038057 /TZ

In accordance with
Sections 859A and M RO 1 /
859) of the Comparies
| e/
Particulars of a charge
A fee 1s payable wath this form, You can use the WebFilign servira #n fila thin £ave -
Please see 'How to pay' on the Please go to www com
last page
¢ What this form 1s for X What this form 1s NOY
You may use this form to register You may not use this fo
a charge created or evidenced by register a charge where *AS6FJIHS®
an mstrument Instrument Use form M A24 06/05/2016 #247
COMPANIES HOUSE L
This form must be delivered to the Registrar for registration wit
21 days beginning with the day after the date of creation of the charge If
Ivered outside of the 21 days it will be rejected unless it 1s accompanied by a
‘court order extending the time for delivery
You must enciose a certified copy of the iInstrument with this form  This wall be
scanned and placed on the public record Do not send the onginal
Company details I ' l ] "_ For el use
Company number of2 1117 |6 |2 |8 |5 »-Filling in th‘us form
l__l_l__]_—r’_l——l_ / Please complete in typescrpt orin
Company name in ful | BANCROPT DEVELOPMENTS, LIMITED, bold black capitals
l Allfields are mandatory unless
specdied o ndicated by *
E Charge creation date
Charge creation date ro— Fé_ |ﬁ? F’? Fz_ r’o- ’T [T l
H Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or frustees
entitled to the charge
Name HAMPSHIRE TRUST BANK PLC /
Name
Name
Name
If there are more than four names, please supply any four of these names then
tick the statement below
| confirm that there are more than four persons, secunty agents or
trustees entitied to the charge
CHFP(41 06/14 Version 20 MRO1A
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MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s not a
floating charge) or fixed secunty included in the instrument

Bonef descriplion

Land on the east side of Oaklaggs, London Road, -
Binfield, RG42 4AB registered at the Land Registry
with Title Absolute under Title Number BK357317, 7
Land at Oaklands, London Road, Banfield, RG42 4AB
registered at the Land Regaistry with Title Absolute
under Title Number BK40908 For mecre details please
refer to the i1nstrument -

Please submit only a short
descripbion [f there are a number

plots of land, arcraft and/or ships,

you should stmply describe some
of them in the text field and add 2
statement along the Imes of, “for
more detals please refer to the
nstrument

Please limit the description to the
avalable space

of

Other charge or fixed security

Does the instrument include a charge {which ts not a floating charge) or fixed
secunty over any tangible or intangible or {in Scotland) corporeal or incarporeal
property not descnbed above? Please tick the appropnate box

] Yes
[] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

V1 Yes Continue

[] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please fick the appropnate box

¥l Yes
{1 No

Trustee statement "

You may tick the box if the company named in Section 115 acting as trustee of the

1 This statement may be filed after

property or undertaking which 1s the subject of the charge the registration of the charge (use
form MR0G}

]
u Signature

Please sign the form here
Signature Signatrs U\_f)

This form must be signed by a person with an interest in the charge

CHFPC41 0614 Version 20 MR01/2
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MRO1

Particulars of a charge

B Presenter information

You do not have to give any contact infarmation, but if
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

Cortact name

Danielle Keen-Q'Boyle (H306/16)
Comparty name

Brecher LLP

|

Address
4th Floor

|64 North Row

Town,
London
“County/Hegion

{:ﬁﬂWWFVFFFr

IDX42701 Oxford Circus North
| Telephona

mediﬁcate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entifled to
the charge

You have ticked any appropnate boxes m Sections 3, 5,
6,7&3

o O 04

!

J You have given a description in Section 4, if appropnate
0 You have signed the form

O You have enclosed the correct fee

O Please do not send the onginal instrument, it must be

a cerbified copy

Important information

Please note that all information on this form wall
appear on the public record

mow to pay

A fee of £13.18 payable to Companies House in
respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'Companies House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you to
return it to the appropnate address below’

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountanbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX481NR Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@cornpamieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

pa 06 2014
Oye? 7 Spa Road, London SE16 3QQ CHFPQ41 06/14 Version 20

[F072253]

www Oyeziorms co uk Companies MRO01 OMRO e
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2176285
Charge code: 0217 6285 0046

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th May 2016 and created by BANCROFT DEVELOPMENTS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th May 2016.

©+

Given at Companies House, Cardiff on 13th May 2016

A, &
% o""‘-ND ’3\0

THE OFFICIAL SEAL OF THE

Companies House e




DATED

4 LAQ 2016

(1) BA
NCROFT DEVELOPMENTS LIMITED

(2)
HAMPSHIRE TRUST BANK pLc

—

ORTGAGE DEBENTURE
¢

All Monies; o demand)

WE HEREBY CERTIFY THIS TO BE
ATRUE COFY OF THE ORIGINAL

BRECHERI%W

>k




THIS DEED s made the X day of % 2016

BETWEEN

(1) BANCROFT DEVELOPMENTS LIMITED mncorporated in England and Wales with
company registration number 02176285 whaose registered office s at Tithe House, 15
Dukes Ride, Crowthorne, Berkshire RG45 6LZ ("the Mortgagor”), and

(2) HAMPSHIRE TRUST BANK PLC (registered n England and Wales with company
registration number 01311315) of 131 Finsbury Pavement, Londen, EC2A INT (the
"Bank"}.

NOW THIS DEED WITNESSES as follows.
1, INTERPRETATION

1.1 In this Deed (and the Schedules herete) unless there 15 something in the subject or
context inconststent therewith the following expressions shall have the foliowng

meanings:

“Agreement for Lease" shall mean all agreements contracts options or
undertakings whether now or hereafter in existence for or in relation to the creation
of any estate interest or nght in or over the Real Property or any part thereof
{including without limitation in refation to any lease icence tenancy or nght to occupy
whether on a fixed term or penodic basis and whether in all cases m respect of the
whole or any part of the Real Property),

"Book Dabts” shall mean each and all parts of the Charged Property from time to
time charged pursuant to Clause 4 1{f);

"Business Day" shall mean a day on (other than & Saturday or Sunday) which the
London Interbank Market 1s open and on which banks are open for general business

in London,

"Charged Property” shall mean each and all part(s) of the property nghts assets
undertaking and income of the Mortgagor from time to time charged or assigned to
the Bank (whether by way of fixed or floating charge or assignment) by or pursuant
to this Deed;

"Demand” shall mean any demand made by the Bank on the Mortgagor under the
Faolty Letter for repayment of all or any part of the Indebtedness,

H306/ — 1633763



"Environment" the natural and man-made environment inciuding all or any of the
following media, namely air, water and land (induding air within buildings and other
natural or man-made structures above or below the ground) and any living organisms

(including man) or systems supported by those media,

"Environmental Law" all applicable laws, statutes, regulations, secondary
legislation, bye-laws, common law, directives, treaties and other measures,
judgments and decisions of any caurt or tribunal, codes of pracice and guidance
notes n so far as they relate to or apply to the Environment,

"Facility Letter" shall mean any faclity letter between the Bank and the Mortgagor
in respect of any banking loan or other facilites made available to the Mortgagor by
the Bank together with any subsequent amendments vanations restatements
novations or replacements agreed between the Bank and the Mortgagor,

"Financial Collateral" shall have the meaning given to that expression in the

Financial Collateral Regulabions,

"Financial Collateral Regulations” the Financial Collateral Arrangements (No 2)
Regulations 2003 (ST 2003/3226),

"Group Company" shall mean any company other than the Mortgagor from time to
time within the group of the Mortgagor where "group" bears the meaning as defined
In Sechon 474(1) of the Companies Act 2006,

"Indebtedness” shall mean all or any monies obligations and habiities whether
actual or contingent present or future which are now or may at any time hereafter be
or become payable due or owing to the Bank by the Mortgagor whether solely or
jointly and whether as prinapal or surety or 1n respect of which the Mortgagor may
otherwise be or become liable to the Bank on any account whatsoever including
(without prejudice to the generality of the foregoing) the principal amount of all loans
or advances made or to be made to or for the accommodation or at the request of
the Mortgagor all fees costs expenses (including legal surveyors valuers and other
costs on a full indemmnity basis) commussion discount charges and other sums incured
by the Bank n relation to the Indebtedness this Deed or any guarantee or security
now or hereafter held for the Indebtedness or it enforcing payment whether aganst
the Mortgagor or others together with interest (incdluding wathout hmitation, default
interest) to the date of repayment (as well after as before any judgment) at such rate
or rates as may from time to time be payable under the terms of the Facility Letter
References to the Indebtedness shall include not only the whole but any part thereof,
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"Interests in Securities” shall mean each and all parts of the Charged Property
from time to time charged pursuant to Clause 4 1{d);

"Planning Acts" shall mean a reference to any act or acts of Parliament for the time
being in force and relating to town and country planning;

"Real Property” shall mean each and all parts of the Charged Property from time to
time charged by the Mortgagor pursuant to Clause 4 1(a),

"Rent Account” shall mean the account to be opened for the recaipt of Rental

Income 1n accordance with Clause 4 1(G)u);

"Rental Income" shall mean the gross rents hcence fees and other monies
receivable now or at any time hereafter by the Mortgagor i respect of or ansing out
of any lease of the Real Property or any Agreement for Lease or otherwise without
himitaton denved by or paid to or received by the Martgagor in respect of the Real
Property (incdluding without hrutation all mesne profits) but excluding insurance rents
or service charges or the hke and any value added tax thereon,

"Security Interest’ shall mean any mortgage charge pledge lien hypothecation
right of set off nght of preference or any secunty interest (including wathout hmitation
title transfer and retention arrangements) whether fixed or floating, legal or equitable

whatsoever howsoever created or anising,

"Sterling" shall mean the lawful currency from time to time of the Urnuted Kingdom

In this Deed unless the context otherwise requiwres

(a) clause headings are for ease of reference only and shall not affect the
construction of this Deed,

(b} any reference to any agreement or document shall be deemed to refer to the
same as amended modified or supplemented from time to trime by the parties

hereto;

(C) references to “person” shall mean any person firm body corporate or
unincorporated body of persons, an association, 2 trust or any other entity or
organisabon induding a govemnment or pohitical sub-division or an agency or

mstrument thereof,

(d) any reference to the masauline gender shalt include the femmine gender and

neuter meaning and vice-versa;
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{e) words umparting the singular number only include the plural and vice-versa
and where there are two or more persons mncluded in the expression the
"Mortgagor” references to the Mortgagor are references to respectively all or

any of them as the context may require;

(f) where there are two of more persons included i the expression the
"Mortgagor” or "Group Company® all assignments, charges, agreements,
undertakmngs, tovenants, obhigations, warrantres and representations given,
undertaken, made or assumed by or reference to the Mortgagor or Group
Company shall be deemed to have been given undertaken made or assumed

by or are references to them jointly and severally and construed accordingly,

(@) the expression the "Morigagor* includes the persons derving title under the
Mortgagor and the expression the "Bank" includes its successors in title and

assigns,

(h) any reference to a Clause or a Schedule is a reference to a clause hereof or a

e schedule hereto (unless the contrary 1s stated or the context otherwise
requires),
() references to statutory prowvisions includes a reference to any subordinate

legislation and shall be canstrued as references to those provisions as
respectively amended or re-enacted (whether before or after the date
hereof) from time to time and shall include prowsions of which they are re-
enactments (whether with or without modfication) and any reference to
"Act" 15 a reference to the law of Property Act 1925 as construed in

accordance with this sub-clause

Thus Deed and the Facility Letter shall each constitute independent documents but in
addibon each and every provision contained in this Deed shall be a part of the Facihty
Letter as if separately set out therein, Each and every provision of the Facility Letter
not contained in this Deed shall be part hereof as If separately set out herein  To the
extent that there 1s any conflict between any provision contaned i the Fachity Letter
and any provision contamned in this Deed the Facility Letter shall prevall

If the Bank considers that an amount 15 capable of being avoided or otherwise set
aside on the liquidation or administration of the Mortgagor or otherwise, then that
amount shall not be considered to have been rrevocably paid for the purposes of this
Deed

A reference in this Deed to a charge or mortgage of any freehold, leasehold or
4
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17

1.8

19

110

41

commonhold property includes

(a) all buldings and fixtures {including trade and tenant's fixtures) that are
situated on that property at any time;

{b) the proceeds of the sale of any part of that property; and

{c) the benefit of any covenants for tile given, or entered into, by any
predecessor 1n title of the Mortgagor in respect of that property, and any
monies paid or payable in respect of those covenants

For the purposes of section 2 of the Law of Property (Miscellanecus Prowvisions) Act
1989, the terms of the Facility Letter and of any side letters between any parties in
relation to the Facllity Letter are incorporated into this Deed

A third party has no nght under the Contracts (Rights of Third Parties) Act 1999 to
enforce, or to enjoy the benefit of, any term of this Deed.

If the rule against perpetwties applies to any trust created by this deed, the
perpetuity period shall be 125 years (as specified by section 5(1) of the Perpetuibes
and Accumulations Act 2009)

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 (as inserted by section 248
of, and Schedule 16 to, the Enterprnise Act 2002) apples to the floating charge
created by this Deed.

The Schedule forms part of this Deed and shall have effect as If set out 1n full In the
body of this Deed Any reference to this Deed includes the Schedule

PAYMENT OF INDEBTEDNESS

The Mortgagor covenants with the Bank that it shall on the Bank's demand mn
accordance with the terms of any Facility Letter or as the case may be this Deed pay
to the Bank all monies constituting the Indebtedness

INTEREST

Interest shall be paid at the rate or rates and on the dates and for the periods set out
in the Facihty Letter.

SECURITY

For the purpose of securing the payment and/or repayment of the Indebtedness the

5
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Mortgagor hereby charges to the Bank with full title guarantee its undertaking and all
its property and other assets of whatsoever nature both present and future including
its uncalled capital for the ime bemng and the secunty hereby created shall rank by

way of

{(a) a fixed charge (which so far as it relates to land in England and Wales and
Northern Ireland vested in the Mortgagor at the date hereof shall be a charge
by way of legal mortgage) of the following namely all estates and other
interests i freehold leasehold andfor unregistered immovable property
wheresoever situate now or hereafter belonging to the Mortgagor (induding
without hmitation the registered and other land i England and Wales
speafied or referred to in the Schedule) and all buldings fixtures and fitttings
(including trade fixtures and fittngs) and fixed plant and machinery from
time to time on any such freehold leasehold and other immovable property,

(b) a fixed equitable charge of all estate or interests in any freehold or leasehold
property at any time n the future belonging to the Mortgagor and all
butldings fixtures and fittngs (including trade fixtures and fithngs) and fixed
plant and machmery from time t¢ hme on any such property at any time
duning the continuance of this secunity belonging to the Mortgagor,

{9 a fixed charge by way of legal mortgage on the plant and machinery chattels
vehicles computers and/or other equipment of the Mortgagor together with
any part or parts thereof and all addions alterations accessories replace-
ments and renewals of component parts thereto together with the benefit of
any obhgations warranbes and nghts given by or ansing against any person

in connection with the supply or manufacture thereof,

(d) a fixed charge of all stocks shares loan capital bonds or other investments
and secunties (whether or not marketable) now or at any tme dunng the
continuance of this securnty belonging to the Mortgagor (at law or in equity)
together with all dividends or other nghts and interests in respect thereof or

ncidental thereto or denving or accrung therefrom,

(e) a fixed charge by way of assignment of all its goodwill and by way of fixed
charge 1ts uncalled captal now or at any time hereafter in existence and
future calls (whether made by the directors of the Mortgagor or by a receiver

appointed hereunder or a hquidator);

() a fixed charge by way of legal assignment of the book debts of the
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(h

0
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Mortgagor and all other monetary debts and claims (induding things in action
which give nse to a debt or debts including the proceeds of any interest rate
cap agreements inferest and currency swaps and other finanoal instruments)
and all cash at bank now and from time to time due or owing to the
Mortgagor (together with all security, guarantees or indemmties in respect
thereof) or other nghts enabling the Mortgagor to enforce the same,

a fixed charge by way of legal assignment on ali the copynght in all drawings
designs specffications plans and other wrtten matenals relating to any
products from time to time manufactured by the Mortgagor and ail other
intellectual property nghts (including but without prejudice to the generality
of the foregoing all present or future patents, trademarks, service marks,
trade names, designs, copynght, inventions, topographical or similar nghts,
confidential information and know how and designations on or patterns of
the labels and packages of any products from bme to time manufactured by
the Mortgagor and all manufacturing and sales rights in relation to any
products from time to tme manufactured by the Mortgager) and including ali
applicabons and rights to apply for registration and all fees, royalbes and
other nghts derived from, or mcidentat to, these nghts,

a fixed charge by way of assignment of the benefit to the Mortgagor of all
rights and claims to which the Mortgagor 1s now or may hereafter become
entitled in relation to the Real Property including (but without imitation) all
nghts and claims of the Mortgagor against all persons who now are or who at
any time have been or may become lessees sub-lessees gr licensees of the
whole or any part or parts of the Real Property and all guarantors and
sureties for the obligations of such persons to hold the same unto the Bank;

a fixed charge by way of assignment of the Mortgagor's interest in

0] the benefit of all guarantees warranties and representations given or
made by and any nghts or remedies against all or any of the
professional advisors now or at any time engaged by the Mortgagor
in relation to the Charged Property and the manufacturers suppliers
or installers of all plant machinery fixtures fithngs and other items
now or from time to bme n the builldings erected or to be erected on
the Charged Property and any other persen firm or company now or
from time to tme under contract with or under a duty to the
Mortgagor including (without hmitation) the mght to prosecute in the
name of the Mortgagor any proceedings against any such person in

7
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respect of any act omission neglect default breach of contract or
breach of duty whether relating to the design construction inspection
or supervision of the construchon of any of the said buidings or to
the quality or fitness for use of such plant machinery fixtures fitbngs
and other items or otherwise howsoever and the benefit of all sums

recovered in any proceedings against all or any of such persons,

the benefit of all nghts and claims to which the Mortgagor 1s now or
may hereafter become entitled under all building contracts relating to
all or any part of the Real Property entered into by the Mortgagor or
to be entered into by the Mortgagor and all guarantees warranties
and representations given or made by and any nghts and remedies
agamst all or any building contractors at any time engaged n relation
to alf or any part of the Real Property including all liquidated and
ascertamned damages under any such bulding contract and afl
invoices fees notes bills documents and papers in respect thereof and
{without bmitabon)} the nght to prosecute in the name of the
Mortgagor any proceedings against any such persons in respect of
any act omission neglect default breach of contract or breach of duty
whether relating to the design construction inspection or supervision
of the construchon of any buldings forming part of the Real Property
or to the quality or fitness for use of any part of the Real Property or
otherwise howsoever and the benefit of all sums recovered i any

proceedings aganst all or any such persens,

m a fixed charge by way of assignment (in so far as the Mortgagor 15 abie}*

0

(n)
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the benefit of all Agreements for Lease and all the proceeds of any
payment of any clam awards and judgments anising out of such
Agreements for Lease and all sums pawd or payabhle to the Mortgagor
under or in respect of any such Agreements for Lease induding

{without mitation) all deposits under any Agreements for Lease;

the benefit of all Rental Income and all nght title and interest to and
i the same and the benefit thereof and the nght to make demand
for and to recenve the same but so that nothing i this sub-clause nor
any express arrangement in respect of the Rental Income under the
Facility Letter shali constitute the Bank as mortgagee 1in possession
and the Mortgagor hereby covenants al any bme dunng the
continuance of this secunty te give to the Bank such information in

8
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regard to the Rental Income as the Bank shall require and If so
requested {o instruct all or any tenants of the Reai Property to pay
the Rental Income direct to an account with the Bank or such other
bank as the Bank may designate in the name of the Mortgagor
Without prejudice to any other remedy of the Bank in case of default
by the Mortgagor in payment of interest the Bank shall be entitied
without demand or notice to the Mortgagor to appropnate all or any
sums from time to bme standing to the credit of the Rent Account In
full or partial satisfaction of the interest from ttme to time due from
the Mortgagor to the Bank but not so as to mit the nghts of the
Bank 1 respect of such Rent Account once a demand for repayment
has been made or the Indebtedness has otherwise become payable
At any time after a demand for repayment has been made the Bank
may without further demand or notice to the Mortgagor appropnate
the whole or any part of the sums then or thereafter standing to the
credit of the Rent Account in or towards satisfactton of the
Indebtedness (and If less than the whole as the Bank shall select),

all that interest of the Mortgagor 1 any contracts and policies of
insurance effected or maintained in respect of the Real Property,

a floating charge over the Mortgagor’s fixtures, fittings and chattels and on

all the undertaking and all other the stock-in-trade work-in-progress pre-

payments and cther property assets and nghts of the Mortgagor both present

and future not subject to a fixed charge or assignment hereunder and

paragraph 14 of Schedule Bl of the Insolvency Act 1986 applies to the

floating charge so created

42 Each of the charges hereby created shall rank fixed in order of pnonty as first fixed or

floating (as may be speafied) charges or assignments (as may be specified).

43 The floating charge created by Clause 4 1{k) shall automatically and immediately

(without notice) be converted into a fixed charge over the relevant Charged Property

if

(a)

H306f — 1633763
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creates, or attempts to create, without the pror written consent of
the Bank, a Security Interest or a trust in favour of another person

on all or any part of the Charged Property, or




44

45

46

47

(u) disposes, or attempts to dispose of, ali or any part of the Charged
Property (other than Charged Property that is only subject to the
floating charge while it remains uncrystallised),

{b) a receyver s appointed over all or any of the Charged Property that is subject
to the floating charge,

(3] any person levies (or attempts to levy) any distress, attachment, execution or
other process aganst all or any part of the Charged Property, or

(d) the Bank receives notice of the appaintment of, or a proposal or an intention
to appoint, an administrator of the Mortgagor.

The Bank may, in tts sole discretion, at any time and by wntten notice to the
Mortgagor, convert the floating charge created under this Deed into a fixed charge as
regards any part of the Charged Property specfied by the Bank in that notice

Any asset acquired by the Mortgagor after any crystallisation of the floating charge
created under this Deed whlch,' but for that crystaihsation, wouid be subject to a
floating charge under this Deed, shall (unless the Bank confirms otherwise to the
Mortgagor in writing) be charged to the Bank by way of first fixed charge

The Mortgagor shall not dunng the continuance of the secunty hereby constituted
without the prior consent in writing of the Bank create, purport to create or permit to
subsist any Secunty Interest on any of the Charged Property {other than as created
hereunder) nor sell transfer or otherwise dispose of {or purport to do so) the Charged
Property or any portion thereof {except, in the ordinary course of business, Charged
Praperty which 1s only subject to an uncrystallised fleating charge) nor sell assign
discount factor charge or otherwise dispose of or deal with the Book Debts clams
and nights charged by Wt hereunder.

Without prejudice to the generality of the secunty hereby constituted it 1s hereby
dedared that the security hereby created shali not be satisfied, prejudiced or affected

by.
{a) any partial or intermediate payment, or

{b) any security, guarantee, indemmity, remedy or cther nght held by, or
available to, the Bank that s, or becomes, wholly or partally illegal, void or

unenforceable on any ground, or

() the Bank renewmg, determuning, varying or increasing any faclity or other
10
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49

410

transacticn 1n any manner or concurning In, accepting or varying any
compromise, arrangement or setdement, or omitting to dam or enforce

payment from any other person, or

(d) any other act or omission, which but for this Clause 4.7 nught have
discharged, or otherwise prejudiced or affected, the habuty of the
Mortgagor;

but shall constitute & continuing security for the payment of all sums obhgations and
labilhes present or future actual or contingent which shall on the execution hereof or
at any time hereafter be or become owing by the Mortgagor to the Bank in any

manner or on any account whatsoever,

The secunty hereby created 15 independent of and in additon to and shall not be in
any way prejudiced or affected by and shall not prejudice or affect any other secunty
or securnities which the Bank may now or from time to time hold or take from or on

account of the Mortgagor whether from the Martgagor or any other person

If at any tme the Indebtedness has been fully discharged and repaid and the
Mortgagor has no actual or contingent hability to the Bank the Bank shaii (at the
request full cost and in such manner as the Mortgagor shall reasonably require)
release or re-assign to the Mortgagor (as the case may be) the Charged Property
without recourse or warranty and otherwise release the Mortgagor from the security

hereby created.

Any release, discharge or settiement between the Mortgagor and the Bank shall be
deemed conditional on no payment or secunty recewed by the Bank in respect of the
Indebtedness being avoided, reduced or ordered to be refunded pursuant to any law
refating to insolvency, bankruptcy, winding-up, administration, recewership or

otherwise Despite any such release, discharge or settfement

(a) the Bank or its nominee may retain this Deed and the secunty created by or
pursuant to it, including all certificates and docurnents refating to the whole
or any part of the Charged Property, for such penod as the Bank deems
necessary to provide the Bank with secunty agamst any such avoidance,
reduction or order for refund; and

(b) the Bank may recover the value or amount of such secunty or payment from
the Mortgagor subsequently as if such release, discharge or settlement had

not occurred
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5.5

RESTRICTIONS AFFECTING AND COVENANTS RELATING TO THE REAL
PROPERTY

The statutory power of leasing entering nto agreements for {eases varying leases
and accepting surrenders of leases shall not duning the continuance of this security
be exercisable by the Mortgagor without the prior wnitten consent of the Bank nor
without such consent as aforesad shall the Mortgagor grant agree to grant or vary
any lease or tenancy of the Real Property or any part thereof or approve assignments
or undetletbings of leases or tenancies of the Real Property or any part thereof which
if granted would be valid as between the Mortgagor and the lessee or tenant but not
binding on the Bank but it shall not be necessary to express such consent in any

lease agreement vanabion or surrender.

Dunng the continuance of this secunty no person or persons shall be registered
under the Land Registration Act 2002 as propnetor of the Real Property or any part
thereof without the consent in wnting of the Bank and the costs incurred by the Bank
m lodging from time to tme a nobice or restnction against registration of the Real
Property shall be deemed to be costs properly incurred by it hereunder

The Mortgagor will dunng the continuance of this secunty duly observe and perform
all restnctive and other covenants stipulations and conditons affecting any of the
Real Property or the use of it and will keep the Bank mdemnified in respect of all
actions proceedings costs claims and demands whatsoever occastoned by any breach

of any such covenants or stpulations.

The Mortgagor will not at any bime duning the continuance of this secunty make or
suffer to be made any structural alterations in or additions to any bulldings on the
Reai Property or any part thereof or carry out or suffer to be carmed out on the Real
Property or any part thereof any development as defined in the Planning Acts or
make or suffer to be made any matenal change n the use thereof without the pror

consent in wnting of the Bank,

The Mortgagor will within ten days of the receipt of notice of the same by it give full
particulars to the Bank of any notice order direction designation resolution or
propesal having specific application to the Real Property or to the area in which it s
situate given or made by any planning authorty or other public body or authonty
whatever or in pursuance of the powers conferred by any other statute and if so
required by the Bank will also without delay and at i1ts own cost take all reasanable ar
necessary steps to comply with any such notice or order {unless bona fide contested
by the Mortgagor) and will also at the request of the Bank but at its own cost make
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or join with the Bank 1n making such objection or representation agamst or in respect

of any proposal for such a notice or order as the Bank shall deem expedient

The Mortgagor will not do or omit or suffer to be done or omitted any act matter or
thing 1n on or respecting the Real Property or any part thereof reguired to be done or
omitted by the Planning Acts or which shall contravene the provisions of the Planning
Acts and will at all times hereafter indemmfy and keep mdemnified the Bank against
all actions proceedings costs expenses claims and demands whatsoever 1n respect of
any such act matter or thing contravening the prowisions of the Planming Acts as

aforesaid

The Martgagor will observe and perform the covenants stipulations and condiions an
the landlord's part contained 1n the leases of the leasehold properties forming part of
the Charged Property (if any) and use its best endeavours to procure the gbservance
and performance by the tenant under the said leases of the covenants stipulations
and canditions on the part of the tenant to be observed and perfarmed.

The Mortgagor-shall not without the prior written consent of the Bank serve any
notice on any former tenant on any part of the Real Property under Section 17
Landlord and Tenant {Covenants) Act 1995 but subject thereto shall use its best
endeavours to procure the payment of rents reserved by and the observance and
performance of the covenants stipulations and condirons contamned in all leases of
the Real Property derived out of the Mortgagor's interest therein and on the part of
the tenants thereunder to be paid observed and performed and to observe and
perform the covenants stipulattons and condibions on the part of the Mortgagor to be

observed and performed thereunder.
The Mortgagor shall

(a) comply with all the requirements of Environmental Law both 1 the conduct

of its general business and In the management, possession or occupation of

the Real Property, and

(b) obtan and comply with all authorisations, permuts and other types of

licences necessary under Environmental Law.

The Mortgagor shall not, without the prnor wntten consent of the Bank, enter into any
onerous or restrictive obligations affecting the whole or any part of any Real
Property, or create or permit to arnse any overnding interest, easement or nght
whatever in or over the whole or any part of any Real Property or otherwise do or
permit to be done any act or thing that would or might depreciate, jeopardise or
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otherwise prejudice the securty held by the Bank or matenally diminish the value of

any Charged Property or the effechiveness of the secunity created by this Deed

6 CONDUCT OF BUSINESS

The Mortgagor hereby covenants with the Bank that it shall at all imes durning the

continuance of the secunty hereby constituted

(a)

(b)

{©

(d)

H306/ - 1633763

conduct and carry on the business of the Mortgagor 1n a proper and efficient
manner and keep or cause to be kept proper books of account retating to
such busmness and shall keep the saild books of account and all other
documents relating to the affairs of the Mortgagor at the Mortgagor's
registered office or other place or places where the same ought to be kept
and punctually pay as the same become due all debts and habilities which by
virtue of the provisions of the Insolvency Act 1986 or otherwise would have
prionty to the charges hereby created or any of them,

punctually pay or cause to be pawd all rents rates taxes dutes assessments
and other outgoings payable in respect of the Mortgagor's property and
assets and when required produce to the Bank the receipts for such
payments,

keep the Real Property and a2l buldings thereon and all plant machinery
fixtures fittngs vehicles computers equipment and effects and every part
thereof in good and substanbal repawr and i good working order and
condition and permit the Bank and/or its representative or agent free access
at ail reasonable times to view the state and condition of any such buidings
without becoming hable te account as mortgagee In possession and
punctually pay the rents and perform the covenants reserved by or contained
In any lease under which any of the Real Property may be held but shall take
no step whatsoever whereby any such fease may be surrendered or forfeited
faling which the Bank may at the expense of the Mortgagor carry out any
repanrs or take any action which it shall consider necessary;

mnsure and keep wnsuwred on the terms of this sub-clause and at the
Mortgagor's expense all such parts of the Real Property as are of an insurable
nature and to pay all premiums or other sums necessary to effect and
mantain such nsurance within 7 days of the same becoming due 1In the
event that such premiums or other sums are not satisfied the Bank shall have
the nght (but not the obligation) to pay such premium or other sums which

14



payment shall form part of the Indebtedness

Such nsurance shall be effected

0

(n)

{ui)

()

v)

(v)

through brokers and with an msurance company or underwriters

previously approved by the Bank in writing,
In the Joint names of the Mortgagor and the Bank;

against loss or damage by fire explosion storm tempest flood
hghtning earthquake terrorism impact amrcraft and articles dropped
therefrom not awvil commotion malicious damage bursting and/or
overflowing pipes/tanks ol leakage subsidence landslip and heave
(and in the time of war against war nsks under any statutory
insurance scheme which may be applicable to the Real Property) and
such other nisks and contingencies as the Bank shall from time to

time require,

in a value equal to the full cost of reinstatement from time to time
{as approved by the Bank) including a proper provision for cost
inflation over any penod that might be required for planning and
negotiation and the reconstruction penod plus the cost of demolibion
and debns removal and architects surveyors and all other
professional fees at a minimum of 12%2% of the remnstatement cost
and the cost of complying with local authonty and other statutory

reguirements,

to include 3 vears' loss of rent from the Real Property as a result of
destruction thereof or damage thereto in consequence of any nsured
risk in an amount approved by the Bank taking account of the then
estimated rental value of the Real Property,

to include mortgagee and tenant non-mvahdation dauses acceptable
o the Bank

Where the Real Property 1s undergoing development redevelopment construction or
other building works the Mortgagor shall effect such further insurance as shall be

required and speafied by the Bank

The Mortgagor shall preduce to the Bank the policy or polictes of such msurance and

the receipts for premiums or other payments and (f required by the Bank) abtain

H306/ - 1633763
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confirmation from the insurance company or underwriters that the use of the Real
Property and its type of construction have been notified to it or them and that ali
mechamical services at the Real Property are covered by the msurance poiicy in

question

The Bank shall require confirmation from the nsurance company or underwnters that
such insurance cover shall not be aitered or cancelled without pnor reference to the

Bank

All monies received by virtue of any such msurance shall be deemed part of the Real
Property and shall be paid to the Bank and shall (subject only to the nghts of third
parbes under any statute relating to such inswance or under the terms of any lease
or underlease) be applied in making good the loss or damage In respect of which
such mones were receved or at the request of the Bank deposited with it as secunty
for the Indebtedness upon such terms as to assignment set-off charge or otherwise
as it shalf in its absolute discretion require or if the Bank n its absolute discretion so
elects and the prowvisions of any lease or underlease so perrmit 1 or towards

discharge of the Indebtedness

() maintain 10 addiion to the insurances required under sub-clause (d) above all
such other insurances as are normally maintained by prudent persons

carrying on similar businesses,

{H observe and perform all restrictive and other covenants and stipulations for
the tme being affecting the Charged Property or the mode of user or the
enjoyment of the same or any part thereof;

{9) permit the Bank and/or its representatives or agents free access at all
reascnable times te inspect and take copies of and extracts from the books
accounts and records of the Mortgagor and furmish the Bank with all
informatton and facilities which it may require and pay all expenses incurred
by the Bank in connection therewrth,

(h) supply to the Bank in such form and detail as the Bank shall require within 14
days of the end of each calendar month a schedule of Book Debts ansing
within such month The Bank may at any time require the Mortgagor to pay
into the Mortgagor's account or accounts with the Bank or to such other
account as the Bank may designate all monies which the Mortgagor may
receive in respect of the Book Debts and other debts claims and nghts
charged by W hereunder {and may not without the Bank’s consent withdraw

16
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any amounts standing to the credit of such account) and if called upon to do
so at any time by the Bank to execute a legal assignment of the same to the
Bank (and in the case of such account being with a bank other than the Bank
to serve such notices of the Bank's interest on such bank in such form as the
Bank may reasonably require and to use its best endeavours to procure that
the said bank acknowledges receipt of the aforesaid notices i a form
satisfactory to the Bank) such assignment to be in such form as the Bank
shail in its absolute discretion require, and until such payment 1s made shall
hold the Book Debts on trust for the Bank,

If called upon to do so at any time by the Bank in such form as the Bank shall
require and whenever requested by the Bank and at the Mortgagor's cost

() execute over all or any of the Real Property a further charge or
charges by way of legal mortgage or legal sub-mortgage as the case
may be in favour of the Bank,

(n) affix to such items of the Charged Property or indorse or cause to be
indorsed as the Bank shali stpulate such labels signs memoranda or
ather recogrusable dentification markings as the Bank shall require
referring or drawing attention to the secunty constituted by or
pursuant to this Deed;

{(ur) serve notice on any person who 15 a party to a document or
proceeding ivolving the Mortgagor the benefit of which has been
assighed or charged (in any manner whatscever} to the Bank
hereunder of the Bank's interest in the Charged Property such notice
to be in such form as the Bank may require and to use its best
endeavours to procure that such person acknowledges receipt of the
aforesaid notices in a form satisfactory to the Bank,

if required by the Bank pay into the Mortgagor's account or accounts with the
Bank or to such other account as the Bank may designate all monies which
the Mortgagor may receive 1 respect of the Book Debts and other debts
claims and nghts charged by it hereunder and if called upon to do so at any
time by the Bank execute a legal assignment of the same to the Bank (and in
the case of such account being with a bank other than the Bank to serve
such notices of the Bank's interest on such bank n such form as the Bank
may require and use its best endeavours to procure that the said bank
acknowledges receipt of the aforesaid notices in a form satisfactory to the

17
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Bank) such assignment to be mn such form as the Bank shall in its absolute

discretion require,

pay mto the Mortgagor's account or accounts with the Bank all monies which
the Mortgagor may receive i respect of Interests \n Secunties and if called
upon to do so at any time by the Bank terminate with immediate effect all
nominations it may have made under sections 145 and 146 of the Companies
Act 2006 n respect of the Securities and execute over all or any of the
Interests n Securities a further charge or charges by way of iegal mortgage
in favour of the Bank and/or transfers of the Interests in Securities into any
nominee company of the Bank in such form as the Bank shall require and
after the security constituted by this Deed has become enforceable and until
such time as the Secunties are assigned to the Bank all dividends and cther
distnbutions paid in respect of the Secunties received by the Mortgagor shall
be held n trust for the Bank and all voting and other nghts and powers
attaching to the Secunties shall be exerased by the Mortgagor on the
directton of ar with the consent of the Bank;

deposit with the Bank and the Bank shall be entitled to hold and retain.

)] all deeds and documents of title relating to the Real Property or any
other freghold and leasehold property owned by the Mortgagor for

the time being and the msurance policies relating to the same;

(n) all stock and share certificates and documents of title relating to

Interests in Secunties, and

(m) all deeds and documents of title (If any) relating to the Book Debts
and other debts claims and rights charged by the Mortgagor

hereunder;

procure that save as contemplated by this Deed or with the previous consent
in wriing of the Bank neither the Mortgagor nor any subsidiary {as defined
by Section 1159 of the Comparies Act 2006) of the Mortgagor at any time
duning the continuance of the secunty hereby constituted (or in the case of a
company becoming a subsidiary of the Mortgagor at any time after the date
of its becoming a subsidiary) shall

0 borrow or raise any monies or aliow any borrowed monies to remain
outstanding otherwise than from the Mortgagor or other subsidiary of
the Mortgagor (save for the purpose of repaying monmes borrowed
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(n)

(o)

(p)
(@)

"

and outstanding at the date when it became a subsidiary),

{mn create or permit to subsist any or allow to anse any Secunty Interest
on the whole or any part of its undertaking or assets,

{m) 15sue any share or loan capital except in the case of a subsidiary to

the Mortgagor,

() guarantee the repayment of any share capital or the repayment of
the pnnapal amount of any borrowings of any person firm or

company;

(v) accept any bill (cther than a bill relating to payment for goods
purchased 1n the ordinary course of business) nor open any

acceptance credit,

() assign or otherwise dispose of all or any part of its interest in any

share or loan capital,

not without the prnor wiitten consent of the Bank acquire from any suppler
any goods upon terms that the ownership of or any interest in such goods
shall rematn vested 1n such suppiier until such suppher has been fully paid for

such goods,

not determine repudiate or breach the terms of any contract of employment
with any director or senior employee of the Mortgagor without the prior
consent of the Bank and notify the Bank of any repudiation or matenal

breach of any contract of employment by any director or sentor employee,
comply in all matenal respects with all legislation affecting it,
not without the prnior written consent of the Bank change its audrtors,

not to elect to waive any exemption pursuant to paragraph 2(1} of Schedule
6(A) of the Value Added Tax Act 1983 in respect of value added tax in
respect of the Real Property except with the prior written consent of the Bank
and to elect to warve any such exemption If so required by the Bank.

FINANCIAL INFORMATION

During the continuance of this secunty the Mortgagor shail.

(2)
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furmsh to the Bank yearly or oftener if required at the Mortgagor's expense a
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(b)

balance sheet profit and loss account and trading accounts showing the true
position of the affairs of the Mortgagor and all Group Companies at a date
not more than three months earlier and certified by the auditors for the time
being of the Mortgagor from tme to time furnish the Bank with such other
information regarding the affairs of the Mortgagor and all Group Companies
as the Bank may reasonably require and take such reasonable steps as the

Bank may require in relation to the implementation of financial controls;

furmish to the Bank within 21 days of the end of each successive penod of 3
months commencing on the date hereof management accounts in a form
required by the Bank comprising profit and loss account and trading accounts
for the relevant penod and a balance sheet as at the last day of the relevant
penod such accounts to be duly certified by two directors or the finance
director of the Mortgagor for the time being

8. REPRESENTATIONS AND WARRANTIES

g1 The Mortgagor warrants and represents to the Bank that.

(a)

(b)

{c)

(d)

(e)
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the Mortgagor has full power to enter into this Deed and to exercise its nghts
and perform its obhgations hereunder and all corporate or other action
required to authorise the execution of this Deed by it and the performance by
it of its obligations hereunder has been duly taken,

the Mortgagor has not taken any corporate action nor have any othet steps
been taken or fegal proceedings been started or (to the best of the
Mortgagor's knowledge and behef) threatened aganst it for its winding-up
dissolution or re-organisation or for the appomntment of a receiver trustee or
similar officer of its or of any or all of s assets or revenues,

the Mortgagor 1s not 1 breach of or default under any agreement to which it
1s 2 party or which 1s binding on 1t or any of its assets to an extent or in a
manner which might have a matenal adverse effect on its business or

financial condition;

no action or admunistrative proceeding of or before any court or agency
which might have a matenal adverse effect on the business or financial
condition of the Mortgagor has been started or threatened,

the Mortgagor's accounts for s {atest financial year give (in comunction with
the notes thereto) a true and fawr view of the financal condition of the
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Mortgagor at that date and the results of the Mortgagor's operations during

such financial year,

since publication of the said accounts there has been no matenal adverse

change 1n the business or financial condition of the Mortgagor,

the Mortgagor did not as at the date hereof have any habilibes (contingent or
otherwise) which were not disclosed by or reserved agamst in the sad
accounts (or the notes thereto) nor were there at that date any unrealsed or
anticipated losses of the Mortgagor ansing from commitments entered into

by it which were not so disclosed ar reserved against,

the information prowided by the Mortgagor to the Bank in connection with
any agreement between the Bank and the Mortgagor was true complete and
accurate in all matenal respects and the Mortgagor s not aware of any
materal facts or circumstances that have not been disclosed and which might
if disclosed adversely affect the decision of a person considering whether or

not to provide finance to the Mortgagor,

the execution of this Deed and the Mortgagor's exercise of s nghts and
performance of its obligations hereunder and under any agreement between
the Bank and the Mortgagor do not constitute and will not result in any
breach of any agreement or law to which 1t 1s a party or which 1s binding on 1t

or ts property;

the Mortgagor has sufficient financial resources avalable to meet its existing
commitments and that there has been no adverse change since the date of
its latest published audited Accounts i its financial conditon business or

assets,

o the best of the Mortgagor's knowledge and belief no high alumina cement
blue asbestos or other deleterious matenals were used in the construction of
the Charged Property and the Mortgagor has at all times, complied n all
matenal respects with all applicable Environmental Laws,

the Mortgagor is the legal and beneficial owner of the Charged Property,

the Charged Property 1s free from any encumbrance other than the
encumbrances created by this Deed,

the Mortgagor has not receved or acknowledged notice of any adverse daim
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by any person in respect of the Charged Property or any interest i i and
there are no covenants, agreements, reservations, conditions, interests,
nghts or other matters whatsoever, that matenally and adversely affect the
Charged Property,

{c) no faality necessary for the enjoyment and use of the Charged Property is
subject to terms entitling any person to terminate or curtail its use,

{P) nothing has arnisen, has been created or 1s subsisting, which would be an

overnding mterest in any Real Property;

{qQ) there 1s no prohibition on assignment in any insurance palicy to which the
Mortgagor a party and the entry into this Deed by the Mortgagor does not,
and will not, constitute a breach of such nsurance policy or any other

agreement or instrument binding on the Mortgagor or i1ts assets

For the purpose of this Clause such representations and warranties shall be deemed
to be repeated by the Mortgagor on the first day of each calendar month following
the date of this Deed

DEMAND

The monies hereby secured shall become immediately due and payable upon any
Demand being made whereupon the Mortgagor shall be bound to put the Bank n
funds immediately in full cover of all contingent or future liabilities the Bank shall
cease to be under any obligation to the Meitgagor under the Faclity Letter and the
statutory power of sale and other powers conferred by Section 101 of the Act {as
vaned by this Deed) shall be immedately exercisable at any time without regard to
Section 103 of the Act {which section shall not apply to this security or any sale made
by virtue hergof)

The statutory powers of leasing and accepting surrenders conferred on mortgagees
under the Law of Property Act 1925, and by any other statute, are extended so as to
authonse the Bank and any Receiver, at any time after the secunty constituted by
this Deed has become enforceable, whether in its own name or n that of the

Mortgagor, to.
0] grant any lease or agreement for lease;
() accept surrenders of leases, or

(m) grant any option of the whole or any part of the freehold and
22
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101

102

103

11.

leasehold property of the Mortgagor with whatever nghts relating to
other parts of it,

whether or not at 2 premium and contaiming such covenants on the part of the
Mortgagor, and on such terms and conditions (including the payment of money to a
lessee or teniant on a surrender) as the Bank or Receiver thinks fit, without the need
to comply with any of the restrictions imposed by section $89 and 100 of the LPA
1925

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

At any bime after the montes hereby secured shall have become payable or if a
petition or application 1s presented for the making of an admmistration order In
relabon to the Mortgagor or iIf any person who 1s entitled to do so gives written notice
of ts intenbion to appomnt an administrator of the Mortgagor or files such a notice
with the Court or If requested by the Mortgagor the Bank may

(a) from time to time and without further notice appoint in writing under the
hand of a duly authonsed officer of the Bank any person or persons to be a
recewer of recewver and manager of the Charged Property or any part

thereof, and/or
(b) appoint ong or more persons to be an administrator of the Mortgagor

The Bank may from time to time n wnting under the hand of a duly authornsed
officer of the Bank remove any recerver or receiver and manager apponted pursuant

to Clause 10.1 of this Deed and appoint another or others in his stead

If at any ttme and by virtue of any appointment pursuant to this Clause 10 any two
or more persons shall hold office as recewer or receiver and manager each such
person shall be entitied (unless the contrary shall be stated in any of the deed(s) or
other instrument(s) appcinting them) to exercise all the powers and discretions
hereby conferred on a recewver or a receiver and manager indnidually and to the

exctusion of the other or others of them
POWERS OF RECEIVER

Any receiver or receiver and manager whether appointed solely or jointly shall (unless
the contrary shall be stated n the deed(s) or other instrument(s) appointing them)
have the following powers (in addition to those conferred on such a receiver or
recewer and manager under the Act and the Insolvency Act 1986) namely to

23
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(b)

(©)

(d)

(e}

)
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take possession of collect and get in the Mortgagor's property and assets,

act generally as or to appoitt a8 manager of the business of the Mortgagor
and to carry on or authonse or concur in carrying on the business of the
Mortgagor in such manner and for such penod as he shall it his discretion
think fit and the Bank shall approve and for that purpose to borrow money
on the secunty of the Mortgagor's property and assets in prionty ta this Deed
or otherwise and whether from the Bank or any other person,

manage sell let repair decorate alter improve or add to all or any pari of the
Charged Property and other (if any) property of the Martgagor or concur in
so doing and to let on hire lease and accept surrenders of leases and
tenancies or concur in so doing and to charge mortgage or otherwise deal
with or dispose of any of the Charged Property and to exchange or concur in
exchanging all or any part thereof in such manner and generally on such
terms and conditons as he shall think fit and with all the powers in that
behalf of an absolute beneficial owner and to carry such sale letting on hire

leasing surrender charge mortgage or other dealing or disposal into effecting

such transaction in the name or on behalf of the Mortgagor or otherwise and
to give effechive receipts and discharges;

in particular but without prejudice to the generality of the foregoing power
sell or concur in selling by public auctton or private contract any of the
property upon such terms and for such consideration (whether payable by a
lump sum or by instalments) as he may think fit and n particular to sell or
concur In selling the business and undertaking of the Mortgagor as a going
concern and to carry any such sale into effect by conveying by deed or
transfernng mn the name and on behalf of the Mortgagor or otherwise Plant
machinery and other fixtures and fittings may be severed and sold separately

from the premises upon which they are situate,

enter into any arrangement or compromise which he may consider expedient
whether in his own name or i the name or on behalf of the Mortgagor,

for all or any of the said purposes appomnt managers officers employees or

agents at such salanes or remuneration as he may determine,

make or require the directors of the Mortgagor to make such calls upon the
shareholders of the Mortgagor in respect of any capital of the Mortgagor
which may be uncalled as he may think expedient and to enforce payment of
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any call so made by action in ws own name or on behalf of or in the name of

the Mortgagor;

for any of the said purposes act and take any proceedings in the name and
on behalf of the Mortgagor or otherwise as he may think expedient,

without any further consent by or notice to the Mortgagor exercise all or any
of the powers and authenties conferred on a receiver under the provisions of
the Act;

do all such other acts and things as may be considered to be inadental or

conducive {0 any of the matters or powers aforementicned:

take any ndemmty from the Mortgagor from and agamst all actons daimms
expenses demands and liabilities whether ansing out of contract or out of
tort or in any other way incurred by him or by any manager agent officer
servant or workman for whose debt default or miscarnage he may be
answerable for anything done or omitted to be done in the exercisg or
purported exercise of fus powers under this Deed or under any appointment
duly made under the provisions of this Clause and if he thinks fit but without
prejudice to the foregoing to effect with any wnsurance company or office or
underwnters any policy or policies of insurance erther in lieu or satisfaction of
or 1n addition to such indemnity from the Mortgagor,

make any arrangements or compromise which he shall think expedient 10 the
interest of the Bank,

make such repaws mprovements and renewals to such of the plant
machmery and other effects of the Mortgagor or any subsidiary as he shall
think fit,

obtain all planning permussions bulding regulation approvals and other
permissions consents or licences for the development of the Real Property or
any part thereof and to effect complete and/or carry out any development
bulding or cther works (including any works-in-progress on the Real Property
or any part thereof at the date of hus appointment) as he shall in his absolute
discretion think fit and to require the Bank to lend to the Mortgagor such
montes as may be required to enable the Mortgagor to effect complete
andfor carry out any such works as aforesaid Any monies borrowed by the
Bank as aforesaid shall be further advances made by the Bank to the
Mortgagor shall bear interest at the rate speafied in Clause 3 and shall be
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12.3

secured by the charges created by Clause 4;

[{¢)] make exercise or revoke any value added tax optons to tax as he thinks fit;
and

1(2)] raise money by borrowing from the Bank {or from any cther person) either
unsecured or on the secunty of all or any of the Charged Property in respect
of which he 15 appointed on such terms as he shall think fit (including, 1if the
Bank consents, terms under which such security ranks in prionity to this
Deed)

SUPPLEMENTAL PROVISIONS RELATING TO A RECEIVER

Any receiver or recewver and manager whether solely or jointly so appointed shall be
deemed to be the agent of the Mortgagor and the Mortgagor shall be solely
responsible for his acts or defaults {save in the case of wilful default or mrsconduct)

and for his remuneration subject to the provisions hereof,

Subject to the provisions contained in the Act and in this Deed as to the af»phcahon
of mnsurance momes all momes received by any receiver or receiver and manager
appointed in respect of this secunty shall be applied as follows:

{a) first m repayment of all monies raised or borrowed by hhm and the expenses
propetty tncurred by him i the discharge of fus duties and powers as
recelver ar recetver and manager and in the payment and discharge of his

commussion or other remuneration,

(b) secondly in providing for the remaining matters specified in paragraphs (1)
to {11} of sub-section (8) of Section 109 of the Act, and

{c) thirdly m or towards satisfaction of the monies habilities and interest hereby

secured

The Bank shall not nor shall any receiver or receivers appointed hereunder be hable
to account as mortgagee or mortgagees in possession In respect of the Charged
Property or any part thereof or be hable for any loss upon reahsabon or for any
neglect or default of any nature whatsoever in connection with the Charged Property
or any part thereof for which the mortgagee n possession might as such be liable
and all costs charges and expenses ncurred by the Bank or any recaiver or recewvers
appointed hereunder {(Including the costs of any proceedings to enforce the securty
hereby given) shall be paid by the Mortgagor on a soliator and own client basis and

26

H306/ - 1633763



12 4

13

131

132

13.3

134

i35

50 be charged on the Charged Property

The foregoing powers of appointment of a receiver shall be in addition to and not to
the prejudice of any statutory and other powers of the Bank or any recewer or
recewvers appoeinted hereunder under the Act so that the statutory power of sale shali
be exercisable without regard to Sechion 103 of the Act and so that such powers shall
be and remain exercisable by the Bank n respect of any part of the Charged Property
in respect of which no appomtment of a receiver or recevers by the Bank shall from
time to time be subsisting or notwithstanding that an appontment under the
provisions hereof shall subsist in respect of any other part of the Charged Property

GENERAL PROVISIONS

Section 103 of the Act shall not apply and the power of sale and other powers
conferred on mortgagees by the Act shall apply to this Deed but without the
restricions therein contained as to giving notice or otherwise and so that for the
purposes of a sale or other exercise of the said powers or any of them the whole of
the monies hereby secured shafl be deemed to be due and payable immediately on
the execution of this Deed,

The restrichons on the nght of consolidating mortgage securtties which are contained
tn Sectron 93 of the Act shall not apply to this Deed.

All monies from time to time received by the Bank and held for the account of the
Mortgagor may n default of payment by the Mortgagor as and when required of any
monies hereby secured be applied by the Bank in reduchion of such habifities of the
Mortgagor to the Bank as the Bank in its discrebion shall think fit No payment
received for the account of the Mortgagor after the Bank shatl have received or be
affected by actual or constructive notice of any subsequent morigage or charge on
any of the Charged Property shall be appropriated towards or have the effect of
payment of any part of any morues hereby secured at the time when the Bank
received or was affacted by such notice but such payment shall be credited to a new
account with the Bank in the name of the Mortgagor and any monies subsequently

drawn out by the Mortgagor shall be debited to such account.

All or any of the powers authonties and discretions hereby conferred either expressly
or by reference on a recelver or receiver and manager appointed hereunder may be
exeraised by the Bank without first appointing a receiver or receiver and manager or

notwithstanding any such appomtment.

The Mortgagor hereby covenants to pay to the Bank on demand (on a full indemnity
27
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13.6

basis) all costs, charges, expenses and disbursements including legal fees and stamp
duty or the Wike (if any) incurred and payments made by the Bank or by any recever
or receiver and manager whether solely or jointly appointed by it in the exercise of
any power conferred by this Deed or which they or any of them shall properly ncur in
connection with the negohation, preparation, execution and enforcement of this
security or of the Charged Property or any of the Mortgagor's other property or
assets or with the exerase of the nghts, powers and privileges hereby granted
together with interest as from the date of the same having been incurred untl
payment at the rate for the hme being payable hereunder in respect of Interest on
the prinapal monies intended to be hereby secured (which shall be payable as well
after as before any judgment hereunder) and all monies payable by the Mortgagor
hereunder shall be secured on the Charged Property

The Mortgagor hereby irrevocably appoints the Bank and any recewer or receiver and
manager appointed as aforesaid jointly and also separately to be the attorney of the
Mortgagor (with full power of substitution and whether or not any demand has been
made by the Bank or the Bank's powers of enforcement have otherwise arisen) for
the Mortgagor and in its name or otherwise and on its behalf and as its act and deed
to sign seal execute deliver perfect and do all deeds instruments acts and things
which may be required or which the Bank or any receiver or receiver and manager
appointed by it shall think fit for carying out any obligation ymposed on the
Mortaagor hereunder or for carrying any sale lease charge mortgage or dealing by
the Bank or by any recewver or recewver and manager appaunted by it into effect or for
giving to the Bank the full benefit of this Deed and generally to use the name of the
Mortgagor n the exerase of all or any of the powers conferred on the Bank or any
receiver or receiver and manager appointed by the Bank and this appointment shail
operate as a general power of attorney given under the Powers of Attorney Act 1971
PROVIDED that*

(1} the Bank shall not exercise the power contained in this Clause unless
and until any Demand 1s made, but

{n) the exercise of such power by the Bank shall not put any person
dealing with it upon any enquiry as to whether any Demand 1s made
nor shall any such person be in any way affected by notice to the
contrary and the exercise by the Bank of the power contained n this

- Clause shall (as between the Bank and any such person) be
conclusive evidence of the Bank's right to exercise the same

Nothing herein contained shali affect the nghts and powers of the Bank andfor any
28
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13.9

receiver appomnted by the Bank under Sections 101 and 104 of the Act and the nights
created by any appointment made hereunder shall be in additton to the nghts
conferred by the said Sections 101 and 104

It shall be fawful for the Bank or any recerver or receiver and manager appointed as
aforesaid at any time o exerase for and on behalf of the Mortgagor any or ali the
powers conferred on a landiord and tenant by the Landicrd and Tenant Acts 1927 1o
1954 in respect of the Real Property but without any obligation to exercise any of
such powers and without any hability in respect of powers so exercised and the
Mortgagor hereby covenants with the Bank that it will as and when received deliver
to the Bank all notices served on the Mortgagor in respect of the Mortgagor's
property under the said Acts and the Mortgagor hereby irrevocably appomts the Bank
and any recewver or recerver and manager appointed as aforesard its attorney for the
Mortgagor and 1n the name of the Mortgagor and on the Mortgagor's behalf or
otherwise to sign seal and deliver all notices and documents as the Bank or any
receiver or receiver and manager appointed by it as it may deem necessary or
desrable for carrying out any of the powers vested in the Mortgagor by the said Acts
in respect of the Real Property including power to execute any lease or counterpart of
any lease to be granted with power to gwe recelpts for any compensaton monies
payable by a landlord and with power for any recewer or receiver and manager
appomted by the Bank to enter nto any arrangements with the Bank or any receiver
or recewver and manager appointed by ¢ as it may consider necessary and with power
for the Bank on a sale or other dealing with the Real Property to execute an
assurance mortgage to itself of any lease granted under the said Acts or otherwise or
other document vesting the property or any part thereof n itself or any other person
whether for a term of years or otherwise Provided that nothing that shail be done by
or on behalf of the Bank hereunder shall render 1t hable to account as mortgagee

pOssession

No purchaser ar other person or company shall be bound or concerned to see or
enquire whether the right of the Bank to exercise any of its powers or of any recewer
or receiver and manager appointed by it to exercise any of hus or their powers has

ansen or not or be concerned with notice to the contrary

The Mortgagor shall at any time at the request of the Bank but at the cost of the
Mortgagor execute any other or further tegal mortgage charge or other instrument
conferrng a fixed charge in such form as the Bank may require or such other charge
as the Bank may in rts discreton think fit over any of the Charged Property for the
purpose of securing all mornes and liabiities intended to be thereby secured
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1310 (a) To the extent that

1311

13.12

{1 the Charged Property constitutes Financial Collateral; and

{n) this Deed and the obligations of the Mortgagor hereunder constritute
a Security Financial Collateral Arrangement,

the Bank shall have the nght, at any time after the secunty constituted by
this Deed has become enforceable, to appropnate all or any of that Charged
Property in or towards the payment or discharge of the Indebtedness in such
order as the Bank may, in 1ts absolute discretion, determine,

(b) The value of any Charged Property appropnated in accordance with this
clause shall be the price of that Charged Property at the time the nght of
appropnation 15 exercised as listed on any recognised market index, or
determined by such other method as the Bank may select {including
independent valuation).

{©) The Mortgagor agrees that the methods of valuation provided for in this
clause are commercially reasonable for the purposes of the Financal

Collateral Regulations

It 1s agreed that in addition to any nght of set-off or other similar nght to which the
Bank may be entitled i law the Bank may at any time and without notice to the
Mortgagor combmne and consohidate all or any of the accounts between the Mortgagor
and the Bank and/or set-off any monies whatsoever and whether on current account
or deposit account and whether in Sterhng or in any other currency aganst any
habihbes whatsoever whether in Sterhng or in any other currency which may be due
or accruing to the Bank from the Mortgagor whether such habiibes are or may be
joint or several or pnmary or contingent. The Mortgagor waives any present or
future night of set-off 1t may have in respect of the Indebtedness

All payments to be made by the Mortgagor to the Bank hereunder shall be made in
immedhately available funds free and clear of and without deduction for any bank
costs transfers charges taxes levies imposts dubes charges fees deduchons or
withholding of any nature now or hereafter imposed by any governmental authonty
m any junsdicbon or taxing authonty thereof or therein unless the Mortgagor 15
compelied by law to deduct or withhold any such amounts If the Mortgagor is
compelled by law to deduct or withhold any such amounts the Mortgagor will pay to
the Bank such additonal amount as will result in the payment to the Bank of the full
amount which would have been recewved but for such deduction or withhalding
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13.14

13,15

Provided that if the Bank shall be or become enutled to any credit (whether by
deduction or otherwise and without any obligation on the part of the Bank to sesk to
become so entitled) w respect of any tax levy impost duty charge or fee deducted or
withheld i computation of the taxes payable by the Bank aon its overail net ncome
and if the Mortgagor shall have paid any additional amount as provided in this sub-
clause then the Bank will pay to the Mortgagor (after receipt by it of the same) an
amount equai to the lower of such additional amount and such credit and the Bank
will take such acbhon as it n its sole discrebon may consider reasonable in ail
arcumstances for the purpose of ublistng such credit in an equitable marner having

regard to other credits avallable

If the effect of any applicable law regulation or direction or the interpretation thereof
by an authority charged with the admunustration thereof (including the impostion
modification or extension of any reserve requirement but excluding the imposition or
increase of any taxabion chargeable by reference to the Bank's profits) or any change
therein 1s to increase the cost to the Bank of fulfilling or maintaining i1ts chiigations
under any agreement between the Bank and the Mortgagor or ail or any other loans
made by the Bank at any time and from time to time or to reduce the amount of
principal or interest recewvable by the Bank by an amount which the Bank deems to
be matenal then the Mortgagor shall pay to the Bank upon its wntten demand as
addibonal interest such additional amount (determined by the Bank) as shail
compensate the Bank for all or such part as it may in its absolute discrebon

determme of such additronal cost or reduction,

If any sum becomes due for payment under any agreement between the Bank and
the Mortgagor on a day which 1s not a Busmess Day such sum shall be deemed to be
due on the next succeeding Business Day.

Each nobce, request, demand or other document to be given or made hereunder
shall be 1n wrting addressed to the relevant party at the relevant party's address
speafied herein or at such ather address as the relevant party last notified to the
other 1n wnting or at the relevant party's registered office or last known address or
place of business Any notice, request, demand or other communication te be given
or made by one party to the other shall be deemed made (1) when transmitted (If
given or made by facsimiie) or (1) when leff at the address mentoned above or In
the case of a notce to the Mortgagor when served on any one of the directors or on
the secretary thereof or () three days after posting by first class post addressed as
required above (If given or made by letter).

1316 A certificate signed by an officer or atforney of the Bank as to the amount at any
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13 18

1319

1320

13 21

given time of the Indebtedness shall (save in the case of manfest error) be

conclusive evidence as agamst the Mortgagor of the amount so owing

Nothing herein contained shall operate so as to merge or otherwise prejudice or
affect any bill note guarantee mortgage or other secunty winch the Bank may for the
ttme being have for any money or habilibes due or tncurred by the Mortgagor to the
Bank or any nght or remedy of the Bank thereunder and the charges hereby created
are in addition to any existing or future charges or other secunty held by or on behalf
of the Bank for the liabilihes of the Mortgagor to it

The Bank may at any ttme or times without discharging or 1n any way affecting the
securtty hereby created or any remedy of the Bank thereunder grant to the
Mortgagor or to any other person time or indulgence or abstain from perfechng or
enforang any remedies securities guarantees or nights which it may now or hereafter

have from or against the Mortgagor or any other person

The Mortgagor undertakes to notify the Bank of any freehold or leasehold property
which it now owns or which it may hereafter acquire the title to which 1s registered or
to be registered at the Land Registry and In relatton to any such property hereby
certifies that the charges hereby created do not contravene any of the prowisions of
its Memorandum and Articles of Assocratron. The Mortgagor shall also promptly on
becoming aware of any of the same, notify the Bank in wniting of any representation
or warranty made hereunder or in the Faality Letter which 1s incorrect or msleading
n any matenal respect when made or deemed to be repeated, and any breach of any

covenant made hereunder or under the Facility Letter

The secunty hereby created shall extend to all advances and other accommodation
past and future from the Bank notwithstanding its absorption by or amaigamation
with any other bank or banks and to all advances and other accommodation from any
such absorbing or amalgamated bank m ke manner as If such absorbing or
amalgamated bank were named in and referred to herein mstead of the Bank.

(a) Save in the case of wilful default or misconduct neither the Bank nor any
recewer or recelver and manager appownted by the Bank shall in or in relation
to or 1in connection with the exerase of any power (including any power of
sale or ieasing) conferred upon the Bank or any such receiver or receiver and
manager by any statute or rule of faw or this Deed be under any duty of care
or other abligation of whatscever description to the Mortgagor and save as
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13.22

1323

13.24

13.25

aforesaid any irabiity on the part of the Bank or any such receiver or receiver
and manager to the Morigagor as the result of or in consequence of any
breach of any duty or obhigation that may notwithstanding the provisions

hereof anse 15 hereby expressly excluded

{b) The Mortgagor hereby agrees save insofar as may be reguired or requested
by any receiver or receiver and manager appointed by it hereunder or by the
Bank that so long and dunng such tme as there may be any appointment of
a receiver or receiver and manager subsisting hereunder 1t will not through or
by its directors andfor agents andfar servants seek to take any steps or
action m relation to the conduct of its affairs or business or the recovery of

any of ts assets wrthout the pnor wntten consent of the Bank

No delay in exercising nor fallure to exercise any nght or power ar remedy hereunder
shall impair such nght power or remedy or be (or be construed as) a wawver of or
acquiescence in any defauit by the Mortgagor The nghts and remedies provided by
this Deed are cumulative and shall be in addition to any other nights of the Bank
against the Mortgagor

None of the provistons of this Deed shall take effect for the purpose of Section 44 of
the Companies Act 2006 until thus Deed has been formally dated by or on behalf of
the Bank and the Mortgagor

The Bank may assign syndicate or allow other partres to partiopate in the benefit of
the whole or any part of the Indebtedness due from the Mortgagor to it and the
secunty created by this Deed and accordingly disclose such information relating to
the Mortgagor the Charged Property or the Faciity Letter as it may wn its absolute
discretion determine The Mortgagor shall not be entitled to assign the whole or any
part of the benefit of this Deed

(a) The Mortgagor being the registered proprietor of the Real Property hereby
applies to the Land Registry to enter a restnction agamst the titie(s) referred
to 1n the Schedule hereto as follows:

"No disposition of the reqistered estate by the propnetor of
the registered estate or by the propnetor of any reqistered
charge, not being a charge registered before the entry of this
restrichion 1s to be registered without & wntten consent
signed by the proprietor for the time being of the charge
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H308/ — 1633763



13 26

13 27

1328

13.29

1330

331

contatned n the  Mortgage  Debenture  dated

“\'_ k\m 2016 mn favour of
——
Hampshire Trust Bank Pic referred to in of the charges

register”

(b) The Mortgagor hereby applies to the Land Registry for a note to be entered
on the Register aganst the bitle(s) referred to in the Scheduie hereto to the
effect that this Deed secures further advances and that the Bank 1s under an
obligaticn to make further advances

This Deed or any dispute or claims arising out of or In connection with it or its subject
matter or formation (inciuding non-contractual disputes or claims) shall be governed
by and construed in accordance with the Laws of England and Wales The Mortgagor
hereby submits to the junsdiction of the English Courts but it shall be open n the
Bank to enforce this Deed in the courts of any competent junsdiction,

Any watver ar vanation of any nght or remedy by the Bank (whether arising under
this Deed or under the general faw), or any consent given under this Deed, 1s only be
effective If 1t 1S n writing and signed by the wamng, varying or cansenting party, and
apphes only in the arcumstances for which 1t was given, and shall not prevent the

party giving it from subsequently relying on the relevant provision.

The invahidity, unenforceability or illegahty of any proviston (or part of a provision) of
this Deed under the laws of any junsdiction shall not affect the vahdity, enforceability
or legahty of the other prowisions, I any vahd, unenforceable or illegal provision
would be vald, enforceable or legal If some part of it were deleted, the provision
shall apply with any modification necessary to give effect to the commeroal intention
of the parties

This Deed may be executed in any number of counterparts and all of such
counterparts shall be deemed to constitute one and the same Deed

Neither the restriction on consohdating mortgage secunities contamed in Section 93
nor those contained in Section 103 of the Law of Property Act 1925 shafl apply to this
Deed or the secunty hereby created

The Bank may at any bme, without the consent of the Mortgagor, assign or transfer
the whole or any part of the Banks nghts and obhigations under this Deed to any
person  The Mortgagor may not assign any of its nghts or transfer any of its
obligations under this Deed or enter into any transaction, which would result in any
of the Mortgagor's nghts or abligations under this Deed passing to another person
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1332 The oblgations on the part of the Mortgagor contained heremn shall bind it and 1ts
successors and permitted assigns and the nghts, powers and remedies of the Bank
herein contained shall enure to the benefit of his successors and assigns whether ar

not 50 expressed

13.33 Each notice, request, demand or other document to be given or made hereunder
shall be in wrtting addressed to the relevant party at the relevant party’s address
specified herewn or at such other address as the relevant party [ast notified to the
other in wnting or at the relevant party’s registered office last known address or

place of business.

13 34 Any notice, request, demand or other communicatton to be given or made by one
party to the other shall be deemed made [

(a) when trensmitted (if given or made by facsimile), or

(b} when left at the address referred to in Clause 13.33 or in the case of a nofice )
to the Mortgagor when served on any one of the directors or on the

secretary thereof, or

{c) three days after posting by first class post addressed as required above (of
given or made by letter)

IN WITNESS whereof this Deed has been duly executed by the Mortgagor and signed by
the Bank the day and vear first before written
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SCHEDULE

(the Real Property)

All that freehold property being:

1 Land on the east side of Oaklands, London Road, Binfield RG42 4AB registered at the

Land Registry with Title Absolute under Title Number BK357317,

2 Land at Oakiands, London Road, Binfield RG42 4AB registered at the Land Registry with

Title Absolute under Title Number BK40908, and

Land being St Margarets, London Road, Binfield RG42 4AB registered at the Land
Registry with Title Absolute under Title Number BK378992,
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SIGNED as & DEED by THE
MORTGAGOR acting by a Director in the presence of

Witness’ Signature

S LiGa>

Name  SAQAH LILRR

Boyes Turner LLP
Address: Abbots House
Abbey Street

ReadngRGT3BD

Occupation:  SOLICITOR

SIGNED for and on behalf of the Bank'- ﬂa f‘w‘\( (A(D raVaN W‘@
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