B{arruwar for any lossor Elablﬁt‘y arising from any act, defaull, omigsion or misconduct
on'the part of any Deiagate

APPLICATION OF PROCEEDS
Order of application of proceeds

All monies received by the Lender, a inet;ewar or & Dalegate under this t:ieed after
the sacuﬂty constituted by this deed has become enforceable (ather than sums
received under any Insurance Policy), shall (subject fo the claims of ahy person
havmg prior rights and by way of \faﬁatmrz af the LF‘A 1925} ba appllad inthe following
order of priority:

{@ in or towards payment t}f or provision far all costs, charges and expenses
incurred by or on behalf of the Lender (and any Receiver, Qelegata aﬁmmay
or agent appmntad by it) under or in connection with this deed aﬂd of all
remuneratlcn due to any Racawer‘ under or in connection with this deed;

(t}) in.or towards payment of or pm\ﬂsmn for the Secured Liabilities in any order
and manner that the Lender determings; and,
(c) in paymentof the surplus (if any) to the Borrower or other person entitled to

Appropriation

Neither the Lender, any Receiver nor any’ DeEegate shall be bound (whether by virtue
of s;ect;cm ﬁ:ﬁ(&) uf the LPA ’1925 which is varied acsurdmgty, or cher‘\msg) to pay

or appmpﬂate any ‘receipt or paymarﬁ first towards interest rather than prmcupaE or
'f_:g_therwlse_ in any particular order between any of the Secured Liabilities.

Suspense account

All rionies recawed by the Lender, a Receiver ora Qelegat& under this deed (other
than stims received under any Insurance Pallcy that are not gamg o be applied-in or
towards discharge of the Secured Ligbilities):
(a) may, at the discretion of the Lender, Receiver or Delegate, be credited to
any suspense or securities realised account;
23



16.

16.1

16.2

(b) shall bear interest, if any, at the rate agreed in WFItEHQ between the Lendar
and the Barrewar and

(¢) may beheld in that account for so long as the Lender, Receiver or Delegate

- thinks fit. ' "

COSTS AND INDEMNITY
Costs

The Borrower shall, within five Business Days of demand, pay to, o reimburse, the
Lender-and any Receiver, on a full indemnity basis, all costs, chargas axpenaas
taxes and |l§bt|ifl§$ c:f any klnd {snciudlng, wcthaut fimitationy; iega! prmtmg and out-
aprec!{et expenses) incurred l:ay the Lender, any Receiver or any Defegaté in
connection with:

(a) this deed or the Charged Property;

(b} - taking, holding, protecting, perfecting, preserving or enforcing (or attempting
to do s0) any of the Lender's, a Receiver's or a Delegate's rights under this
deed: or ' - ' e _

(¢) taking proceedings for, or recovering, any of the Secured Liabilities,.

tagether with interest, which shall accrue and be payable (wﬁhcut the need for any
demand for payment belng made) from the date on which the relevant cost, charge,
expense, tax or liability arose until full discharge of that cost, charge, expense, tax
or liability (whether before orafter judgment; liquidation; winding-up or administration

of the Borrower) at the rate and in the manner spacified in the Facility Agreement.

Indemnity

(&) The Borrower shall indemnify the Lender, each Receiver and gach
Delegata and their respective employees and agents against all liabilities,
costs, expenses, damages and losses (including but not limited to any
direct, ihdlrect or cansequentlai losses, loss-of profit, loss of reputation and

_ all interest, penalties and Iegal costs (calc:ulateé on 2 full andemﬂlty baats)

'and ail other prafeasmnai costs and. expenses} s.uffereci or inclrred by any
t;f them ar_lsmg out of or in connection With

(_'i_-)_ the exercise or purparﬁeﬂ -exercise of any of the rights, pnwers
' authuntle& or discretions vested in them under this deed or. by law in
respect of the Gharged ng}eny;

atte_m_ptmg to dz:) so) i_he $ecur_ty c:anstatgfted b_y t_his d_eed cs_r
(i) any default or defay by the Borrower in perfarming any of its
obligations under this deed.
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17.

17.1

18.

18:1

18,2

” ”(;k:}}. Any past or present emﬁlcyaa aragent may enforce the terms of this clause
16.2 subject to and in ac:carffanca wzth the provisions of the Contracts
{Rights of Third F’artles) Act 1998,

FURTHER ASSURANCE
Further assurance

The Borrower shall, at its own expense, take Whatever actien thse. Lender or any

‘Receiver may reasonably require for

(:'a) c:reattng perfecting or: pretecttng the: aesurity ntendad to be created by this
deed:

{b) facilitating the realisation of any of the Charged Property; or
{c) fam[!tatmg the exermse m‘ any rlght pc}wert authf.xnty far e:ifscretmn

Pmsmrm

including, w:thout limitation (ef the Lender or Re;:awar thmks it expeéieﬂn the
execution of any transfer, cc:nveyarme assignment or assurance of all or any of the
assets forming part of (or intended to ferm part of) the Charged Property (whathar o
the Lender or to its nominee) and ihe gwmg caf any natece r::rc:ier ar diractzan and the
making of any registration.

POWER OF ATTORNEY
Appointment of attorneys.

By way. of security, the Borrower irrevocably appoints the Lender, every Receiver

and every Delegate separately to be the attorney of the Borrower and, in its niame,

on its hahalf and as its act and deed, to execute any documents and do any acts: and
thmgs that:

(;a) the Bnrrcxwer is required fo-execute and do under this deed; of

(b) eny attorney deems proper or desirable in exercising any of the ri'ghfs
- powers, EUthGﬂtIES and dssn:retlcns conferred by this deed or by law on the
Lender, any Racawar orany. E]elegate

Ratification of acts of attorneys

The Borrower ratiﬁes and confirms, and agrees te ratify and confi irm, anythmg that
any of its attorneys may do in the proper and lawful exercise, or purported exercise,
of all or any of the rights, powers, authorities and discretions referfed to in clause
18.1.
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19,

19.1

20,

20.1

20.2

21,

21.1

" convert either liability at a-market rate of exchange for the purpase of set-off. Any

212

RELEASE
Release

Subject to clause 26.3, on the expiry of the Security Period (but not otherwise), the
Lender shall, at the request and cost of the Borrower, take whatever action is
neeassary to:

(a) release the Charged Property from the security constituted by this deed; and
(b)  reassign the Charged Property fo the Borrower.

ASSIGNMENT AND TRANSFER
Assignment by Lender

(a) At any tlma wﬁht}uf the consent af the Barmwar the Lendei‘" may assign or
transfer any or all of its r;ghts and nbltgatiuﬂs under this dead.

() The Lender may disclose to any actual or proposed assignee or transferee
any :nfarmatmn in its possession that relates to the Borrower; the Chargad
Praperty and this deed that the Lender considers appmpmat&

Assignment by Borrower

The Borrower may riot assign any of its rights, or transfer any of its fights or
obligations, under this deed.

SET-OFF

Lerider's right of set-off

“Thie Lerider may at any time set off any liability of the Borrower to the Lender againist

any liability of the Lender to the Borrower, whether gither liability is present or future,
liguidated or u‘ntiquidated and whether or not either liability arises under this deed.
If the ilabilities to be set: aff are expressed in different currencies, the Lendar may

exercise by the Lender of its rights under this clause 21.1 shatl not limit or affect any
other rights or ramedles avaliabla toit undar this:deed or otherwise:

Exelusion of Borrower's right of set-off
All paymerits made: by the Borrower to the Lender under this deed shall be made in

full without any set-off, counterclaim, deduction or withholding (other than any
deduction or withholding of tax as required by law).
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2.

221

22.2

223

23.

24,

24.1

AMENDMENTS, WAIVERS AND CONSENTS
Amendments

Na am&ndmﬁnt af fhus éa@d shall be effective unless it is in wntsng and mgned by, ar
on behalf mf each pady (ar its authorised represantatwe)

Waivers and consents
(@ A waiver of any right or remedy under this deed or by law, or any consent
given under this deed, is only sﬁactwa it given in writing h\; the wawmg or
.aﬁnserﬁ:rng party and shall not-be deemed a waiver of any other breach or
default. It only applies in the circumstances for which it is given and shall
not prevent ’the party ga\smg it frf;m subsequenﬂy ralymg on the relevant
provision.

by A faliure or delay by a parly to exercise any nght or remedy provided under
this. deed of by law shall hot constitute a waiver of that or any other rlght or
remedy, prevent.or restrict any further exercise of that or any other right or
remedy or constitute an. slection to affirm thss deed. Nt} smgla or ;:arhai_
exercise of any right ar remec%y pmméeﬁi under this deed or- by law shall
prevent or restrict the further exercise of that or any other right or remedy_
No election tn aff irm; thls deed by the Lender: ahail be effective LH'IIESS it is in
writing.

Rights and remedies

The rights and remedies provided under this deed are cumulative and are inaddition
te: and ﬂ:::t exx:iuswe of; any rights. and r‘emedueg pr‘mﬂéeﬂ by iaw

SEVERANCE
If any provision (or part of a provision) of this deed is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary fo

mriake it valid, legal and enforceable. If such madification is not possible, the relevant
_pravssmn {or part of a pmvusicsn) shaii be deemec! ﬂleieted Any mcdlftcatmn to or

deletion of a pravssmn {or part of a prawsmn} under this clause shall not affect the
Eaga!zty validity and enfarceablltty of the restof this deed,

COUNTERPARTS

Counterparts
(a) This deed may be executed in any number of counterparts, gach of which
when executed and tialwered shall :;anstituta a3 dup!ucate original, but alt th&_
counterparis shall tagathsr constitute one deed.
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25.

25,1

26,

26.1

26.2

26.3

{(b) No counterpart shall be effective until each parly has executed and
delivered at least one counterpari]

THIRD PARTY RIGHTS
Third ﬁa'ﬁy'righfg

(8) Exceptas expressly provided elsewhere in this deed, a person who'is nota

party-to this deed shall not have any rights under the Contracts (nghiﬁ of

Third Partlas) Act 1999 to enforce, or enjoy the benefit of, any term of this
deed, This does not aﬁaaﬁ any ﬂght orremedy of a th:rd party whmh exists,
of is available, aparl: from that Act.

(b)  Therights of the parties to rescind or agree any amendment or walver under
this deed are not subject to the consent of any other person.

FURTHER PROVISIONS
Independent security

The security constituted by this deed shall be in addition to, and indspendent of, ary
other security or guarantes that the Lender may hold for any of the Secured Liabilities
at any time. No- prior security held by the Lender aver the whole or any part of the
Charged Property shall merge in the security created by this deed.

Continuing security

The security constifuted by this deed shall remain in full force and effect as a
continuing security | fcur the Secured Liabilities, daapite any settiernent of account, or
mtermedlate paymerzt ar athar matter or thing, unless. and untd the Lender
discharges: this deed in writing.

Discharge conditional

daamaci ccnditmnaE nn nc; payrnent aor. securﬁy ref:euved by the Lender in respact i:!f
the Secured Liabilities bamg avoided, reduced or ordered to be refunded under any
law relating to insolvency, bankruptey, winding-up, administration, receivership or
otherwise. Despite any such release, discharge or seftiement;
(a) ‘the Lender or its nominee may retain this deed and the security created by
~ orunder i, including all certificates and documents relating to the whiole or

any part of the Gharged Pmperty, for any period that the Lender deems

necessary to provide the Lender with sar;uraty against any such avoidance,
reduf;tian or order for refund; and
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(b) the Lender may recover the value or amount of such security or payment
from the Borrower subsequently as 1f tha ralaase discharge or seftlement
had not oceurred

264 Certificates

26.5

27.

27.1

27.2

A certificate or determination by the Lender as'to any amount for the time being due
to it fmm the Borrower under th:s deed {and the Fat::iity Agfeement} shall be, in the:
absénce of any manifest errof, Gonclusive svidence of the amount due:

Consolidation

The restrictiort on the right of consolidation contained in section 93 of the LPA 1925
$hail not apply to this daad

NoTices
Delivery
Any notice or other communication given to a party under or in connection with this
deed shall be:
(a) inwriting;
(b) delivered by hand, by pre-paid first-class post or other next warking day
delivery service or sent by fax; and
(c) -sentto:
@ the Borrower at
Park House, Mile End Road, Colwick, Nottingham NG4 2DW
(i) the Lender at:
The Burrows, Cragmoor Road, Burton Joyce, Nottingham, NG14
5AG

or to any othér address or fax number as is notified in writing by one party to the

other from time to time.

Receipt by Borrower

Any notice or s:;:ther z::cxmmunlc:at on that the Lender gives tt:z the Borrower shalf be
deemed to have been feceived:

(a) ifdelivered by hand, at the time it is left at the relevant address;
-(’_b) i pasted by. prenpatd first-class pczst or other next working day delivery
service, on the second Business Day after posting; and
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27.3

27.4

27.5

28.

281

28.2

{c) if sent by fax, when received in legiblé form.

A riotice or other communication giverr as described in clause 27:2(a) or clause
2‘? 2(3} on & day that is not a Busme&s Day, or after normat busmesg hours, in the
place it is recsived, shall be deemed to have been received on the next Busingss
Day.

Receipt by Lender

Any nntlce or. cher cammumf:atmn gwan tc:x the Lendar shall be deemed to have
been received anly on actual racmpt

Service of proceedings

This clause 27 does not apply to the service of any proceedings or other documents
in any legal action-or, where applicable, any arbitration or other method of dispute
resolution:

No notice by email

A niotice of other communication: Q!VEI’E under of in connection with this deed is not
vakfj if sent by ema[!

GOVERNING LAW AND JURISDICTION
Governing law

This.deed and any dispute or-claim (including non-contractual disputes orclaims)
arlalng aut of or in connection wnth it or its subgect matter or formation shat_l be
governed by and. construed in accordance with the law of England and Wales.

Jurisdiction

28.3

Each party irrevocably agrees that, subject as provided below, the courts of England
and Wales shall have exclusive jur;sdsattan overany dispute or claim (znsiuding non=
contractual disputes or’ cialma) arising olit of oF iri connection with this deed or ﬁs
subject. matter or formation. Nothing in this clause shall limit the right of the Lenifer
to take: proceedings against the Borrower in any other court of mmpetant Junsdlctlan

nor shall the taking of proceedings in any one or mare jurisdictions preclude the
takzng of prcc:eedmgs in any other jurlsdlctmns whether concurrently or net, to the
extent permitted by the law of such other juflEdIGtIQﬂ

Other service
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The Borrower irrevocably consents to any process in any legal action or proceedings
under clause 28.2 being served on it in accordance with the provisions of this deed
relating to service of notices, Nothing contained in this deed shall affect the right to
serve process in any other manner permitted by law, |

This decument has besn executed as a deed and is delivered and takes effect on the date
stated at the beginning of it.
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Schedule 1 Property

The freehold land and buildings at Land and Buildings on the South East side of Road
Number 2 Colwick in;:_lustnal Estate, Nattmgham regsstared at HM Land Registry under tlﬂa
number NT20713¢.
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Executed as:& deed by RADFORD Pl ot
HOLDINGS LIMITED acting by Director

two directors y

Director

Executed as a deed by VERONICA (-
F adfc‘:rc:i

CHRISTINE ALICE RADFORD and ADAM Veronica Christine ;x;;ce
WILLIAM RADFORD as Trustees of the
Radford Holdings Limited Retirement
Benefit Scheme

Adam Wxtham Radfcurd






