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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9594045

Charge code: 0959 4045 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th November 2015 and created by ASHGROVE HOMES

EASTERN LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th November 2015 .

Given at Companies House, Cardiff on 18th November 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Close Brothers

DATED 1% tacaewnoel 2015

{1 ASHGROVE HOMES EASTERM LIMITED

{2} CLOSE BROTHERS LIMITED

MORTGAGE DEBENTURE




Ciose Brothers,

THIS DEED is made the 1% day of hisuwaseoe! 2018
BETWEEN:
N ASHGROVE HOMES EASTERN LIMITED (Company Registration Nomber

@

09594045) whose registered office is siluate at The Bothy, Albury Park, Albury,
Guildford, Surrey, GUS 9BH, England (“the Mortgagor™); and

CLOSE BROTHERS LIMITED of 10 Crown Place London EC2A 4FT  {Company
Registration Mumber 185626 - England) {the "Bank™}. '

NOW THIS DEED WITNESSES as follows:

1.1

INTERPRETATION |

in this Deed (and the Schedules hergto} unless there is something in the subject or
context inconsistent therewith the foliowing expressions shall have the foliowing

meanings:

“Agreemesnt for Lease” shall mean all agresments contracts oplions or undertakings
whether now or hereafier in existence for or in relation to the crealion of any esiate
interest or right in or over the Real Property or any part thereof {including without

limitation in relation fo any lease licence tenancy or right to oscupy whether on a fixed

term or periodic basis and whether In all cases in respect of the whole or any partof 7

the Real Froperty);

- "Book Debis® 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 a Saturday or Sunday) which the
London Interbank Market is open and on which banks are open for general business in

London;

“Charged Properly” shall mean each and alf pari(s) of the property rights asseils

_undertaking and income of the Martgagor from time 1o time charged or assigned {o the

Bank {whether by way of fixed or floating charge or assignmeni) by or pursuant 10 this
Desd:

"Demand” shall mean any demand made by the Barnk on the Morigagor under the
Fagility Letter for repayment of all or any part of the Indebiedness;

"Environment” ihe natursl and man-made environment including all or any of the

following media, namely alr, water and land (including air within buildings and other
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natural or man-rmade struclures above or below the ground} and any living organisms

{including man) or systems supporied by those media;

“*Envirenmental Law” all applicable laws, sialutes, reguiations, secondary lagisiation,
bye-laws, common law, directives, treaties and other measures, judgments and
decizions of any court or ribunal, codes of practice and guidance nodes in so far as
they relale o or apply to the Environment

*Facility Leiler” shall means s facilily letter daled 3 June 2015 made belween the
Bank and the Morigagor as amended replaced varied restated or novated from time o

firme;

*Financial Collateral” shall have the meaning given to that expression in the Financial

Collateral Regulationg;

"Financial Collateral Regulations® the Financis! Collaleral Arrangemenis {(No 2}
Regulations 2003 (5] 2003/3226);

*Group Company” shall mean any company other than the Mortgagor from time fo
time within the group of the Morigagor whers "group” bears the meaning as defined in
Baction 474(1) of the Companies Act 2008;

"indebtedness” shall msan all or any monies obligations and liabilities whether actual
of conlingent present or fulure which are now or may al any lime heresfier be or
bacome payable due or owing to the Bank by the Morlgagor whether solely or jointly
and whether as principal or sursty or in respect of which the Morigagor may otherwise
be or become liable fo the Bank on any sccount whalsosver including {without
prejudice to the generality of the foregoing) the principal amount of all loans or
advances made or {o be made to or for the accommaodation or at the request of the
Mortgagor all fees cosis expenses {including legal surveyors valuers and other cosls
on a full indemnity basis) commission discount charges and other sums incurred by the
Hank in relalion lo the Indsbiedness this Deed or any guaranise or securily now or
hereafter held for the Indebtedness or in enforcing payment whether against the
Morigagor or others together with interest {including without limitation, default interest)
{o the date of repayment {as well after as before any judgment) at such rate or rales as
may from time 1o fime be payable undar the terms of the Facility Lettar References o
the Indebtedness shall include not only the whole but any part thersof,

“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 {o any act or acts of Parliament for the time

being in force and relating to town and country planning;

L.
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"Real Property” shall mean sach and all parts of the Charged Pmper‘ty from time {o
time charged by the Mortgager pursuant to Clatse 4.1(a): o

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

in accordance with Clause 4. 1)}

"Rental income” shall mean the gross rants licence fees and other monies receivable
now or at any time hereafter by the Morigagor ih respect of or arising out of any lease
of the Real Property or any Agreement for Lease or otherwise without limitation derived
by or pald to or received by the Morgagor in respect of the Real Properly {including
without limitation all mesne profits} but excluding insurance rents or service charges or

the ke and any valuge added tax therson;

"Security Interest” shall mean any morigage charge pledge lien hypothecation right of
set off right of preference or any securily interest (including without Hmitation title
transfer and retention arangementis) whether fixed or floating, legal or squitable

whatsoaver howsoever crealed or arising,
“Sterling” shall mean the lawiul currency from time to time of the United Kingdom,
in this Dead unless the confext ctherwlse requires:

{a) clause headings are for emse of reference only and shall not affect the

consiriction of this Deed;

{b) any reference o any agreement or document shall be deemead o refer o the
same as amended modified or supplemeantad from time 1o time by the parties

herelo;

{c) references to "person” shall mean any person firm body corporate or
unincorporated body of persons, an association, & frust or any other entity or
organisation including a government or political sub-division or an agency or

instrument thereof;

{ey any reference to tng masculine gender shall include the feminine gender and

neuter meaning and vice-verss;

{e) words importing the singular number only include the plural and vice-versa and
where thers are two or more persons included in the expression the
"Morigagor” references fo the Morlgagor are references fo respectively all or

any of them as the context may require;

~ where there are two or mare persons included in the expression the

"Morlgagor® or "Group Company' all assignments, charges, agresments,
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underiakings, covenanis, obligations, wamranties and represaniations given,
underaken, made or assumed by or reference lo the Morlgagor or Group
Company shall be deemed 1o have been given underiaken made or assumed
by or are references o them jointly and severally and construed accordingly;

{o) ihe expression the "Morlgagor” includes the persons deriving 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 5 a reference (o a clause hereof or a
schaedule herefo {unless the conlrary s siated or the contast olherwise

reguires):

{H referances o statutory provisions includes a reference o any subordinate
legisiation and shsll be construed as references {o those provisions as
respectively amended or re-enacted (whether before or after the date hereof)
from tima fo ime and shall include provisions of which they are re-enactments
{whether with or without modification} and any reference to "Act” s a reference
o the Law of Property Act 1925 as construed in accordance with this sub-
clause,

This Deed and the Facllity Letter shall gach constitute independent documents bul in

| addition each and evary provision contained in this Deed shall be a part of the Facliity

Leiter as i separately set out therein, Each and every provision of the Facility Letter
not contained in this Deed shall be part hereof as ¥ separately sel oul hersin, To the
gxtent thal there is any conflict betwean any provision contained in the Facllity Letter
and any provision contained in this Deed the Facilily Letler shall prevail.

if the Bank considers thal an amount is capable of being avoided or olherwize set
aside on the liguidation or administration of the Morlgagor or otherwise, then thal
amount shall not be considered to have been irrevocably paid Tor the purposes of this
Deed.

A reference in this Deed to a charge or morlgage of any freshold, [easehold or
commonhold pmpeifty includes:

(&) all buildings 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 benefii of any covenants for title given, or entered Inlo, by any predecessor

in fithe of the Morigagor in raspenct of that property, and any monies paid or
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payable in respect of those covenants.

For the purposes of section 2 of the Law of Properly {Miscelleneous Provisions) Act
1988, the terms of the Facility Letter and of any side letisrs betwesn any parties in

relation to the Facliity Letter are incorporated into this Deed.

A third party has no right under the Gontracts {Rights of Third Parties! Act 1988 fo

enforce, or to enjoy the benefit of, any term of this Deed.

if tha rule against perpetuities applies to any trust created by this deed, the perpetulty
perod shall be 125 vears {as specified by section 5{1} of the Perpelullies and
Accumulations Act 20093,

- Paragraph 14 of Schedule B1 of the Insolvency Act 1986 {as inserled by section 248

of, and Schedule 16 o, the Enferprise Act 2002) applies o the floating charge created
by this Deed,

The Scheduls forms pan of ihis Deed and shall have effect as i set oul in full in the

body of this Deed. Any reference to this Deed includes the Schedule,
PAYMENT OF INDEBTEDNESS

The Morgagor covenants with the Bank that it shall on the Banits demand in
accordance with the terms of any Facility Letter or as the case may be this Deed pay to

- the Bank all monies constituling the Indebledness,

INTEREST

interest shall be paid &t the rate or rates and on the dales and for the periods setoutin
the Facility Lefler,

SECURITY

For the purpose of securing the payment andfor repayment of the indebledness the

~ Mortgagor hereby charges to the Bank with full title guarantee its undertaking and all its

property and other assels of whatsoever nature both presént and future including its

uncalled capital for the time being and the security hereby cregted shall rank by way of:

{a) a fixed charge {which so far as i relates to land in England and Wales and
Northem lraland vested in the Morlgagor at the date hereof shall be a charge
by way of legal morigage} of the following namely all esiates and other
interests In freehold leasehold andfor unregistered immovable property
wheresoaver situate now or hereafter belonging 1o the Morlgagor {Including

without limitation the registered and other land In England and Wales specifiad
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or referred to in the Schedule) and all builldings fixtures and fittings {including
frade fixtures and fitlings) and fixed plant and machinery from time fo times on
any such freehold leasehold and other immovable property;

g fixed equitable charge of all estate or interssts in any freshold or leasshold
property at any time in the fulure belonging to the Mortgagor and all buildings
fitures and fitlings (including trade fixtures and fitlings) and fixed plant and
machinery from time to time on any such property at any tme during the
continuance of this security belonging to the Morlgagor;

a fixed charge by way of legal morigage on the plant and machinery chatlels
vehinles computers andior other equipment of the Morigager together with any
part or paris thereof and all additions aiferations accessories replacements and
renewals of component parts therelo together with the berefit of any
obligations warranties and rights given by or ariging against any person in

connection with the supply or manufacture thereof;

a fixed charge of all stocks shares loan capital bonds o other investments and
securities {whather or not marketabie} now o at any time during the
continuance of this security belonging 1o the Morigagor (at law or in equity)
togather with all dividends or other rights and interests in respect thereof or
incidental thereto or deriving or acoruing therefrom;

a fixed charge by way of assignment of all s goodwill and by way of fixed
charge iis uncalled capital now or at any time hereafler in existence and fulure
calls (whethaer made by the directors of the Morlgagor or by a receiver
appointed hereunder or a liguidator),

& fixed charge by way of legal assignment of the boolk debis of the Mortgagor
and all other monetary debts and claims (including things in actlon which give
rise o a debl or debts Including the proceeds of any interest rate cap
agresments interest and currsncy swaps and other financial instruments) and
all cash at bank now and from time o time due or owing to the Morlgagor
{together with all security, guaraniees or indemnities in respect thersof) or

gther rights enabling the Morgagor to enforce the sams,;

& fixed charge by way of legal assignment on all the copyright In all drawings
desions specificstions plans and other writlen materiagls relating to any
products from time o time manufactured by the Morlgagor and all other
intellectual property righis {ncluding but without prejudics to the generality of
the foregoing all present or fulure patents, trademarks, service marks, trade

names, designs, copyright, inventions, lopographical or similar rights,
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confidential information and know how and designations on or patterns of the

" labels and packages of any products from time to time manufactured by the

Morlgagor and &l manufacturing and sales rights in relation to any products
from time to time manufactured by the Morigagor} and including all applications
and rights fo aspply for regisiration and all fees, rovalties and other rights

derived from, or incidental to, thaese rights;

a fixed charge by way of assignment of the benefit to the Mortgagor of all righis
and cifiims o which the Mortgagor Is now or may hereafter become antitled in
refation to the Real Property including (but without limitation} all rights and
claims of the Motigagor against all persons who now are or who at any time

have been or may become lessees sub-lessees or licensees of the whole or

- any part or parts of the Heal Properdy and all guarantors and sureties for the

obligations of such persons o hold the same unto the Bank;
a fixed charge by way of assignmeant of the Morigagor's interest in;

(i} the benefit of all guarantees warranties and representstions given or
made by and any rights or remedies against all or any of the
professional advisors now or at any time engaged by the Morgagor in
relation to the Charged Property and the manufaciurers suppliers or
installers of all plant machinery fixiures fittings and other ems now or
from time to fime in the buildings erected or to be erected on the
Charged Properly and any other person finm or company now or from
time to time under contract with or under a duty o the Morlgagor
inciuding {without Emitation) the right to prosecute in the name of the
Mortgagor any proceedings against any such person in respect of any
act omission neglect defaull breach of contract or breach of duty
whether refating to the design construction inspection or supsrvision of
the construction of any of the sald buildings or {0 the guality or fithess
for use of such plant machinery fidures fitlings and other items or
otherwise howsoever and the benefit of all sums recovered in any

- proceedings against all or any of such persons;

{iiy the benefit of all rights and olaims to which the Morlgagor is now or
may heragiter bacome eniifled under all huilding confracts relating to
all or any part of the Real Property entered into by the Morigagor or (o
be entered into by the Mortgagor and all guaraniess warranties and
representations given or made by and any rights and remedies against
all or any building contractors at any time engaged in relation to all or
any part of the Real Property including all liguidated and asecertained

damages under any such building contract and all invoices fees noles

~3
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bills documents and papers in respect thereof and {without limitation)
the right to prosecute in the name of the Morlgagor any proceadings
against any such persons In respect of any act omission neglect
default breach of confract or breach of duly whether relating 1o the
design construction inspection or supervision of the construction of any
buildings forming part of the Real Property or to the quality or fitness
for use of any part of the Real Property or otherwize howsoever and
the benefil of all sums recovered In any procesdings against afl or any

such persons,;

{ji a fixed charge by way of assignment (in =0 far as the Mortgagor is able):

{n

(i)

the benefit of all Agreements for Lease end all the proceeds of any
naymeant of any claim awards and judgments arising out of such
Agreements for Lease and sll sums paid or payeble to the Morlgagor
urcler or in respect of any such Agreements for Lease including
(without limitation) all deposits under any Agreements for Lease;

the benefit of gl Rental Income and all right title and inferest to and in
the same and the benefil thereof and the right to make demand for and
to recelve the same bul so that nothing in this sub<clause nor any
express arrangement in respect of the Rental Income under the
Facility Letter shall constitute the Bank as morlgagee In possession
and the Morigagor hersby covenants a8t any fime during the
continuancs of this securily to give to the Bank such information in
regard o the Rental Income as the Bank shall require and # so
requested to instruct all or any tenants of the Real Proparty (o 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 Morlgagor Without
prejudice to any other remady of the Bank In case of defaull by the
Mortgagor in payment of interest the Bank shall be eniitled without
demand or nofice to the Morlgagor to appropriate all or any sums from
fime o time standing to the credit of the Rent Account in full or partial
satisfaction of the Interest from time to time due from the Morigagor ©
the Bank but not 5o as 1o imit the rights of the Bank in respect of such
Rert Account once a demand for repayment has been made-or the
Indebledness has otherwise become payable Al any fime afler a
demand for repayment has been made the Bank may without further
demand of notice o the Morigagor appropriate the whele or any part of
the sums then or thereafter standing to the credit of the Rent Acoount

in of towards satisfaclion of the Indebtedness {and i less than the
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whole as the Bank shall select);

{iidy all that interest of the Morlgagor in any confracts and policies of

insurance sffected or maintained in respect of the Real Property;

{k) a floating charge on all the undertaking and all other the stock-in-trade work-in-
progress pre-payments and other property sssets and rights of the Morlgagor
both present and fudure not subject to 2 fixed charge or assignment hereunder
and paragraph 14 of Schedule B1 of the Insolvency Act 1986 applies to the

floating charge sc creatad,

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

floating (8s may be specified} charges or assignments {as may be specified),

The floaling charge created by Clause 4.1{k} shall aulomatically and immediately

{without notice) be converted into a fixed charge over the relevant Charged Property if:
{a) the Morgagor:

), creates, or attempts lo create, without the prior written consent of the
Bank, a Security Interest or a trust in favour of ancther person on all or

any pait of the Charged Property; or

{iiy disposes, or attempls o dispose of, all or any parl of the Chargad
Froperty {other than Charged PFroperty that is only subject to the
floating charge while it remains uncrystaliised);

{h) a recelver is appointed over all or any of the Charged Properly that is subject
o the floating chargs;

{c} any parson levies {or attempls o levy) any distress, attachment, execution or

other process sgainst all or any pant of the Charged Property; or

(d') the Bank receives notice of the'éppéiniﬁiénﬁ of, or & proposal or an intention 1o

appoint, an administrator of the Morigagor.

The Bank may, in its sole discretion, at any fime and by written nolice to the Mortgagor,
convert the floating charge created under this Deed into g fixed charge as regards any

part of the Charged Property spacified by the Bank in that notice,

Ay assel acquired by the Morlgagor after any crysiallisation of the floating charge

created under this Deed which, but for that crystallisation, would be subject to a floating

-9
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charge under this Deed, shall (unless the Bank confirms otherwise fo the Morigagor in

writing} be charged 0 the Bank by way of first fixed charge.

The Morigagor shall not during the confinuance of the security hereby constifuted
without the prior consent in writing of the Bank create, purport fo create or permit 1o
subsist any Securily Interest on any of the Charged Property (other than as crealad
hereunder) nor sell transfer or otherwise dispose of {or purpor to do so) the Charged
Proparty or any portion thereol {except, in the ordinary course of business, Charged
Property which is only subject to an uncrysisllised floating charge} nor sell assign
discount factor charge or otherwise dispose of or deal with the Book Debts claims and

rights charged by it hereunder.

Without prejudice to the generslity of the security hereby constituted it is hereby
declared that the security hereby created shall not be salisfled, prejudiced or affected
by:

{a) any partial or inlermediate payment; or

{b) any security, guaranies, indemnity, remedy or other right held by, or available
fo, the Bank that is, or becomes, wholly or partially llegal, wold or

unenforceable on any ground; or

{z} the Bank renewing, determining, varving or increasing any facllity or other
transaction in any manner or concurring in, accepling or varying any
compromise, arrangement or setllement, or omilling o claim or enforee
payrment from any other person; or

{<} any other act or omission, which but for this Clause 4.7 might have discharged,
or otherwise prejudiced or affected, the liabllity of the Mortgagor;

but shall constitute a continuing security Tor the payment of all sums obligations and
liabllities prasent or fulurs actual or contingent which shall on the execution hereof or at
any time hersafter be or bacoms owing by the Morigagor to the Bank in any manner or
ot any account whalsoever,

The security hereby created is independent of and in addition to and shall not be s‘n'any
way prejudiced or affected by and shall not prejudice or affect any other security or
secirities which the Bank may now of from time (o time hold or teke from or on account
of the Morigagor whether from the Morlgagor o any other person.

If at any time the Indebledness has been fully discharged and repaid and ths
Morigagor has no actual or coniingent liability o the Bank the Bank shall {at the

reguest full cost and in such manner as the Morlgagor shall reasonably require)

w10
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release of re-assign fo the Morigagor {as the case may be} the Charged Propary
without récourse or warranty and otherwise release the Morigagor from the security

hereby created.

Any release, discharge or setflament bstween the Morgagor and the Bank shall be
deemed conditional on no payment or securily received by the Bank in respect of the
indebtedness being avoided, reduced or ordered to be refunded pursuant o any law
relaling fo insolvency, bankrupioy, winding-up, administration, receivership or

otherwise. Despite any such release, discharge or sstflement;

{&) the Bank or its nominee may refain this Deed and the security created by or

pursuant to i, including all certificates and documents relating to the whole or

any part of the Charged Property, for such period as the Bank deems

nacessary o provide the Bank with securily against any such avoidance,

reduction or order for refund; and

b} the Bank may racover the value or amount of such security or payment from
the Morigagor subsequently as f such release, discharge or setflement had not

agotirred,

RESTRICTIONS AFFECTING AND COVENANTS RELATING TO THE REAL
PROPERTY

The statutory power of leasing entering inlo agreements for leases varving leases and
accepting surrenders of leasss shall not during the continuance of this security be
exercisable by the Morlgagor withouwt the prior written consant of the Bank nor without
such conssnt as aforesald shall the Merlgagor grant agree {o grant or vary any lease or
tenancy of the Real Property or any part thereof or approve assignments or
underiettings of leases or tenancies of the Real Property or any part thereof which ¥
granted would be valid as betwesn the Mortgagor and the lessee or tenant but not
binding on the Bank but it shall not be necessary o express such consent in any leass

agresment varation or surrender.

Dluring the continuance of this security no person or persong shall e registered under -

the Land Registration Act 2002 as proprietor of the Real Property or any part thereof
without the consent in writing of the Bank and the costs incurred by the Bank in lodging
from time ic time a notice or restriction against registration of the Real Properiy shall be

deemed {0 be costs properly incurred by ¥ hereunder,

The Morigagor will during the continuance of this securily duly ohserve and perform all

restrictive and other covenants stipulations and conditions affecting any of the Real

' Property or the use of it and will keep the Bank indemnified in respect of all actions

- §1 -
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proceedings costs claims and demands whatsoever oocasioned by any breach of any

such covenants or stipulations.

The Mortgagor will not at any time duing the continuance of this security make or
suffer to be made any structural sfterations in or additions to any bulldings on the Real
Properiy or any part thereof or carry out or suffer to be carried out on the Real Property
or any part thereof any development as defined in the Planning Acts or makes or suffer
to be made any material changs in the use thereof without the prior consent in writing
of the Bank.

The Morigagor will within ten days of the receipt of notice of the same by it give full
particulars fo the Bank of any notice order direction designation resolution or proposal
having specific application to the Real Property or 1o the arsa In which i is situate given
or made by any planning authority or other public body or authority whatever or in
pursuance of the powers conferred by any other stetute and if so required by the Bank
will also without delay and at s own cost take sl reascnable or necessary steps io
comply with any such nolice or order (unless bona fide contested by the Mortgagon
and will also &t the request of the Bank but at its own cost make or join with the Bank In
making such objection or representation against or in respect of any proposal for such

a nofice or order as the Bank shall deem expediant.

The Mortgagor will not do or omilt or suffer 1o be done or omitted any act matlter or thing
i on or respecting the Real Property or any part thereof renuired fo be done or omitted
by the Planning Acts or which shall contravene the provisions of the Planning Acts and
will at @il timas hereafter indemnity and keep indemnified the Bank againgt all actions
proceedings cosls expenses claims and demands whatscever in respaat of any such

act matter or thing contravening the provisions of the Planning Acts as aforssaid.

The Mortgagor will ebssrve and perform the covenanis stipulations and conditions on
the fandiord's part contained in the leases of the leasshold properties forming part of
the Charged Property (If any) and use its best endeavours to procurs the observance
and performance by the tenant under the said leases of the covenants stipulations and

conditions on the part of the tenant to be observed and performed.

The Morigagor shall not without the prior written consent of the Bank serve any nofice
on any former lenant on any part of the Real Property under Section 17 Landiord and
Tenant {Covenarts) Act 1995 but sublect therslo shall use its best endeavours to
procyre the payment of rents reserved by and the observance and performance of the
covenants slipulations and conditions contained in all leases of the Real Property
derived cut of the Morlgagor's intersst thereln and on the part of the tenanis thereunder
to be pald observed and performed and fo observe and perform the covenants
stipulations and conditions on the part of the Mortgagor o be observed and performed

10
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Close Brothers,

theraunder.

The Morigagor shall:

(a}

)

comply with all the requirements of Environmental Law both in the conduct of
its general business and in the management, possession of oooupation of the
Raal Property; and

obtain and comply with all suthorisalions, permils and other types of licences

necessary under Environmental Law,

The Mortgagor shall not, without the prior wiitten consent of the Bank, enter into any

onercus of restrictive obligations affecting the whole or any part of any Real Froperty,

or create or permit to arise any overiding interest, sasemeant or right whatever in or

over the whole or any part of any Real Froperty or otherwise do or permit to be done

any act or thing that would or might depreciate, jeopardise or otherwise prejudice the

security held by the Bank or materially dindinish the value of any Charged Froperty or

the effectiveness of the securily created by this Deed.

CONDUCT OF BUSINESS

The Morigagor hersby covenanis with the Bank that it shall at all timss during the

continuance of the securily hereby constiluled,

(@)

conduct and carry on the business of the Morlgagor in & proper and efficient
manner and keep or cause to be kept proper books of account relating to such
business and shall keep the said books of account and all other documenis
refating to the affairs of the Morigagor at the Morigagor's registered office or
other place or places whare the same sught to be kept and punctually pay as
the same become due all debts and fiabilitiss which by virtue of the provisions
of the Insolvency Act 1988 or otherwise would have priodty to the charges

hereby created or any of them;

punctually pay or cause o be paid all renis rates taxes duiles sssessments
and other du'tgoiﬁgfs payabie in rés'pefct of the Mez‘tgagér’s wroperty and assels

and when required produce to the Bank the receipts for such payments;

kesp the Real Property and all buildings thereon and all plant machinery
fxtures fittings vehicles computers eguipment and effects and every part
thereof in good and substantial repair and In good working order and condition
and permit the Bank and/or s representative or agent free access at all
reasonable times to view the state and condition of any such bulldings without

becoming liable to acoount as morigages in possession and punciusally pay the

- 13-



rents and perform the covenanis reserved by or contained in any lease undar
which any of the Real Property may be held but shall take no step whatsoever
whereby any such leass may be surrendered or forfeited falling which the Bank
may at the expense of the Morlgagor camy out any repairs or take any action

which it shall consider necassary

insure and keep insurad on the terms of this sub-clause and at the Morigagor's
sxpense all such parts of the Real Froperty as are of an insurable nature and
to pay all premiums or other sums necessary to effect and maintain such
Insurance within 7 davs of the same becoming due. In the event that such
premiums or other sums are not satisfied the Bank shall have the right (but not
the obligation) to pay such premium or other sums which payment shall form
part of the Indebledness.

Zuch insurance shall be effected:

{0 through brokers and with an insurance company or underwrilers

praviously approved by the Bank in writing;
{iiy in the joint names of the Mortgagor and the Bank;

{1y against loss or damage by fire explosion storm tempest flood lightning
earthquake terrorism impact aireraft and articles dropped therefrom rdot
civil commotion malicious damage bursting andlor overflowing
nipesfanks ol leakage subsidence landslip and heave {and in the time
of war against war risks under any statutory insurance scheme which
may be applicable 1o the Real Property} and such other risks and
contingencies as the Bank shall from time to time require;

i) in a value equal to the Tull cost of reinstatement from time o time (a5
approved by the Bank) including a proper provision for cost inflation
over any period that might be reguired for planning and negotiation
and the reconstruction pariod plus the cost of demolition and debris
remaval and architects survevors and all other professional fees at a
mirdmum of 1214% of the reinstatement cost and the cost of complying
with local authority and other statutory reguirements;

(v} o include 3 years' loss of rent from the FHeal Property as a result of
destruction thereo! or damage therelo in conseguence of any insurad
risk In an amount approved by the Bank taking account of the then

estimated rental value of the Real Property;

{vi) i include morigagee and tenan! non-invalidation clauses acceptable
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io the Bank,

Where the Real Properly is undergeing development redevelopment construction or
other bullding works the Morigagor shall effect such further insurance as shall be
recuired and specified by the Bank,

The Morigagor shall produce to the Bank the policy or policies of such insuranne and
the receipts for premiums or other payments and (f required by the Bank) oblain
confirmation from the insurance company or underwriters that the use of the Real
Froperty and s type of consiruction have been notifled fo it or them and that all
mechanical geyvices &t the Real Properly are covered by the insurance policy in

question.

- The Bank shall require confirmation from the insurance company or underwriters that
such insurance cover shall not be aliered or cancelled withou! prior reference {o the
Bank.

All monies received by virtue of any such insurance shall be deemed part of the Real
Property and shall be paid 1o the Bank and shall {subject only to the rights of hird
pariies under any statute relating fo such insurance or under the terms of any lease or
underiease) be applied In making good the loss or damage In respect of which such
monies were received or at the request of the Bank deposiled with it as security for the
" indebtedness upon such terms as fo assignmeant set-off charge or olherwise as i shall
in its absclule discretion require or if the Bank in its absolule discretion so elzols and
- the provisions of any lease or underiease so permit In or towards discharge of the
indebledness:

(=) maintain in addition to the insurances required under sub-clause {d} above all
such other insurances as are normally mainiained by prudent persons carrying

on simiar businesses;

{f cbserve and perform all restriclive and other covenants and stipulations for the
fime being affecting the Charged Property or the mode of user or the

enjoyment of the same or any part thereof;

(g} permit the Bank andfor s represeniatives or agents free acoess at all
regsohable dmes o nspect and iake copies of and extrasts from the bocoks
acoounts and records of the Morlgegor and furnish the Bank with all
infurmation and faciliies which it may require and pay all expenses inourred by

the Bank in connection therewith;

“ihy - supply to the Bank in such form and detall as the Bank shall require within 14

days of the end of each calendar month a schedule of Book Debis arising
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sa Brothers,

within such moanth. The Bank may at any time require the Morlgagor to pay inlo
the Morigagor's account or accounis with the Bank or to such other account as
the Bank may designate all monies which thd Morlgagor may receive in
respact of the Book Debls and other debls claims and rights charged by it
hereunder (and may not without the Bank's consent withdraw any amounis
standing to the credit of such account) and if called upon 1o do so at any time
by the Bank 1o executs a legal assignment of the sams o the Bank {and in tha
case of such account being with a bank other than the Bank to serve such
notices of the Bani's interest on such bank in such form as the Bank may
reasonably require and 1o use s best endeavours to procure that the said
bank acknowledges receipt of the aforesaid notices In g form satisfaclory to the
Bank} such assignment to be in such form as the Bank shall in its absolute
discretion require, and untll such pavment is made shall hold the Book Debis
o trust for the Bank;

if called uporn to do so at any time by the Bank in such form as the Bank shall
reguire and whenever requested by the Bank and at the Mortgagor's cost

{i) gxecute over all or any of the Real Properly a iurther charge or
charges by way of legal morigage or legal sub-mortgage as the case
may be in favour of the Banl;

{if) affix 1o such items of the Charged Property or indorse or cause o be
indorsed as the Bank shall stipulate such labels signs memoranda or
other recognisable identification markings as the Bank shall require
referring or drawing aitention to the security congtituted by or pursuant
o this Deed;

(i serve nolice on any person who s 8 parly o a document or
proceading involving the Morlgagor the benefit of which has been
assigned or charged {In any manner whatsosver) to the Bank
hereunder of the Bank's interest in the Charged Property such notice
to be in such form as the Bank may reguire and to use its best
andeavours o procure that such person acknowledges receipt of the

aforssald nolices In & form satisfactory to the Bank;

if required by the Bank pay into the Morlgagor's account or accounts with the
Bank or to such other account as the Bank may designate ali monles which the
Mortgagor may receive in respect of the Book Debis and other debis claims
and rights charged by #f hereunder and i called upon o do so at any time by
the Bank execuls a legal assignment of the same to the Bank {and In the case

of such account being with a bank other than the Bank {o serve such notices of
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the Bank's interest on such bank in such form as the Bank may require and
use its best erdeavolrs to procure that the said bank adknowledges redeipt of
the aforesaid nolices in a form satisfactory to the Bank) such assignmeni o be

in such form as the Bank shall in its absolute discretion require;

may info the Mortgagor's account of accounts with the Bank all monies which
the Morigagor may receive in reapect of Interesis in Securities and if called
upon to do so at any time by the Bank terminate with immediale sffect all
nominations it may have made under sections 145 and 14¢ of the Companies
Act 2006 in respect of the Securifies and execute over all or any of the

Interests in Securities a further charge or charges by way of legal morlgage in

- favour of the Bank andfor transfers of the Interests in Securities inte any

-.nomines company of the Bank in such form as the Bank shall require and after

the security constituted by this Deed has become enforceable and unfil such
time as the Securities are assigned o the Bank all dividends and other
distributions paid in respect of the Securities recelved by the Mortgagor shall
be held in tfust for the Bank and sl voling and cther rights and powers
attaching o the Securities shall be exercised by the Mortgagor on the direction

of or with the consent of the Bank;
deposit with the Bank and the Bank shall be eniitled 1o hold and retain:

{h all deeds and documends of fitle relating fo the Real Property or any
other freehold and leasehold property owned by the Morigager for the
time beaing and the insurance policies relating o the same;

{ii} all stock and share cerdificates and documents of fille relating fo

interests in Securites; and

{iiiy ail deeds and documents of title {if any} relating to the Book Debis and
other dabis claims and righis charged by the Morigagor hereunder,

orogure thai save as contemplated by this Deed or with the previous consent in

~writing of the Bank neither the Morigager nor any subsidiary {as defined by

Section 1159 of the Companies Act 2008) of the Mortgagor at any time during
the continuance of the security hereby constituted {or in the case of a company
becoming a subsidiary of the Morigagor at any time afler the date of s

becoming a subsidiary) shall:

{i} borrow or raise any monies or allow any borrowed monies o remaln
oulsianding otherwise than from the Morigagor or other subsidiary of

the Mortgagor (save for the purpose of repaying monies borrowed and

17
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outstanding at the date when it became g subsidiary);

(N oreate of permit to subsist any or allow o arise any Seourity Inferest

an the whole or any part of its undertaking or assals;

{iity imsue any shars or loan capital except in the case of & subsidiary to the
Mortgagor,
{v) guarantes the repayment of any share capltal or the repayment of the

principal amount of any borrowings of any person firm or company,

{v} accept any bill {other than a bill relaling to peyment for goods
purchased In the ordinary course of business) nor open any

accepiance credil;

{vi} assign or otherwise dispose of all or any part of s interest In any

share or loan capital;

not without the prior written consent of the Bank acduire from any supplier any
goods upon terms that the ownership of or any interest in such goods shall
remain vested in such supplier until such supplier has been fully paid for such
goods;

not determine repudiale or breach the ferms of any contract of employment
wilh any direcior or senjor emplovee of the Mortgagor without the prior consent
of the Bank and nolify the Bank of any repudiation or material breach of any

cordract of employment by any director or senior employee;
comply in all material respecis with all legistation affecting it;
not without the prior written consent of the Bank changs s auditors,

not to elect to walve any exemplion pursuant o paragraph 2(1) of Scheduls
BAY of the Valus Added Tax Act 1383 in respect of valug added tax in respest
of the Resl Property except with the prior writlen consent of the Bark and o
glect o waive any such exemption if so reguired by the Bank.

FINANCIAL INFORMATION

During the continuance of this security the Morlgagor shall;

(@)

furnish to the Bank vearly or oftener if required atf the Mortgagor's expense a
balance shest profit and loss account and trading accounts showing the true

position of the affairs of the Mortgagor and sl Group Companies 2t & date not

-



8.1

Ciose Brothers,

more than ths’eemomhs _e:ar%_iez_' and ce_r_t%fs‘ed by th_e, auditg_rs for the_t_@me heing
of the Mortgagor from time to fime furnish the Bank with such other information
regarding the affairs of the Morlgagor and all Group Companies as the Bank
may reasonably require and take such reasonable steps as the Bank may

require in relation to the implemeniation of financial controls;

furnish to the Bank within 21 days of the end of each successive period of 2
maonths commencing on the date hereof management accounis in & form
required by the Bank comprising profit and loss account and trading accounts
for the relevant petiod and a balance sheet as at the last day of the relevant
period such accounts o be duly cerliiied by two directors or the finance

director of the Mortgagor for the time being.

REPRESENTATIONS AND WARRANTIES

The Morigagor warranis and represents o the Bank that

{a)

(d}

i

the Morigagor has full powsr 1o enter into this Deed and to exsroise s rights
and perform its obligations hereunder and all corporate or other action required
o authorise the exscution of this Deed by it and the performance by it of is
obligations hereunder has been duly iaken;

the Morlgagor has not taken any corporate aclion nor have any other sieps
been taken or legal procesdings peen starled or (io the best of the Morigagor's
knowledge and belief) threatened against i for s winding-up dissolution or re-
organisation or for the apeoiniment of & receiver rustes or similar officer of lis

or of any or all of its assels or revenues;

the Mortgagor is not in breach of or default under any agreement o which it is
a party or which is binding on it or any of its assets 1o an exlent or in & manner
which might have s material adverse effect on its business or financial

sondition;

no action or-administrative proceeding of or before any court.or agency which
might have a malerial adverse effect on the business or financial condition of

the Mortgagor has beern started or threatened;

the Morigagor's accounds for its latest financisl vear give (In conjunction with
the notes therelo) a frue and fair view of the financial condition of the
Morigagor at that date and the resulls of the Mortgagor's operations during

such financial year;

since publication of the said accounis there has been no material adverse
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Close Brothers,

change in the business or financial condition of the Morgager,

the Morigagor did not as at the date hareof have any liabililes {contingent or
otherwise) which were not disclosed by or reserved against in the said
accounts {or the notes therelo) nor were there at that dale any unrealised or
anticipated losses of the Morgagor arising from commitmends enterad into by it

which were not so disclosed or reserved against;

the information provided by the Morigagor to the Bank in conneclion with any
agreement hetwsen the Bank and the Morlpagor was true complete and
accurate in all material respects and the Morigagor is not aware of any material
facts or circumstances thaet have not been disclosed and which might if
disclosed adversely affect the declsion of 8 person considering whether or not
to provide finance to the Morigagor;

the exsculion of this Deed and the Morgagors exercise of s rights and
performance of its obligations hereunder and under any agreement between
the Bank and the Morigagor do not constitute and will not resull in any breach
of any agreement or law 1o which it s a party or which Is binding on it or iis
property,

the Mortgagor has sufficient financial resources avallable 1o meet its existing
commitments and that there has been no adverse change since the date of s

latest published audited Accounts in its financial condition business or assels,

{o the bes! of the Morigagor's knowledge and beliel no high alumina cement
blue asbestos or other deleterious matlerials were used in the construction of
the Charged Property and the Morigagor has at all Hmes, compiled In all

material respects with all applicable Environmenial Laws;
the Morigagor is the legal and beneficial owner of the Charged Property;

the Charged Property I8 free from any encumbrance other than the

gnoumbrances created by this Dead;

the Mortgager has not recelved or scknowiedged notice of any adverse claim
by any person in respect of the Charged Property or any Interest in i and there-
are no covenanis, agreements, reservalions, conditions, interests, rights or
other matiers whalsoever, that malerially anc adversely affect the Charged

Froperty,

no faciiity necessary for the enjoyment and use of the Charged Properly is

subject to terms entitling any person to ferminate or curiall its use,
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{p nothing has arisen, has been created or is subsisting, which would be an
averriding inferest in any Real Property; ' “

{aq) there is no prohibition on assignment in any insurance policy to which the
Mortgagor a party and the entry into this Deed by the Morigagor does not, and
will not, constitule & breach of such insurance policy or any other agreement or

instrument binding on the Mortgagor or its assets.

For the purpose of thig Clause such representations and warranties shall be deemed o
be repeated by the Mortgagor on the first day of sach 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 pul the Bank in funds
immediately in full cover of all contingent or fulure llabilities the Bank shall cease to be
under any obligation o the Morigagor under the Facility Letier and the statulory power
of sale and other powers conferred by Section 101 of the Act {as varled by this Deed)
shall be immediately exercisable at any time without regard {o Section 103 of the Act

{which section shall not apply o this security or any sale made by virtue hereof),

The statufory powers of leasing and accepting surrenders conferred on morigagess
undar the Law of Property Act 1825, and by any other statute, are extended 50 as (o
authorise the Bank and any Recelver, af any lime afier the security constituted by this

Deed has become enforceable, whether In its own name or in that of the Mortgagor, 1o
{1 grani any lease or agresment for leass;
{i accept surrendsrs of leases; or

{3 grant any option of the whole or any part of the freshold and leasshold
property of the Morlgagor with whatever rights relating to other parts of
it;

whether or not at a premium and containing such covenants on the pari of the
Mortgagor, and on such ferms and conditions (including the payment of monsvio s
lessee or tenant on a surrender) as the Bank or Receiver thinks fit, without the need to

comply with any of the reatrictions Imposed by section 888 and 100 of the LPA 1825,

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

At any time gfier the monies hereby secured shall have become pavable or if & petition
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or application is presented for the making of an administration order in relation to the
Mongagor or if any person who is entitled to do so gives written notice of s intention to
appoint an administrator of the Morlgagor or files such & notice with the Court or if

requested by the Morgagor the Bank may:

{n} from time {o fime and without further notice appoint in wiiting under the hand of
a duly authorised officer of the Bank any person or persons {0 be a receiver or

recelver and manager of the Charged Properly or any part thereof; andfor
{t appolnt one or more persons (o be an administrator of the Morlgagor.

The Bank may from time to time in writing under the hand of a duly authorised officar of
the Bank remove any receiver or receiver and manager appolnied pursuant o Clause

10.1 of this Deed and appoint ancther or others in his stead.

If at any time and by virtue of any appointment pursuant © this Clause 10 any two or
more persons shall hold office as receiver or receiver and manager sach such person
shall be entitled {unless the condrary shall be stated in any of the deed{s) or other
instrument{s} appointing them} to exercise all the powers and discrelions hereby
conferrad on a recsiver or a recelver and manager individually and to the exclusion of

the other or others of them.
POWERS OF RECEIVER

Any receiver or recelver and manager whether appointed solely or jointly shall {Uniess
the nontrary shall be stated in the desd(s) or other instrument{s) appolnting them) have
the following powers {in addition {o those conferred on such a receiver or recelver and

manager under the Act and the Insolvency Act 1888) namely tor
{a} take possession of collect and get in the Morigagor's mroperty and assets;

s} act generally as or fo apooint a manager of the business of the Morigagor and
to carry on or authorise or conour in carrying on the business of the Morlgagor
in such manner and for such period as he shall in his discration think fit and the
Hank shall approve and for that purpose 1o borrow money on the secuwrity of the
Mortgagor's property and assels n priorty to this Deed or otherwise and

whether from the Bank or any other person;

(£} manage sell |t repair decorate alter improve or add o el or any part of the
Cherged Froperty and other {if any) property of the Morigagor or conour in so
doing and to let on hire lease and accept surrenders of leases and tenancies or
conear in 8o doing and o charge mordgage o otherwise deal with or dispose of

any of the Charged Property and 1o exchangs o conour in exchanging alf or



()

{0

any par thereof in such manner and_genemiiy_en such terms and conditions as
he shall thirk it and with all the powers in that behalf of an absolute bensficial
owner and to carry such sale letling on hire leasing surrender chargs mortgage
or other dealing or disposal into effecting such transaction in the name or on
behalf of the Mortgagor or otherwise and to glve effective receipls and

discharges;

in particular but without prejudice to the generallty of the foregoing nower sell
or congur in selling by public austion or private contract any of the property
upon such terms and for such consideration {whether pavable by a lump sum
ar by instalments} as he may think fit and in particular to sell or concur In
safling the business and undertaking of the Morigagor as 2 going concam and
io carry any such sale into affect by conveying by deed or transferring in the
name and on behalf of the Morlgagor or otherwise Plant machinery and other
fixtures and fittings may be severed and sold separately from the premises

upon which they are siiuate;

enter indo any arrangement or compromise which he may consider expedient
whether in his own name or in the name or on behalf of the Morigegor;

for afl or any of the said purposes appoint managers officers emplovess or

agents at such salaries or remuneration as he may determing;

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

Mortpagor,

for any of the said purposes act and take any proceedings in the name and on

hahalf of the Morigagor or otherwise as he may think expedient;

without any further consent by or notice 1o the Morlgagor exercise all or any of

“the powers and authorities conferred on'a receiver under the provisions of the

At

do sl such other acts and things 85 may be considersd o be incidentsl or

conducive to any of the matlters or powers sforementioned;

take any indemnity from the Morgagor from and against all actions claims
expenses demands and liabllities whether arising out of confract or cut of tort
or in any oiher way incutred by him or by any manager agent officer servant or

workman for whose debt default or miscarriage he may be answerable for
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Close Brothors,

anything done or omitted to ba done in the axercise or purporied exercise of
his powers under this Desd or under any appointment duly made under the
provisions of this Clause and if he thinks fit but without prejudice o the
foregoing to effect with any insurance company or office or underwriters any
policy or policles of nsurance either in lieu or satisfection of o in addiion {0
such indemnily from the Mortgagorn,

make any arrangements or compromise which he shall think expedient in the
interest of the Bank;

make such repairs improvements and renewals o such of the plant machinery

and other effects of the Mortgagor or any subsidiary as he shall think fit;

obtain ail planning permissions buliding regulation approvals and other
permissions consenis or licences for the development of the Real Property or
any part thereof and to eflect complete andfor carry out any development
building or other works (including any works-in-progress on the Real Property
or any part thereo! at the date of his appointment) as he shall in his absolule
discretion think fit and to require the Bank fo lend to the Mortgagor such
ronies as may be required to enable the Morigagor 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 Morlgagor shall
bear interest at the rate specified In Clause 3 and shall be secured by the
charges created by Clause 4;

maks exarcise or revoke any value added tax oplions to tax ss he thinks fit;

and

raise money by borrowing from the Bank {or from any other person) elther
unsecured or on the security of all or any of the Charged Property in respect of
which he is appointed on such terms as he shall think fit (including, if the Bani

consents, terms under which such security ranks iIn priority to this Deed).

BUPPLEMENTAL PROVISIONS RELATING TO A RECEIVER

Any receiver or recelver and manager whether solely or jointly so appointsd shall be

deamed 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 defaull or misconduct) and for his

rermuneration subject to the provisions hereof.

Subject o the provisions contained In the Act and in this Deed as to the appiication of

insurance monies all monfes received by any receiver or receiver and manager

appoirted in respect of this security shall be applied as follows:



12.3
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13.3

Close Brothers,

{a) first in repayment of all monies raised or borrowed by him and the expenses
Yraperly incurred by him In the discharge of his dufies and powers as receiver
or receiver and manager and in the payment and discharge of his commission

or other remunsration;

1+]] secondly in providing for the remaining rhatters specified in paragraphs (i} fo
(il of sub-section {8) of Seclion 109 of the Act; and

{c) thirdly in or towards safisfaction of the monies liabilities and inferest hereby

securad.

The Bank shall not nor shall any receiver or raceivers appointed heretinder be liable to

account as mortgagee or mortgagess in possession in respect of the Charged Property

" or any part thereof or be liable for any loss upeon reafisstion or for any neglect or default

of any nature whalscever in connection with the Charged Property or any part thereo!
for which the mortgagee in possession might as such be liable and all costs charges
and expenses incurred by the Bank or any receiver or receivers appointed hereunder
{including the costs of any proceedings to enforce the security hereby given] shall be
paid by the Morigagor on a solicitor and own client basis and so be charged on the

Charged Property,

The foregoing powers of appointment of a receiver shall be in addition to and not to the
nrejudice of any statutory and other powers of the Bank or any receiver or receivers
appointed hereunder under the Act so that the stalutory power of sale shall be
exercisable without regard to Section 103 of the Act and so that such powers shall be
and remain exercisable by the Bank in respect of any part of the Charged Froperty in
respect of which no appointment of a receiver or receivers by the Bank shall from time
o tims be subsisting or notwithsianding that an appointment 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 olher powers

- conferred on moerigagees by the Act shall apply to this Desd but withoul the restrictions

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
gacured shall be deemead to be due and payable immediately on the execution of this
Deead.

The restrictions on the right of consolidating mortgage securities which are containad in
Section 83 of the Act shall not apply o this Deed.

All monies from tme fo Hme received by the Bank and held for the account of the
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Morigagor may in defaull of payment by the Morigagor as and when requirad of any
monies hereby secured be applied by the Bank in reduction of such liahilities of the
Muortgagor to the Bank as the Bank in its discretion shall think fit. No payment received
for the account of the Morigsgor after the Bank shall have recelved or be affected by
actual or constructive notice of any subseguent morigage or charge on any of the
Charged Property shall be appropriated towards or have the effect of payment of any
part of any monies hereby secured at the time when the Bank received or was affscted
by such notice but such payment shall be credited o 8 new account with the Bank in
the name of the Mortgagor and any monies subsequently drawn out by the Morigagor

shall be deblted to such scoount,

All or any of the powers authorities and discretions hereby conferrad either expressly or
by reference on & recelver or recelver and manager appointed hereunder may be
axercisad by the Bank withoul first appointing a receiver or recelver and manager or

notwithstanding any such appointment.

The Mortgagor hereby covenants o pay to the Bank on demand {on a full indemnity
basis) all costs, charges, expenses and disbursements including legal fees and stamp
duty or the like {if any) incurred and payments made by the Bank or by any recelver or
receiver and manager whether solely or jointly appointed by it in the axercise of any
nower conferred by this Deed or which they or any of them shall properly incur in
connection with the negotiation, preparation, execution and enforcemeant of this security
or of the Charged Property or any of the Morigagor's other property or assals or with
the exercise of the rights, powsrs and privileges hereby granied fogethsar with interest
as from the date of the same having been incurred until payment st the rate for the ims
being payable hereunder in respact of inlerest on the principal monies intended 1o ba
hereby ssoured {(which shall be pavable as well afler as before any judgment
hereunder} and all monies payable by the Morigagor hereunder shall be secured on

the Charged Froperty.

The Morigagor hereby irrevocably appoints the Bank and any receiver or recelver and
manager appointed as aforesaid jointly and also separately io be the atlorney of the
Morigagor {(with full power of substilution and whsther or not any Semand has been
made by the Bank or the Bank's powers of enforcement have otherwise arisen) for the
Mortgagor and In iis name or otherwise and on is behalf and as #s act and deed to
sign seal execute deliver perfect and do all deeds instruments sois and things which
may be required or which the Bank or any receiver or recelver and manager appointad
by it shall think it for camrying out any obligation imposed on the Morigagor hereunder
or for camying any sale lease charge rmorgage or daaling by the Bank or by any
recejver of recelver gnd manager appointed by it into effect or for giving to the Banlc the
full benefit of this Deed and generally o use the name of the Morlgagor in the exercise
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of all or any of the powers conferred on the Bank or any receiver or receiver and

manager appointed by the Bank and this aéépeintmenfsﬁai% operate as a general power
of attorney given under the Powers of Attorney Act 1871 PROVIDED thal

i the Bank shall not exercise the power contained in this Clause Unlass

and untll any Demand Is mads; but

{ii} the exergise of such power by the Bank shall nol put any person
dealing with it upon any enguiry as to whether any Demand s made
nor shall any such person be in any way affected by nolice io the
contrary and the exercise by the Bank of the power conlained in this
Clause shall {as between the Bank and any such person) be

. conclusive evidence of the Banlds right to exercise the same.

Nothing herein contained shall affect the tighis and powers of the Bank andlor any
recaiver appointed by the Bank under Seclions 101 and 104 of the Act and the rights
created by any appointment made hereunder shall be in addition to the rights conferred

by the said Sections 101 and 104,

it zhall be lawiil for the Bank or any receiver or receiver and manager appointed as
aforesaid at any time fo exercise for and on behalf of the Morigagoer any or all the
powsrs conferrad on a landlord and tenant by the Landlord and Tenant Acts 1927 ©
1854 in respect of the Real Property but without any obligation 1o exercise any of such
powers and without any liabllity in respect of powers so exercised and ihe Morigagor
hereby covenants with the Bank that it will as and when recsived deliver 1o the Bank all

" notices served on the Morigagor in respect of the Morlgagor's property under the said

Acts and the Morigagor hereby irrevocably appoints the Bank and any receiver or
recelver and manager appointed as aforesaid Hs atlorney for the Morigagor and in the
name of the Morigagor and on the Morlgagor's behalf or ofherwise to sign seal and
daliver all notices and docuwmnenis as the Bank or any recelver of receiver and manager
appointed by # as it may deem necessary or desireble for camying out any of the
powers vested in the Morlgagor by the said Acls in respect of the Heal Properiy

~including. power {o_execute any lease or_counterpart of any lease o be granted with

power to give receipts for any compensation monies payable by a landiord and with
nower for any receiver or receiver and manager appointad by the Bank o enter into
any arrangements with the Bank or any receier or recsiver and manager appointed by
it @s it may consider necessary and with power for the Bank on a sale or other dealing
with the Real Property to exscule an assurance morigage to itself of any lsase graniad
under the said Acts or otherwise or other dooument vesting the praperly of any part
thereof in ilsell or any other person whether for a term of vears or otherwise Frovided
that nothing that shall be done by or on behalf of the Bank hereunder shall render it

liable to account as morigages in possession.

W DF
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No purchaser or cther person or company shall be bound or concemed o see or
enguire whether the right of the Bank o exercise any of its powers or of any receiver or
receiver and manager appointed by 1t to exercise any of his or their powers has arisen

o not o be coneerned with notice to the contrary.

The Mortgagor shall at any tme st the request of the Bank but &t the cost of the
Mortgagor execute any other or further legal marigage charge or other instrument
conferring a fixed charge in such form as the Bank may require or such olher charge as
the Bank may in its discretion think fit over any of the Charged Property for the purnose

of securing all monles and abilities intended to be thereby secured.
{a) To the extent that
{1 the Charged Property constitutes Financial Collateral; and

(i this Deed and the obligations of the Morigagor hereunder sonstiule a

Security Financial Collateral Arrangement;

the Bank shall have the right, at any tims after the securily constituted by this
Deed has become enforceable, o appropriate all or any of that Charged
Property in or towards the payment or dischargs of the Indebtedness in such

order as the Bank may, in its absclute discration, determine.

(1) The value of any Charged Property appropriated in accordance with this clause
shall be the price of that Charged Property at the time the right of appropriation
is exercised as listed on any recognised market index, or determined by such

other methad as the Bank may select {including independent valuation).

{c} The Mortgagor agrees that the methods of valuation provided for in this clauss
arg commercially reasonable for the purposes of the Financial Collateral
Hegulations.

It is agreed that in addition to any right of set-off or other similar rght fo which the Bank
may be entiied in law the Bank may at any time and without notice to the Mortgagor
combine and consolidate all or any of the accounis between the Mortgagor and the
Bank and/or set-off any monies whatsoever and whether on current account or deposit
accolnt and whether in Sterling or In any other currency against any liabilities
whatsoever whether in Sterling or in any other currency which may be due or acoruing
o the Bank from the Morlgagor whether such liabilities ars or may be inint or several or
primary or condingent.  The Morlgagor walves any present or future right of set-off it

may have in respect of the Indebledness.

13,12 Al payments 1o be made by the Morlgagor o the Bank hereunder shall be made in
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immaediately available funds free and dear of and without deduction for any bank costs
transfers charges taxes levies imposts duties charges fees deductions or withholding of
any nature now or hereafler imposed by any governmental authority In any jurisdiction
or taxing authority thereof or therein unless the Morigagor s compelled by law o
deduct or withhold any such amounis  If the Mortgagor is compelled by law to deduct ar
withhold any such ameaunts the Mortgagor will pay to the Bank such additional amount
as will result in the payment fo the Bank of the full amount which would have been
recelved bul for such deduction or withhoiding Provided that if the Bank shall be or
become entitled {o any credit (whether by deduction or otherwise and without any
obligation on the parl of the Bank to sesk o become so entitied) in respect of any lax
lavy impost duty charge or fee deducted or withheld in computation of the faxes
payable by the Bank on iIs overall net income and if the Mortgagor shall have paid any
additional amount as provided in this sub-clause then the Bank will pay io the
Mortgagor {(after recelpt by | of the same) an amount equal 1o the lower of such
additional amount and such credit and the Bank will tske such aclion as it in its sole
discretion may consider reasonable in ali circumstances for the purpose of utilising

such credit in an equitable manner 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 administration thereof (ncluding the imposition
madification or extension of any reserve requirement but excluding the imposition or
increase of any taxation chargeable by reference to the Bank's profils) or any change
therain is to increase the cost to the Bank of fulfiling or maintaining its obligations
under any agreement between the Bank and the Mortgagor or ali or any other loans
made ty the Bank at any tme and from time to time or to reduce the amount of
orincinal of interast receivable by the Bank by an amount which the Bank deems 1o be
material then the Morlgagor shall pay to the Bank upon its written demand as additional
interest such additional amount {delermined by the Bank) as shall compensate the
Bank for all or such part as it may In its absolute discretion determine of such additional

cost or reduction,

if any sum becomes due for paymeni under any agreement belween the Bank and the

Mortgagor on a day which is not a Business Day such sum shall be deemed to be due

on the next succeeding Businass Day.

Each notice, request, demand or other document to be given or made hereunder shall
be in writing addressed {o the relevant party at the relevant parly's address specified
herein or at such other address as the relevant party last notified to the other in wriling
or at the relevant party's registered office or last known address or place of business.
Any notice, request, demand or other communication to be given or made by one party

to the other shall be deemed mads (i) when fransmitted {if given or made by facsimile)

- 25
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or (i) when left al the address mentionsd above or In the case of a8 notice to the
Morigagor when served on any oneg of the direciors or on the secretary thereof or (i)
three days afier posling by first class post addressed as required above (if given or
made by letter),

A certificate signed by an officer or atiormey of the Bank as to the amount at any given
time of the Indebiedness shall {save in the case of manifest error) be conclusive

gvidence ag against the Morlgagor of the amount so owing.

Mothing herein contained shall operale 50 as to merge or otherwise prejudice or affect
any bill note guarantee morlgage or other security which the Bank may for the time
being have for any money or liabilitles due or incurred by the Morgagor io the Bank or
amy right o remedy of the Bank thersunder and the charges hereby created are in
addition to any existing or fulure charges or other security held by or on behalf of the
Bank for the liabililies of the Morigagor to it

The Bank may at any lime or times without discharging or in any way affecting the
seclrity hereby created or any remedy of the Bank thereunder grant to the Morlgagor
or to any other person time or indulgence or abstain from perfecting or enforcing any
remedies securiies guarantess or rights which it may now or hergafter have from or

against the Mortgagor or any other person.

The Morigagor undertakes o notify the Bank of any freshold or leasehold property
which it now owns or which it may hereafler acquire the title to which s registered or to
be registered at the Land Registry and in relation 1o any such proparly hereby ceriifies
that the charges hereby crested do not confravene any of the provisions of s
Meamorandum and Articles of Association. The M@;tgago.r shall also promplly on
becoming aware of any of the same, notify the Bank In walting of any representation or
warranty made hersunder or in the Facility Letter which Is incorrect or misleading in
any material respect when made or deemed o be repeated, and any breach of any

covenant made hereunder or under the Facility Letler,

The security hereby created shall exiend to all advances and other accommuodation
past and fulure from the Bank nobtwithstanding its absorplion by or amalgamation with
any other bank or banks and 1o all advances and other accommodation from any such
shsorbing or amalgamated bank in like manner as if such absorbing or amalgamated

bank were namead in and referred o herein instead of the Bank.

{a) Save in the case of wilful default or misconduct neither the Bank nor any
receliver or recaiver and manager appoinfed by the Bank shall in or in relation

T
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to or in cannection with the exercise of any power (including any power of sale
or leasing) conferred upon the Bank or any such recelver or receiver and
manager by any statute or rule of law or this Deed be under any duty of care or
other obligation of whatsoever description to the Morlgagor and save as
aforesaid any liability on the part of the Bank or any such receiver or raceiver
and manager to the Morlgagor as the result of or in consequence of any
breach of any duty or obligation that may notwithstanding the provisions hereof

arise Is herehy sxpressly excluded.

(b} The Mortgagor hereby agrees save insofar as may be required or requested by
any receiver or recelver and manager appointed by {t hereunder or by the Bank
that so long and durlng such time as there may be any appoiniment of a
receiver or receiver and manager subsisting hereunder it will not through or by
its directors andfor agents andior servants seek to take any steps or action In
relation to the conduct of its affairs or business or the recovery of any of ils

assets without the prior written consent of the Bank.

Mo delay in exercising nor fallure to exercise any right or power or remedy heraunder
shall impair such right power or remedy or be {or be construed as) a walver of or
acquiescence in any default by the Mortgagor The rights and remsdies provided by
thiz Deed are cumulalive and shall be in addition to any other rights of the Bank against
the Morigagor,

None of the provisions of this Deed shall iake effect for the purpose of Section 44 of
the Companies Aot 2008 until this Deed has been formally dated by or on behalf of the
Bank and the Morigagor.

The Bank may assign syndicate or allow other parties to participate In the benefit of the
whole or any part of the Indebtedness due from the Mortgagor to # and the security
created by this Deed and accordingly disclose such information relating to the
Mortgagor the Charged Properly or the Fagsility Lelter as #t may in its absolute

discrefion determine The Morfgagor shall not be entitled to assign the whole or any

. part of the benefit of this Dsed.

(&) The Morlgagor being the registered proprietor of the Real Property hereby
" applies to the Land Registry to enter a reshriction against the title(s) referred to

in the Schedule hereto as follows:

Mo disposition of the registered sstale by the proprigtor of the

registerad estate or by the proprietor of any registered charge,

w31 -
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not being a charge registered Dbefore the entry of this
restriction is to be registered without a written consent signed
by the proprietor for the time being of the charge contained in
the Mortgage Debenture dated | i in favour of
Cloge Brothers Limited referred 1o in of the charges register”

{b) The Mortgagor hereby applies to the Land Registry for a note o be entered on
the Register against the tile(s) referred {o In the Schedule hereto to the effect
that this Deed secures further advances and that the Bank is under an
obligation fo make further advances

This Deed or any dispute or claims arising out of or in connection with it or #is subject
matter or formation {including non-confrastual disputes or daims) shall be govermned by
and construed in accordance with the Laws of England and Wales. The Morigagor
hereby submits to the jurisdiction of the English Courts but i shall be open in the Bank
1o enforce this Beed in the courts of any competent jurisdiction. [The Morigagor hereby
irrevocably nominales [ 1iis agents to act on its behalf in respect of all maliers
set out in the Facility Letter or this Deed without further instruction from the Mortgagor i
ir the opinion of the Bani If should be impracticabie to await or obtain such instructions
and alsc for the purpose of accepting service of any proceedings issued or notices
required to be served under this Deed or under the Facility Letter].

Any walver of variation of any right or remedy by the Bank {whether arising under this
Deed or under the general law), or any consent given under this Deed, & only be
effective if it is in wriling and signed by the waiving, varying or consenting party, and
applies only in the clroumsiances for which it was given, and shall not prevent the parly

giving it from subsequenily refving on the relavant provision.

The invalidity, unenforceabiiity or illegalily of any provision (or part of a provision) of
this Dead under the laws of any jurisdiction shall not affect the validity, enforssability or
legality of the other provisions. If any invalld, unenforceable or Hlegal provision would
he valid, enforceable or legal if some part of it were deleted, the provision shall apply

with any modification necessary to ghve effect to the commercial intention of the parties,

This Deed may be executed in any number of counterparts and all of such counterparts

shall be deeamed to consiitule one and the same Desd.

Mejthar the restriction on consolidating morgage securities containad in Section 493 nor
thass condained in Ssction 103 of the Law of Progerty Acl 1825 shall apply (o this Deed

or the secorily hareby created.

The Bank may at any time, without the consent of the Morlgagor, assign or transfer the
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whole or any part of the Bank’s rights and obiligations under this Deed 1o any person.
The Mortgager ray not assigh any of its rights or transfer any of its obligations under
this Deed or anter info any transaction, which would result in any of the Mortgagor's

righis or cbligations under this Deed passing to ancther person.

The obligations on the part of the Morlgagor confained hergin shall bind # and is
successors and permitied assigns and the rights, powers and remedies of the Bank
hersin contsined shall enure to the benefit of his successors and assigns whether or

not so expressed.

Each notice, request, demand or other document to be given or made hereunder shall
be in writing addressed to the relevant parly at the relevant parly's address spacified
herein or at such other address as the relevant parly last notified {o the other in writing

or at the relevant party’s registered office last known address or place of business.

Any notice, request, demand or other communication {o be given or made by one party

to the other shall be deamed made:

{a) when transmitted {if given of made by facsimile); or

{b) when left at the address referred to in Clause 13.33 or in the case of a notice fo
the Morigagor when served on any one of the directors or on the secretary

theraof; or

{c) three dayvs after posting by first class post addressed 25 reguired above {if
given of made by letierh.

IN WITNESS whersof this Deed has been duly executad by the Morlgagor and signed by the
Bank the day and vear first before writlen

BCHEDULE

{the Real Property)
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SIGNED as a DEED by THE
MORTGAGOR acting by a Director and iis

Seoretaryftwo Directors:

CR

SIGNED asa DEED by THE
MORTGAGOR acting by a Director in the presence of:

Witness' Signature:

MName:

Address:

" Ocoupation: BOUCITOR

SIGMNED for and on behalf of the Bank-
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