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Details of Charge

Date of creation: 04/05/2021
Charge code: 0321 3118 0429
Persons entitled:  ALVIC CONSTRUCTION (NORTHERN) LIMITED
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Authentication of Form
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TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JAMES SMITH
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3213118

Charge code: 0321 3118 0429

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 4th May 2021 and created by AJ BELL TRUSTEES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 6th May 2021 .

Given at Companies House, Cardiff on 7th May 2021

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

Companies House s



DATED 2021

LEGAL MORTGAGE OVER PROPERTY FROM A COMPANY SECURING SPECIFIC MONIES (OWN
LIABILITIES)

‘betweeri

ALVIC CONSTRUCTION (NORTHERN) LIMITED

and

THE TRUSTEES OF THE ALVIC 88AS
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Event of Default: any event or circumstance listed in clause 21.1 0 21.5.

Insurance Policy: each contract and policy of insurance effected or maintsined by the
Botrower from time to time relating to the Property,

interest: interast at the rate of 4% per annum

Loan: the amountof £

L.PA 1925: the Law of Property Act 1925,

Property. the freehold property known as Vicarage Business Park (Vicarage Motor Co},

'\ilt:arsga Road, Barnoldswick BB18 6DY registered with absolute freshold titie under title

number LAB18440

Recelver: a recejver or receiver.and manager appeinted by the Lender under clause 12.

Rent: all amounts paid or payable to or for the account of the Borrower in connection
with the letting, licence or grant. of other nghts f;sf use or am:upahan of aii orany part. of

the Property.

Repayment Date: 31 May 2026

Security: any mortgage, charge (whether fixed or floating, legal or equitable), pledge,
lien, assighment by way of security or other SEEUFI‘EY interest securing any obligation of
any person, or any other agrearent or arrangement having & similar effect.

Security Period: the period starting on the date of this deed and endmg on the date on

which the Lender is satisfied that the Loan has been unconditionally and irrevocably paid

and discharged in full and ho further Loan are capable of being outstanding.
Valuation: any valuation relating to the Property supplied to the Lender by the Borrower
(oron its behalf).
VAT value ad_tieti tax ot any equivalent tax chargeable in the UK or elsewhere.
Interpretation
In this deed:

(a) clauge and Schedulé headings shall not affect the mterpretatlan of this deed;

{(b) = reference to g person ghall include a referance to an mcﬁwduai fi irm,
company, c:e::rpcsratien partnarsh:p, unincﬁrpofated body of persons;
government; state or agency of a state or any association, trust, ;ant ventura or
-cansar‘ttum (whether or not having separate iegal persanahty),

(c) unless the context otherwise requires, words in the singular shall include the
plural and in the plural shall include:the singular;

(d) unless the context otherwise requires, a reference to one gender shall includs &

© reference to the other genders;



This deed is dated

g 2021

Parties

(1

A J Bell Trustees Limited incorporated and registered in England and Wales with
company. number 03213118 the registered office of which is at 4 Exchange Quay,
Salford Quays, Manchester; M5 3EE and lan Michael Wﬁght of Low Hall Farm Barn,

Low Snidwden, Otley LS21 (The trustees of the Alvic Small Self-Administered Scheme)

.(Borr;:wer)

2) Alvic Coristruction (Northem) Limited incorporated and regi._stes‘e‘d in England and Wales

' with company number 848573 the registered office of which is at 11 Nicholas Strest,
Burnley BB11 2AL {Lender)

BACKGROUND

{A) The Lender has agreed to provide the Borrower with a loan on a__sec_u:red.'basi's.

(8)  The Borrower owns the Property.

{€)  Under this deed, the Borrower provides security to'the Lender for the loan.

Agreed terms

1.

14

Definitions and interpretation

Definitions:

Business Day. a day other than a Saturday, Sunday or pub!it: hc:!eday m Eng!and when.
banks | |n Landﬁn are open for business.

Delegate: any person appoinited by the Lender or any Receiver under clause 14 and any
person appamt@d as aﬁarﬁey of ’the Lender Receiver or Delegats.

Environment: the natural and man-made environment including all or ‘any of the
fallawmg medla namely air, water and tand (mciudmg air wrthln buﬂdmga and nther
natural ar man—mada 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, judgment3 and
decisions of any court or tribunal, codes of practice and gussﬁanca rotes in so far as they

relate to orapply to the Environment.

Environmental Licence: ary -authorisation, permit or licence necessary under

Environmental Law in respect of any of the Propeity.
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1.3

(]

(f)
e

(h)
0

@

(k)

{0

{n)
(o)
(P)

(@

a reference to a party shall include that party's successors, permitted assigns
and perrnlttad transferees and this deed shall be binding &n, and enure to the
beneﬁt of, the. part;as to this deed and thezr respex:twe personal raprasantatwes

successors; permitted asmgns and permitted transferees:

a reference to- a statute or statutory pr&\ilsmn is a reference to it as amended,
extended or re-enacted from time t6 tzme

a reference to a statute or statutory provision shall mslucie all subcrdmate
iegustatian made from time to time under that statute or statumry provision;

a reference to writing or written includes fax and email;

an obligation on a party not to do something includes an obligation not to allow
that thing to be done;

a reference to this deed (m‘ any pmv:&san of it) or to any other agreement or
document referred to in this deed is & reférence to this deed, that provision or
such other agresment or dacument as amended (in each case, other than in
breach of the pravisions of this deed) from time to time;

unless the context athemse requires, a reference to a clause or Sc:hedu e is to
a clause of, or Schedule to, this deed and a refererics to 2 paragraph is to s
paragraph of the relevant Schedule;

any words- fallawmg the terms including, include, in partlcuiar for example
or any similar express&an shall be constried as illustrative and shall not limit the
sense of the words, tiescriptsan definition, phrase or term preceding those
terms;

a reference {o an amendment. includes a novation, ré-enactment, supplement
or variation (and amend and amended shall be construed accordingly);

a reference to assets mﬁlucieg preﬁent al'id future properties, undar%:akmgs

fevenues, fightg and benefits. of every description:

a r‘afar_anr:a. to an rauih'agls-ati;}n ;_'n‘;iu_da‘s an approval, authorisation, consent;

eﬁéé‘n’pt’iﬁh filing, licence, notarisation, registration and resolution;

a referenﬁe to cqntinuing in ralation to &n Event of Default means an &v&nt of

Default that has not been ramedied or wal\fed

a reference to determines or determined means, unlesa tha contrary is

indicated, a determination made at the-absolute discretion of the person makmg

it and

Nature of security over real property

A reference in this deed to a charge of mortgage of or over the Property includes:



1.4

1.5

34

(@ all buildings and fixtures and fittings (including trade and tenant's fixtures and
fittings) and fixed plant and machinery that are situated on or form part of the
Properly at any time;

(b) the proceeds of the sale of any part of the Property arid any other monies paid

' or payable in respect of or in connection with the Property;

(&) the benefit of any cavenants for title given, or entered into; by any precie;:ersscr
in title Gf the Borrower in respect of the Property, and any monies paid ar
payable in respect of those covenants: and

() all rights under any licerice, agreement for sale or agreement for lease in
respect t:f_"the F’rﬂperty,

Perpetuity period

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

Schedules

The Schedules forrii part of this deed ‘and shall have eﬁéct as if set out m full in tha hndy
of this deed. Any reference to this deed includes the Schedules.

Covenant to pay
The Borrower shall, on demand, pay to the Lender and discharge the Loan when it
becomes due together with all Interest due PROVIDED ALWAYS that it is agreed that

the Borrower can offset against such payments any. uripaid rent due to it pursuant to a
lease of the Praperty of event date between (1) the Borrower and (2) the Lender.

Grant of security

Legal mortgage and fixed charge

As a aontmumg securzty for the payment anti dmharge of the Loar; the Esrmwer with
full titie guarantee zharges to the Lender:

(@) byway of afirst legal mortgage, the Property; and
(b) by way of a first fixed charge:
(i alits rights in each Insurance Policy, melucimg all czalms the: proceeds

of all claims and all returis of prammms in connection with each
Insurance Policy;

(i) the benefit of all other confracts, guarantees, appointments and
warranties relating to the F’mpeﬂy and other documents fo which the
ﬁarmwer is a party or wh;ch are m 1ts fa\mur or of which it has the

5



3.2

4.1

5.1

-thls restricttcm is-to be registered wﬂhﬁuf &

bensfit relating to any Eettmg, devalopmant sale, purchase, use or the
operation of the Property or otherwise felating to the Property (including,
in each case, but without limitation, the right to demand and receive all
mohies whatéver payabie to or for its beﬂef‘ t under or arising from any of
them, all remedies provided for in any of them or gvailable at law or in
‘equity in relation fo any of therm, the right to compel parfarm:anrse of any
of them and all other rights, interests and benefits whatever accruing to
ot for its benefit arising from any of tham)

Assignment

As a. Eﬂﬁilﬂmﬂg security far the payment and discharge of the Loan, the Borrower with
limited title guarantee assigns to the Lender absolutely, subject to & proviso for
raass#gnmant on. 1rravacabla dlstharge in full of the Loan all its rights in &ach Insurance
Palicy, zncludmg all claims, the proceeds of all claims and all returns of premiums in
connection with each Insurance Policy provided that nathmg in this clause 3.2 5hal|
constituite the Lender as mortgagee in posgession.

Perfection of security
Registration of legal mortgage at the Land Registry

The Bofrower consents o an apphcaimn being made by the Lender to tha Land
Regstrar for the following restriction in Form P to be registered against its title to the
Property:

"No disposition of the registered estate by the proprietor of the registereéd estate, or by
the propristar of aﬂy registered charge, niot being a charge registered before the entry of
itten consent signed by the prﬂpné‘eﬂr for
the time being of the charge dated < i .*.L- 22\ 2021 in favour of Alwc
Construction (Nerthern) Limited referred to: in the mrgas register or its conveyancer.”

Cautions against first reigjistr'ati;:ﬁ“ and notices.

If-any notice (whether agreed or unliateran is rag;starad against the Ecrrmwer& title to
the- Proparty, the Borrower shall |mmedzataty provide the Lender with full particulars of
the mrcumstances relatlng to such caution. or notice, If suc:h caution or notice was
registered to protect a purpartad interest the creation of which is not permitted under this
deed, the Borrower shaill immediately, and at its own expense, take such steps as the
Lencier may requare to: ensure that the notice is withdrawn or cancelled..

Liability of the Borrower

Liability not discharged



5.2

8.1

6.2

6.3

84

6.6

6.7

The Borrower's liability under this deed in respect of the Loan shall not be discharged,
prejudiced or affected by:
(ay -any security, guarantee, snc:iemnlty rermnedy-or other right held by, or avanlabls

to, the Lender that is, or becomes, whcﬂiy or pamaﬂy ttiegal void or
unenforceable on any ground, or

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

Thie Borrower waives any right it may have to require the Lender to enforce any security

or. ether right, or claim any payment from, or otherwise proceed agamst any other

person before enforcing this dead ‘against the Borrower,

Representations and warranties

Times for making representations and warranties

The Bcsrmwer makes the rapresentat;cns and warrant;es set r:asi in thas ciausa 6 ta the

Sesunty_. Period with- reference tc: the faz;ts and mrcum&taacas ax:stmg at _the t:me c:_f'
repetition.

Ownership of Property

The Borrower is the sole Eegal and beneficial owner of the Frnperty and has gccd valid
and marketable title to the Property.

b;ra :Sge_afuritg

The Property is free from any Security other than the Security created by this dead.
No adverse claims

The Borrower has ot received, or acknowledged riotice of, any adverse claim by any
person in respect of the Property or any interestin it.

No adverse covenants:

There are no covenants, agreements, reservations, conditions, mterests rlghts or ﬁthér

.matters whatever that materially and adversaly affect the Prcparty

‘No breach of laws

Thara is no breach of any law or raguiatmn that matenaliy and adversely affects the
F‘raperty
No interference in enjoyment



6.8

6.9

8.10

6.11

74

72

7.3

No famiity necessary for the enjoyment and. use of the Property is subject to terms
ant;tlmg any parsun to terminate or curtail its use.

No overriding interests

Nothing has arisen, has been created or is subsisting, that would be an overriding

interestin the Property.

Environmental compliance

The Borrower has, at all times, complied in all material respects with all applicable
Environmental Law and Environmental Licences.

Avoidance of security

No: Securlty expressed to be created under this deed i is liable to be avoided; or t:tthenavlse
set aside, on the liquidation or adminiistration of the Borrower or otherwise.

Enfﬂra:eable security

This deed constitutes and will constitute the legal, valid, ‘binding and enforceable
obligations of the Borrower and is, and will continue to be, affectzve seaunty over all and

avery part of the Prﬁpeﬁy in sc¢cordance with its terms.

‘General covenants

Negative pledge and disposal restrictions

The Borrower shall not at any time, except with the prior written consent of the Lender

create pui‘par’t to create or permit to suhsnat any Security on, or m rela’acm tr;:n any
Charged Asset otherthan any Security created by this deed.

F.rgserva_tmn of Property
The Borrower shall not r:ie or permit to be done, any dct or thing that would or might
depreciate, jeopardise or otherwise prejudice the securlty held by tha Lender or

matenaliy dirminish the value of any of the Property or the effectiveness of the secunty
created by this deed.

Campllance.wﬂh faws and regulations

{8 The Borrower shall not, without the Lender's prior-written congent, use or permit
tha Praparty to be used | in any way' cantrary to faw:

(b)  The Borrower shall:

(iy comply w;th the requzrements of any jaw ar regulatlan retatmg to or
affec;tmg the Property or the use of it or any part of it:



7.4

7.5

7.6

8.1

(i) obtain, and promptly renew from time to time, and comply with the terms
of all authorisations that are required int connection with the. Property or
its use; and

(i) promptly effect any maintenance, modifications, alterations or repairs
that are required by any law or regulation: to be effected on or in
connection with the Property.

Enforcement of rights

Th_a Borrower shall use its best endeavours to:
(a) procure the prompt observance and performance by the relevant counterparty
1o any agresment or arrangement wzth the Borrower and forming part of the
Property of the covenants and other obligations m;::e:sed on stich counterparty;

arud
(b) enforce any rights and institute, continue or defend any proceedings relating o
any of the Property that the Lender may require from time to time.
Notice of misrepresentation and breach
The Borrower shall, promptly on becoming aware of any of the same, notify the Lender
in writing of:
{a) any representation or warranty set out in this deed that is incorrect of
misleading in any material respect when made or deemed to be repeated; and
(B) any breach of any covenant set out in this dead.
Title documents
The Borrower shall, on the execution of this deed, deposit with the Lender and the
Lender shall, for the duration of thls deed be entitled to hold all deeds and dgnuments of
title relating to the Pmpari:y that are in the passesamn or coritrol of the Borrower (and if

these are not within the possassion or coritral of the Borrower, the Borrower unciartakea
to obtain possession of all these deeds and documents of title).

Property covenants

Repair and maintenance

{a) The Borrower shall keep all premises, and fixtures and fittings on the Property,
i

() good and substantial repair and condition and. shall keep all premises

~ adeguately and praperly pamteﬂi and demrated and rap!ace any fixtures

and f;ttmgs that have become worn out or otherwise unfit for use with
ottiers of a like nature and squal vaiua and



(i) such repair and condition as fo enable the Property to be let in
accordahce with all apphcabla laws and regtil atmns

8.2  No alterations
(a) The Borrower shall riot, without the prior written consent of the Lender:
() pull down or remove the whole or any part of any building fn‘rmin_‘g part of
the Property nor permit the same to occur; or
(i) make or permit to be made any material alterations to the Property or
sever or remove, or permit to be severed or removed, any of its fixtures
ﬂrfzt’tmgs (except to make any necessary repairs or renew or replace the
same in accordance with clause 8.1).
(b) The Borrower shall promptly give notice to the Lender if the premises or fixtures
ot fittings forming part of the Property are destroyed or damaged.
8.3 Development restrictions
The Borrower shall not, without the prior written consent of the Lender:
(8 make or, in So far as it is able, permiit others to make any dpplication for
planning permission or development conserit in respect of the Property; or
(b) carry out, or permit or suffer to be carfied out, on the Property any development
(as defined in each of the Town and Country Planning Act 1990 anci the

Planning Act 2008) or change or permit, or suffer to be changed, the use of the
Property.

84  Insurance
{(a) The Borrower shall insure and keep insured the Property against:
() loss or damage by fire or terrorist acts, mciudlng any thlrd -party’ liability
ansmg fram such acts:

@iy  other rasks penls and c:antmgenc!es that wau[d be insured against by
reas;anably prudent persons carrymg on the same class of business as
‘the Borrower; and.
(i) -any other risk, perils and contingencies as the Lender may reasonably
require.
(bj Any such insurance must be with ar insurance mmpany or underwriters, and
~ on such terms, as are reasohably acceptable to the Lender and must me::iuda
-pruperty owners’ pubha i:ablllty and third party liablllfy insurance and be for not
Jess than the replacement value (meamng, in the case of any premises on the
F’mperty, the total cost of entirely r@buﬁr:!mg, re:n&tattng or replacmg the
_prem!ses in the dyent of their being destroyed, together with ‘architects,
surveyors', engineers’ and other prafessmna! fees and charges f@r shcrlng or

10



propping up, demclition, site clearance and reinstatement with adequate

allowarice for inflation) and loss of rents payable by the tehants or other
occupiers of the Property for a period of at least three years, | including provision
for increases in rent during the pérmd of insurance.

(¢) The Borrower shall, if requested by the Lender, produce fo the Lender each
-pmliﬁy, {:ertrr“ cate or cover nate relating to any insirance requ;rad by clause
8.4{a).

(dy The Borrower shall, if requested by the Lender, procure that a note of the
Lender's interest is endorsed on each Insurante Policy {other than public:
'habmty and third party liability insurances)j effected or maintained by it or any
parson an its behalf in accardance with clatse B.4(a) but without the Lander
having any liability for any premium in relation to those Insurance Policies
unléss it has expressly and spacﬁ’caﬂy requ351ed {0 be made liable in respect of
any increase in premium or Unpaid premium in respect nf any Insurance Policy.

(e} The Borrower shall ensure that each Insurarice Policy effected or maintairied by
it or any person orvits behalf in accordance with clause 8.4(a) contains:
() aloss payee clause under which the Lenderis named as first loss payee
(other than in respect of any claim under any public fiability and third-
party liability insurances);
(i) terms ensuring that it cannot be avoided or vitiated as against the
Lender by reason of the act or default of any other insured party or any.

mlsrepresemstmn nan-disc!asure or failure to make a fair presentation
of risk by any other msurad party;

(ily & waiver of each insurer's rights of subrogation against the Borrower, the

~ Lender and the tenants of the F‘mpaﬂy other than any such rights arising

in connection with any fraiid or cnminai aﬁence cnmmittad by any of
those parsons in respect of the Pmperty or any Insurance F’almy, and

(iv) terms ansurmg that no insurer can repudiate; rescind or cancelit, tréat it
as avoided in whole or in part nor treat it as explred dus to nan-paymant
of premium without gwmg at least 30 days' prior written notice to the
Lender.

85  Insurance premiums
The Borrower shall:

(@) pi‘amptiy pay all premiums in raspect of each Insurance Policy required by
clause 8.4(a) and do all other things necessary to keep that policy in full force
and effect; and

1



8.6

8.7

8.8

a“lg

(b) (i the Lender so requires) give to the Lender copies of the receipts for all
premiums and other payments necessary for ‘effecting and keeping up each
Insurance Policy r_aq_u;reci by clause 8.4(a).

Mo invalidation of Insurance
The Borrower shall not do or omit to do, or permit to be. done or omitted, any act or: thmg

that may invalidate or otherwise preludme any Insurance Pai;cy required by clause
8.4(a).

Proceeds from Insurance Policies
All monies payable under any Insurance Policy raquired by clause 8.4(a) shall (whether
or not the security constituted by this deed has become enforceable):

(@) be paid immediately to the Lender;

(b) ifthey are not pazd dzrecﬂy to the Lender by the insurers; be held, pending such

paymant by the Borrower as trustee of the same for the benefit of the Lender;
and

(c) atthe option of the Lender, be applied in making good of recouping expendlture
in respect.of the loss or damage for which those monies are received or in, or
towards, discharge or reduction of the Loan

leases anr! lirences affecting the Property

The Borrower shall not, without the prior written consent of the Lender (which consert; in

the case of clause 8.8(d), is not to be unreasonably withheld or cieiayed in
-t:ircumstances tn which the Enrrower may not unraasanably withhold or delay its

_ cnnsant)

'-(a- Q;’ant any licence or- tenancy aﬁactmg iha whole or-any part of the Property; or

' axercise the statutory powers of leasmg or of ‘accepting surrenders under
sattion 99 or section 100 of the LPA 1925 (or-agree to grant any such !lcanz:e or
tenancy, of agree to axarclsa the statutary pawers of Ieaslng or of accept;ng
surrenders under section: QQ or section 100 af the LFI*A 1925)

(b) in any other way dispose of, accept the surrender of, surrender or create any
legal or equitable estate or mterast in'the whole or any part.of the Prﬁpet‘ty {or
agree to dispose of, accept the stirrender of, surrénder or create any legal or
equitable estate or interestin the whole or any part of the Property);

{c) et any person into occupation, or share occupation; of the whale or any part of
the Property; or

{d) grantany consent or licence under any lease or licence affecting the Property.
No restrictive obligations

12



The Borrower shall not, without the prior written consent of the Lender, enter into any
onerous or restrictive obligations affecting the whole or any part of the Property or create
or ‘permit to arise any overriding interest, easement or right whatever in or over the
whole or any part of the Property.

8.10 Proprietary rights

The Borrower shall procure that no person shall become -entitled to assert any
proprietary or other like right or interest over the whole or any part of the Property,
without the prior written consent of the Lender.

811 Compliance with and enforcement of covenants
The Borrower shall:

{a) -observe and perform all covenants, stipulations and conditions to which the
Property, or the use of it, is or may be subject and {lf the Lender so raqunras)
produce to the Lender evidence sufficient fo satisfy the Lender that those
covenants, stipulations and conditions have been observed and performed; and

(b) diligently enforce all coveriants, stipulatiors. and conditions benefiting the

- Property and shall not (and shall not agree to) waive, release or vary any df the
same.

812 Notices or claims relating to the Property
(@) The Borrower shall:
iy ‘give full particulars to the Lender of any notice, order, direction,
designation, resolution, application, requirement or proposal given -or
made. by any pubhc or local hc:dy or authority (a Notice) that specifically

applies to the Praperty, or to the iacallty in Wh%tﬁh it is -situated; w:thln
seven days after becoming aware of the relevant Notice; and

(i) (lf the Lsnc{ar 80 requires) immedlateiy and at the cost of the Burrawar,‘

' take all reaﬁenabia and necessary- steps ta comply with any Notice, and
make, or join w&th the Lender in makmg! any abjer:.tmns or.
'raprasaniailams in respect of that Notice that the Lender thinks fit.

{b) The Borrower shall give full particulars to the Lender of any clafm riotice or
other communication served on it in. reSpect of any ‘modificati ion, suspensmﬂ or
revocation of any Environmental Licence or _an_y alleged bregach of any
Environmental Law, in each case relating to the Property.

813 Payment of outgoings

The Borrcswer ahail pay (or procure payment aof the same) when due- all charges, rates
taxes, duties, assessment& and othér outgoings relating to of imposed on the Property
or.on its Qc:cu__prg;

13



8.14

8.15

8.18

8.17

8.8

8.1

Rent reviews
The Borrower shall, if the Property is subject to occupational leases or licences,
implement any upwards renit review provisions and shall not, wi_thaut the prior written
consent of the Lender, agree to any change in rent to less than the open market
rental value of the relevant part of the Property.
Environment
The Borrower shall inrespect of the Property:
(@) comply in all material respects with all the requirements of Environmental Law;
and
(b) obtain and comply inall material respects with all Ervironmental Licences.
Conduct of business on Property

The Borrower shall carry on its trade and busiress on those parts (rf any) of the F‘mpeﬁy

as are used for the | purpases of trade or business in accordance with the standards of

good management from time to time current in such trade or business.

Inspection

The Borrower shall permit the Lender, any Receiver and any person appointed by either
of ‘tham to enter-on and inspect the F’;‘Dpeﬂy on reasonable prior notice:

VAT option to tax

The Borrower shall hot, wifhau_t the prior written consent of the. Lender:
(a) exercise any VAT aption to taxin relation to the Property; or
(b) revokeany VAT aptmn to-tax exarmsari and disclosed to the Lender in writing,
befare the date of this deed,
Powers of the Lender
Power to remedy
(@) The Lender shall be entitled (but-shall not be obliged) to remedy, at any time, a
brear:h by the Barrawer Qf any af its abllgatzans contained in this deed.

(b Thg Borrower irrevocably authorises the Lender and its agents to do all things
' that are necessary or desirabl--.far.that purpose:

(c) Any monies expended by the Lender in remadying & breach by the Borrower of
its abl;gatlc:na contained in this deed shall be reimbursed by the Borrower to the
Lender on a full indemnity basis and shail ears'y‘ interest in accordarice ‘with
clause 16.1.
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Bhg

9.3

9.4

95

(d) In remedying any breach in accordance with this clause 8.1, the Lender, its
agents and their respective offi cers, agents and employees shall be entitied to
enter onto the Property and to take any action as the Lender may reasonably
consider necessary or desirable inc?udmg witholt limitation, carrying out any
repairs, other works or development.

Exercise of rights

The rights-of the Leénder under clause 9.1 are without prejudice to any other rights of the'

Lender under this deed. The exercise of any rlghts of the Lender under this deed shall

not make the Lender liable to account as a mortgagee in possession.

Lender has Receiver's powers

To the extent permitted by law, any’ right, power or discretion conferréd by this deed
(either exprassly or impliedly) or by law on a Receiver may, after the security can&tituieci

by this deed has become enforceable, be exercised by the Lender in relationto any of

the Property whether or not it has taken possession of ary Charged . Asset arid without
first appa;mmg a Receiver or hotwithstanding the appointment of a Receiver.

New accounts

(@) I the Lender receives, or is. deemed to have réceived, notice of any subsequent
Seclrity or other interest, affecting all or prt.::f. the Property, the Lender may
open-a new account for the Borrower in the Le~ dar's books. Without prejudice
to the Lender's right to combine accounts, no money paid to the credit of the
Botrower-in any such new account shall be appropriated towards, or have the
effect of dist:hargmg the Loan.

(b) Ifthe Lender does not open a new account immediately on receipt of the notice,
or desmed riotice; referred to in clause. 9.4(a), then, unfess the Lam;ier gives
express written ﬁatme o the cantrary to the Burrower, atl payments made by the
Borrower to the Lender shall be treated as having been credited fo a new
account of the Borrower and not as having been applied in reduction of the
Loan, as from the time of rem;pt or deemeéd receipt of the relevarit notice by the
Lender.

induigence

The Lender may, at its discretion, grant time or other indulgence, or make any other
arfangement; vanat fon or release with -any persan not being a paﬂy to this dead
(whetheér or not any such person is jointly liable with the Borrower) in respect of any of

the Loan or of any other security for tham without prejudlee either to th:s deed or to the
Hiability of the Borrower forthe Lean.
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10,

101

10.2

i1,

11.1

11.2

1.3

When security becomes enforceable
Security becomes enforceable on Event of Default
The security constituted by this deed shall become immediately enforceable if an Event
of Default occurs:
Discretion
After the security t:anstltuted by this deed has become enforceable; the Lender may, in
its absolute discretion, enforce all or any part of that security at the times, in the manner
and on the terms it thinks: fit, and take ;sﬂssessmra of and hold or dispose of all or any
part of the Proparty.
Enforcement of security
Enforcement powers

(a) For the purposes of all powers: tmphed by statute, the Loan is deemed to have

become diie.and payable on the date of this deed.

{b) The power of sale and other powers conferred by section 101 of the LPA ’3925
{as varied or extended by this deed) shall be :mmadlately exercisable at any
time after the security constituted by this deed has become enforceable under
cEause 1(1 1.

{€) Settion 103 of the LPA 1925 does riot apply to the securily constituted by this
deed.

Extension of statutory powers of leasing

The statutafy powers of - laasmg and acc:eptlng surrenders mnfarrad O murtgagass
under the LPA 1925 and. by any other statute are extended 50 as o authorise the Lendsr
and any Receiver, at any. time after the sac:unty constituted by thas deed has become
anfarcaable ‘whether in its own-hame or in that of the Borrower, to:

(a) gran_t a lease or agreement for lease;

(b) accepl surrendérs of leases: or

{c) grant any option in respect of the whale or any part of the Property with

whatever rights relating to other parts of it,

whether or not at-a premium and contairiing such covenants on the part of the Borrower,
and on such terma and candxt:nns (mctudmg the payment of money toa iessee or tenant

ona surrender) as the Lender or Receiver thlnks fit, without the neéd to eampiy with any
cff the rasi:rﬂ::tmns lmpasad by sections 99 and 1(30 i:!f the LPA 1925

Protaction of third partie_s-

16



11.4

11.5

116

7

12.

No purchaser, mortgagee or other person dealing with the Lender, any Receiver or any
Delegate shall be concerned to enguire:
(a) whether any of the Loan have becorie due or payable, or remain unpaid or
undischarged;

{b) whether any power the Lender, a Receiver or Delegate is purporting 1o exercise.
has become Exerclsable or is bemg pmperly exercised; or

(6} how any mongy paid o the Lender, any Receiver or any Delegate is to be
applied.

Privileges
Each Receiver and tha Lender is entitled to all the raghts powers, prwt!eges and
immunities cohferred by the LPA 1925 on martgagaeg and receivers.

Na_!iab_i!!tyas mortgagee in possession

‘Neither the Lehder nor any Receiver or Delégate shall be liable, by reason of éﬁte?ih'g'

into passeﬁsmn of the Propeity or for any other reasor, to account as mortgagee in
possession in respect of all-or any of the: Property, nor shall any of them be liable for any
loss on realisation of, or for any act, default or omission for which a mortgagee in

possession might be liable:

Relinguishing possession

If the Lender, any Receiver or Delegate enters into or takes possession of the Property,
it or he/she may at any time relinquish possession.

Conclusive discharge to purchasers

The receipt of the Lender, or any Receiver of Delegate shall be a conclusive dsscharge-
to a purchaser and, in makmg any sals or other dlspnﬁat of any of the Praperty or in
raking any acquisition in the exercise of their respective powers, the Lender, and every

Receiver and Delegate may do so far any consideration, in any manner and on any
terms that it thinks fit.

Receivers
Appﬂin_imanft

At any time after the sacurity sonstituted by this deed has become enforceable, or at the
request of the Borrower, the Landaf may, without further notice, appoirt by way of deed,
or otherwise in Wﬁtmgg any one or more persons to be a Receiver of all-or any part of the
Praperty.

Removal
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12.3

12.4

12,5

126

13.

13.1

The Lender may, without further notice, from time to time, by way of deed, or otherwise
in writing, remove any Receiver appointed by it and may; whenever it thinks fit, appoint a
new Recaiver in the place of any Receiver whose appointment may fa_r any reasoh have
terminated.

Remuneration

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

Power of appointmient additional to statutory powers

The power to appamt a Recelver conferred by this dead shall be in addition to all
statutory and other pnwers of the Lender under the lnsoivency Act 1986, the LPA 1925
or otherwise, 'and shall be exercnsabm without the restrictions ccmtamad in sectiﬂﬂs 103
anid 109 of the LPA 1925 or otharwise.

Power of appointment exercisable despite prior appointments

The | pawer to appoint a Receiver (whether conferred by this deed or by statute) shall be,
and remain, exercisable by the Lender despite any prior appointment in respett of all.or
any part of th_e F’mperty

Agent of the Borrower

Any Receiver appointed by the Lender under this deed shall be the agent of the
Borrower and the Borrower shall be solely responsible ft::r the contracts, engagements,
acts, omissions, defaults, losses and remuneration of tha’t Recei\fer and for liabilities
incurréd by that Receiver. The agency of eac:h Receiver shall continue Uﬂtli the Borrower
goes into Eiqu:dat ar and -after that the Racewer shail act as pnncspai and shaEI not.
become the agent of the Lender.

Powers of Receiver
Powers additional to.statutory powers
(8) Any Receiver appointed by the Lender under this deed shal! in additm o the

r;ghts powers and discretions conferred on him/her by statute, have the rights:
powers and discretions set.out in clause 13.2 to clause 13,1717,

(b} A Recaiver has all the rights, powers and dlscretlcns conferred on a receiver (or

. a réceiver and manager} undar the LPA 15325 and shall have thoss rights,

powers and discretions t:c:nferred on an -administrative receiver under thez
'[nsnlvency Act 1986 whether he/she is an administrative receiver of not,

(c) If there is more than one Receiver huldmg office at the same fime; each
Receiver may (lnless the document appnm’tmg him/her states. otherwise)
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13.2

13.3

13.4

13.5

13,8

13.7

138

exercise all of the powers conferred on a Receiver under this deed individually
-and to the exclusion of any other Receiver.

(d) Any exercise by a Receiver of any of the powers given by clause 13 may be on
t}ehalf of the Borrower, the directors of the Borrower of himself/herself.

Repair and develop the Property
A Recsiver may undeﬁaka or camplete any works of repair, alteration, building or
development on the F‘raperty anid rnay apply for and maintain any planning permission,

deveiapment consent, bul!dmg regulation appreval or any other permzssu::n wnsent ar
licence to carry out any of the same.

Grant or accept surrenders of leases
A Receiver may grant, or accept, surrenders of any leases or ténancies affecting the
Property on any terms, and subject to any conditions, that he/she thinks fit.
Employ personnel and advisers
{a) A Receiver may provide services and employ, or engage, any managers,
officers, servants, contractors, workmien, agents other persohnel and
professional advisers on any terms, and subject to any conditions, that he/she
thinks fit.
{b) A Receiver may discharge any such persoh or any such person appointed by
the Borrower.
Make and revoke VAT options to tax
A Recsiver may make, exercise or revoke any VAT option to tax as hefshe thinks fit.
iﬁﬁargé for remtneration
A Receiver may charge and recenfe any sum hy way’ crf ramunaratmn (1& adciitu:m to all

costs, charges and expenses incurred by hirither) that the Lender may prasr;rlba or
agree with-him/har.

Manage or reconstruct the Borrower's business
A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or

coneur in carrying on, managing, deveinpmg, racnnstrucﬁng, amalgamatmg or
dwemlfymg the business of the Borrower carried out at the Property.

Dispose of Property
A Recaiver n‘ia‘y' grant options-and licerices over all or any part of the Property, grant any
ather mterest or r:ght over, sell, exchange, assign or lease (c:r conecur in grantmg options

and licencas over all or any part of the Property, grantmg any other mterest or right aver,
selling, exchanging, assigning or leasing) all or any of the Property in respect of whrg_h
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13.9

1310

13.11

13.42

13143

13.14

13.15

13.16

hefshe is appointed for 5uch consideration and in such manner (incl uchng, without
fimitation, by public auction or private sale) and generaiiy on any terms and conditions &s
he/she thinks fit. A Receiver may promote, or concur in promoting, a company to
purchase the Property to be disposed of by him/her.

Sever fixtures and fittings

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

Give valid receipts

A Receiver may give a valid receipt for ali monies and execute all assurances and things
that may be proper or desirable for realising any. of the Property.

Make settlements

A Receiver may settle, adjust refer to- arbitration, compromise: and arrange any claim,

account, dispute, question-or demand with or by any person who tlaims to be a craditor
of the Borrower or relating in any way to any Charged Asset.

Bring legal action

A Receiver may bring, prosecute, enforce, defend arid abandon all actions, suits and

proceedings in refation to any of the Properly as hefshé thinks fit.

Insuré

A Receiver may, if he/she thinks fit, but-without prejudice to the Inﬁemnzty in clause 16.2,
effect with any insurer any pc:lscy of insurance either in Inau or safisfaction of, or in

:add:tlon to, the insurance requi red to be- mamtamed by tha Barmwar under this deed

Borrow

A Receiver may, for whatever purpose heisi‘:e thmkﬁ fit, raise and borrow money e:ther

unsecured or on the- sa::unty of -all of any of the Property in respect of which hefshes is
appointed on any terms that he/she thinks fit (including, if the Lender consents, terms-
under which that security ranks in priarity to this deed).

Delegation

A Recelver may delegate his/her powers in accordance with this deed.

Absalite beneficial ownier

A Receiver: may, in refation to the F’raperty‘ exarcise all powers; au‘th(}risatsc:ns and
rights he/she wauld be capahla of exercls:ng as, and do all those acts and things, an
absolute: benefi cial owner s::aulci exercise or do in tha awnarshlp and management {}f all
or any part of the Propeérty.
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1317

14.

141

14.2

14.3

15

16.1

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

(b) may consider incidental or conducive to-any-of the rights or powers cnnferred on
a Receiver under or by virtue of this déed or faw: or

(¢) lawfully may or can do as agent for the Borrower.
Delegation
Delegation
The Lender or any Recsiver may delégate (either generally or specifically) by power of
attorney or in any othier mannerto any person any right, power, authority or discretion

conferred on it of him/her by this: deed {lncluﬁlng the power of attorney granied under
clause 18.1).

Terms

The Lender and each Receiver may make a delegation on the terms and conditions
(including the. power to sub delegate) that it or he/she: thinks fit t

Liability

Naﬂ:har the Lender nor any Receiver shall be in any way llabia or raspans:bia to the
Borrower for any loss or iiablhty arising from- any act, default, omission or miscoriduct on
the part of any Delegate

Application of proceeds

Order of application of proceeds

All moniies received or recovered by the Lender, & Receiver or a Delegate under this

deed or in .connection with the refali'_gaﬁan of e;nfﬁr;em_ent__af all or part of the security

constituted by this deed (other than sums received under any Insurance Policy), shall

_(sub;eet to the claims of any person having prior rights and by way -of variation of the

LPA 1925) be applled in the following order of priority (but wnthaut prejudice to the
Lender's right to recover ary shortfall from the Borrawer):

"{a) 'm or towards payment of all costs, habllitzas chargas and expenses mcurmd by'

' or on behalf of the. Lendar (and any Receiver, De!egate attarney or ager‘zt
appcmted by it} under or in z:tmnet:tmn Wrth this deeci and of all remuneration
due to any Receiver under or in connection with this deed:

(b) i or towards paymant csf the Laan in any arder and manner that the Lender-
determines: and
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15.2

15.3

18.

16.1

16.2

(c) in payment of the surplus (if any) to the Borrower or other person entitled to .
Appropriation

Neither the Lender, any Receiver nor any Deiegate shall be bound (whether by virtue of
section 1139(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or

appropriate any receipt or payment first towards interest rather than principal or

ofherwise in any particular order between any of the Loan,
Suspense account
All trionies recelved by the Lender, a Receiver or a Delegate under this deed (other than
sums received under any Insurance Policy that are not going to be applied in or towards
discharge of the Loan):
(a) may, at the discretion of the Lender, Receiver or Delegate, be credited 1o a
suspense a;cnu_nt;-
{b) shall bear interest, if any, at the rate agreed in writing between the Lender and
the Borrower, and
() may be held in that account for so if:rzg as the Lender, Receiver or Delegate
 thinksfit,

Costs and indemnity

‘Costs

The Borrower shall, within five Business Days of demand, pay to, or reimburse, the
Lender and any Receiver, on a full indemnity basis, all costs, charges, expenses, faxes
and liabilities of any kind (including, without limitation, legal, printing and out-of-pocket

‘expénses) incurred by the Lender; any Receiver or any Delegate in connection with:

_(a) thls daad or the Proparty,

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

(r;) tak:i'?r_fi?g prcﬁe_e‘;ﬁhgﬁ--ﬁ:_ir,_ Qr-_re‘;gvering of fhe _L'n_an.__

demand far payment bemg made) fmm the data on whmh tha raia\zant cﬂst charge
expense, tax or liability arose until full discharge of that cost, charge expense, tax or
liability (whether before or after judgment; liquidation, winding-up or _a_d_minlst_ratlcm of the
Borrower).

Indemnity
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17.1

18,

18.1

(@) The Borrower shall indemnify the Lender, each Receiver and each Delegate,
and their respective employees and agents agamst all Eiablilties costs,
expenses, damages and losses (including but not limited to any direct, indirect
or sansequentlal losses, loss of profit, loss of reputation and ali interest,
penalties and legal costs (calculated on a full mdamnlty basis) :nd all other
professional costs arid expenses) suffered or incurred by any of them arising
out of or in-connection with:

iy the exercise or purported exercise of any of the rights, powers,
authﬂntues or discretions vested in them under this deed or by law in.
raspat:t t:)f the F’rapérty,

(i)  taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do- 50) the securlty constituted by this deed; or

(i) &ny def_a_ult.ar delay by the Borrower in performing any of its obligations
~ under this deed.
(b) Any past or present employee or agent may enforce the terms of this clause

16.2 subject to-and in: aﬁcardance wnh the provisions of the Gantracta (Rights of
Third Parties) Act 1999,

Further assurance
Further assurance

The Borrower shall promptly, at its own expense, take whatever action the Lerider or any
Receiver may reasanabty require for creating, perfecting oF protectmg the security
c::reated or intended to be created by this deed, including, without limitation the execution
i:-f any mortgage, transfer, conveyance, assignment or assurance of all or any of the
assets forming part. of (or intended to form part of} the F*rapen:y {(whether to the Lender
or to its nominee)-and the giving. of any notice, order or dlrac:tien and the mak:ng of any
filing of registration which, in any such case, the Lender may consider necessary or
desirable,

Power of attorney
Appuointment.of attorneys
By way of security, the Borrower irrevocably appoints the Lender, every Receiver and

every Delegate separately to be the attorney of the Borrower and, in its hame, on- its’
behalf and as ;t5 act and deed tc: exacute any. documents and do any acts and. ’Ehmgs

that:

(2) the Borrower is required to execute-and do under this deed; or
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18:2

18.

1941

20

20.1

20.2

21,

211

2.2

(b) any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Lender, any
Receiver or any Delegate.

Ratification of acts of attorneys
The Borrower ratifies and confirms, and agrees to ratify and confirm, anythmg that any of

its atforneys may do in the proper and lawful exercise, or purported exercise, of all or
any of the rights, powers, authorities and discretions referred {o in clause 18.1.

Re!_'easa'
Release
Subject to clause 26.3, at the end of the Security Period, tha Lenciar shall, at the request
and cost of the Borrower, take whatever action s nezsessary ta:
(@) release the Property from the security constitufed by this deed; and
(b) reassign the Property to the Borrower.
Assignment and transfer

Assignment by Lender
(@) At any time, without the consent of the Borrower, the Lehder may assigh or
transfer any or all of ;tsnghts and obligations under this deed.
() The Lender may disclose to any actual or proposed assignee or transferee any
information in its possession that relates to the Berower the Property and this
dead that the Lender considers appropnata

_Aaaignment by B_nrmwer.

undar ti'_gl_s daad_

Events of Default

Each of the events or circumstances set out inclause 21.1 to 21.5 is an Event of t}efia_ul_t._
Non-payment

The Borrower fails to pay any sum payable by it when due, unless its failure to pay is

caused solely by an administrative error or technmal prabiem and paymnni is made
withir three Business Days of its dus date.

Norni-compliance
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#1.3

21.4

218

The Borrower fails to comply with any prawsmn of this document and (if the Lender
considers, aetmg raasanabty, that the defsuit is eapabia of remedy} such defalit is riot
remedied Within 14 days of the earlier of;

(a) the Lender notifying the Borrower of the default'and the remedy required; and
(b) the Borrower becoming aware of the default.

‘Misrepresentation

Any representation, warranty of statement made, repeated or deemed made by the
Borrower is (or proves: 1o have heen} mcnmpiata untrue, incorrect or mlsiaading in any
iaterial respect when made, repeated or desmed made.

Cessation of business

The Borrower suspends or ceases to carry on (or threateris to suspend or cease to carry
on) all or-a material part of its business.
ingolvency
(@) The Borrower stops or suspends payment of any of rts debts or is unable to, or
admits its inability to, pay its debts as they fall due.

(b) The Borrower commences negotiations, or enters mt& any campoattian
compromise; -assignment or arrangamant with one or rjore of its creditors
(excluding the Lender) with a view to rescheduling any of its andabta;inasa
{because of actual or anticipated financial difficulties).

{c} A moratorium is'declared in respect of any indebtedness of the Borrower,

(d) Any action, proceedings; procedure ar stap is taken in relation to:

() the suspension of payments, a moratorium in respect of any

' mdab‘tedness wznd;ng up; drssﬂiu’(ieﬁ acministration or. reargatisation
(usmg a valuntary af:‘angemen’c scheme of arrangement or otherwise) of
the Borrower; or

(Ei)_ a campasxtaan compromise, aaslgnmem or arrangement with any
craditor of the Eerrawer, or
(i), the appointmient of a liquidator, receiver, administrative receiver,
' admmistratar compulsory manager or other similar offi cer in respect of
the Borrower or any of its assets.
{¢) The value of the Borrower's assets is less than its .!_i_a:;ii_iti_es---(taki'_ng- into account
contingent and prospective liabilities).
(f) .Aﬁhy -even__t’_c_;c'curs‘ih“?etaﬁér} to the Borrower that is analogous to those set out in
~ clause 21.5(a) to clause 21:5(e) (inclusive) in any jurisdiction.
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(g) A winding-up petition that is frivolous or vexatious and is discharged, stayed or
dismissed within 14 days of commencement or, if earlier, the date on which it is
advertised shall be excluded from clause 21, S(a) to clause 21. 5(f). The ending
of any moratorium referred to in clausa 21.5{¢) shall not remedy any Event of
Default caused by that maratorium.

Set-off
Lender's right of set-off

The Lender may at any time set off any liability of the Borrower to the Lender against
any liability of the Lender to the Borrower, whether euther Elabil;ty is present or future,
liguidated or unliquidated, and whethet or riot either fiability arises under this deed. If the
liabilities to be set off are expressed in different currencies, the Lender may convert
either | sabilﬁy ata market rate of exchange for the purpose of set-off. Any exercise by the
Lender of its rzghts under-this tlause 22.1 shall not limit or affect any other rights or
remedies available to it under this deed or otherwise.

No'vbligation to set off

The Lender is not obliged to exercise its rights under clause 22.1: If, however, it does

exercise those rights it must promptly notify the Borrower of the set-off that has been

made.
Exclusion of Borrower's right of set-off
All payments made by the Borrower to-the Lender ur'tder this deed shall be made in ﬁ.;ll

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

Amendments, waivers and consents

Amendments

Nn amandmant of thts deed shall be effec;twe unless it is in wratlng and signed by, oF on
behalf of, ‘each party (or its authorised representatwa)

Waivers and consents

Qs) A waiver of any nght ér refnedy under this daaaci or by law, or any consent given

~ under this deed, is only effective if given in writing by the waiving or consenting
_party and shall not be deemed a waiver of aﬁy other breach or defauit. It enly
apphes in the circumstances for which it is given and shall not prevent the party
giving 1t from subsaquently ralymg on-the relavant prnwsmn

(b). A failure or delay by a party to exercise any right or remedy provided under ’ehzs
deed or by law shall not canstitute a walver of thator any other right or. remedy,



23.3

24.

25,

251

2

261
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prevent or restrict any further exercise of that or any other right or remedy or
consfitute an’ glection to affirm this deed. No singlé or partial exercise of any
right or remedy- ;aruwdad under this deed or by law shall prevent or restrict the
further exercise of that or any other right or remedy. No election to affirm this
deed by the Lender shall be effective unless it is in writing.

Rights and remedies

The righits ‘and remedies provided under this deed are. cumulative and are in addltmn to,
and not exclusive of, any rights and remedies provided by’ law.

Severance

If any provision {or part of a provision) of this deed is or becomes invalid, illegal or
urienforceable, it shall be deemed modified to the. minimum extent necessary fo make it
valid, legal and enforceable. If such modification is not possible, the relevant provision
(or part of & pmv;slcm) shall be deemed deleted. Any modification to or deletion of a
provision (or part of a prmiisat:';n) under this clausa ghall not affect the legality, validity and
enfarceability of the rest of this deed.

Third party rights

Third party rights
(a) Except as expressly prav;ﬂad alsawhare in this deed, a person who is not a
party to this deed shall not have any rights under the Contracts (nghts of Third.
Parties) Act 1999 to enforce, or enjoy the benefit of, any term of this deed. This

does not affect any right of remiedy of & third parly which exists, or is-available;
apart from that Act.

(b} The rights of the parties to rescind or agree any amendment or waiver Under
this deed dre not subject to the consent of any other person.
Further provisions
En{jeﬁeﬁd_é nt security

The security ﬂnnstttutes:l by-this deed shall be in addlt:an to, and mdependent of, any
other secunty ar guarantea that the Lender may hold for tha Loan at any time. No prior
‘security held by the Lender over the-whole or any part of the Property shai rmerge in.the
‘security created by this deed.

Continiiing security

The security constituted by this deed shall remain in full force and effect as & continuing

security for the Loan, despite any séttlement of account, ar intermediate payment, or

other rnatter or thsngg unless and until the Lender dischargaﬁ this deed in writing.
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Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shall be
desmed conditional on no payment or security received by the Lender in respect of the
Loan being avoided, reduced or ordered to be refunded under any law relating to
insﬂvenay; bankruptcy, winding-up, administration; recawership or otherwise. Despite
any such release, d;scharga of seftlement;

(2) the Lender or its nominee may retain this deed and the security created by or
under it, including all certificates and documerits relating to the whole or any
part of the Property, for any permd that the Lender deems necessary to provide
the Lender with secuirity against any such avoidance, reduction or order for
refund; and-

(b) the Lender may recover the value of amotint of such security or payment from
the Borrower subsequently as if the release, discharge or settiement had not
occurred.

Certificates
A a:ertlt“ cate or determination by the Lender as to-any-amount for the time being due to it

from the Borrower under this deed shall be, in the absénce of any manifest error,
conclusive evidence of the amount due.

Consolidation
The restriction ori the right of consolidation contained in section 93 of the LPA 1925 shall
not apply to this deed.
Notices
Delivery
Any‘ notice or other commiunication given'to a party under or in-cohnection with this déeed
shall be:
(@) in wri'ﬁhg;
i(_t::‘:) dellverad by ham:i by pre-pald f‘ r$t~¢l;ass post or other next warksng day dakwery
service or sent by fax: and
(¢) sentio:

()  the Borrower at A J Bell Trustees Limited Trafford House, Chester Road,
Stretford Manchester M32 ORS

Attention: Alvic SSA8
{iy the Lender at'Low Hall Fari Barn, Low Snowden, Otley L$-2__1
Attention: lan Michael Wright
28
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or to any other address or fax number as is notified in writing by one party fo the other.
from time ta time.

Rﬁt;‘_eipt by Borrower
Any notice or other communication that the Lender gives to the Borrower shall be
deemed to have been received:

(@) if delivered by hand, af the time it is left at the relevant address:

(b) if posted by pre-paid fi fi tst-class: post or other next warkmg day delivery service,

on the second Business Day after pasimg and

(c) if sent by fax, when received in legible form.
A notice or other communication given-as described in clause 27.2(a) or clause 27. 2(c)
on a day that is not a Business Day, or after normal business hours, in the place it is
received, shali be deemed to have been received on the next Business Day.

Receipt by Lender

Any notice or other t:amrnumnatmn given to the Lender shall be deemed to have been

received only on actual receipt.

Service of prata_adm-gs

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

Governing law and jurisdiction

Governing law

This deed and any dispute or claim (including non-contractual disputes or claims) arising
out.of orin connection with it or its sub;ect matter or formation shall be governed by and
construed in accordance with the law.of England and Wales.

_;i_grisdi_ﬁtian;

Each party trravacabiy agrees that, subject as provided below, the courts of England and

Wales shall have exclusive Jur:sdictmn aver any dispute or claim (:ncludmg non-

contractual disputes o ¢ a;ms} aﬂsmg out of or in &amer::tmn wzth this daed orits sub;act-
matter or formation. Nothing in thlss clause shal[ ilmlt tha right of the Lender to take

praceedmgs agamat the Borrower in any other court of cﬁmpetant jurlsdmimn nar shall

the taking of proceedings in any one or more jurisdictions preclude the takmg of
proceedings in any other }urlsdlstmn:-:, whether cancurrently of not, to the extent

permitted by the:law of such other jurisdiction.

29



28.3

29.

Other service
The Borrower irrevocably consents to any process in any legal action or proceedings
under clause 28.2 being served on it in accordance with the prc:wszcns af this deed

relating to service of notices. Nothing contained in this deed shall affect the right to serve
process in any other manner-permitted by law.

Limit of Liability

Notwithstanding anything to the coritrary herein appearing it is hereby expressly agreed

and declared by the parties hereto that each and evary liability undertaken hereunder

shaﬂ be subject to the prc:vascs that AJ Bell Trustees Limited (Company number 3213113)
and lan Mu:.hae] Wright shall net incur any liability in respect thereof whether jointly or

several!y save to the extent that such. habmty shall riot exceed in amount the value of the

assets of Alvis SSAS from time to time in its hands in its capacity

This document has beéen executed as 2 deed and is delivered and takes effect on the date
statad at the beginning of it

Executed as deed by A J Bell Trustees Limited

m@ ._ GARETH

~THOMAS clauE
MRLTT JAves

Signed as deed by lan Michael Wright

in the presence of;
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Executed as deed by Alvic Construction . . |
(Northern) Limited acting by fan Michael

‘Wright & difector, in the preserice of: .~
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LEGAL MORTGAGE OVER PROPERTY FROM A COMPANY SECURING SPECIFIC MONIES (OWN.
LIABILITIES)

between
ALVIC CONSTRUCTION (NORTHERN) LIMITED
aiid

THE TRUSTEES OF THE ALVIC SSAS
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This deed is dated 2021
Parties
(1) A J Bell Trustees Limited incorporated and registered in England and Wales with

company number 03213118 the ragistarad office of which is at 4 Exr;hange Quay,
Salford Quays, Manchester, M5 3EE and Ian Mmhaei Wright: of Low Hall Farm Barn,
Low Snowden, Otley LS21 (The trustees of the Alvic Small Self-Administered Scheme)
(Borrower) -

{2)  Alvic Construction (Northern) Limited incorporated and reglstered in Eng%and and Wa les
with company number 848573 the registered office of which is at 11 Nicholas Street.
Burnlay BB11 2AL (Lender)

BACKGROUND

(A)  The Lender has agreed to provide the Borrower with a loan-on a secured basis.

(8)  The Borrower owns the Property.

(Cy  LUnder this deed, the Borrower provides security to the Lender f_cr the loan.

Agreed terms

1.4

Definitions and interp retation

Definitions

B;usi_'n&ﬁs .'_D_a?y_': ‘a-day other'than a __S:_a'ftu_t“dj;ay_, .:éu_nﬁ_ay-gf public h‘t_‘.}_'!i:d_ay in_ England when

‘banks in Loridon are open for business.
Delegate: any person appmnted by the Lerder orany Recezver under ctause *E-ft and any
person appointed as attorney of the Lendé;er Receiver or Delegate.

Environment: the natural and man-made environment mctudlng ali orF any of the
following media, namely air, water and land (mc]udlng air within buildings and other

natural or man-made structires abiove or bilow the ground) and any Iwmg t:rgamsms
(mc:iudmg man) or systems aupparted by those media.

Environmental Law. all applicable laws, statutes, regulations, secondary legislation,
bye-laws, common law, directavas treaties and other measures, judgments and

_demsu:ms of any caurt or tribunal, codes of practice dnd guidance notes ih so far as they

relate to or apply to f_the Env.trq_nment_
Environmental Licence: any authorisation, permit or licence necessary under
Environmental Law in respect of any of the Property.

2






1.2

Event of Default: any event or circumstance listed in clause 21.1 to0 21.5,

Insurance Pnhcy each contract and policy of insurance effected or maintained by the
Barrower from time to time relating to the Property.

Interest: interest 'at_ the rate of 4% per annum

Loan: the amount of £

LPA 1925; the Law of Property Act 1925,

Property: the freehold property kriown as Vicarage Business Park (Vicarage Motor Coj,

Vicarage Road, Eamc;ids.w;ck 8813 &DY registered with absalute freehold title under title
number LAG18440

Receiver: a receiver or receiver and manager appointed by the Lender under clause 12.
Rent: all amounts paid or payablé to of for the account of the Borfower ini connection
with the letting, licence or grant of other rights of use or occupation of all-or any part of
the Property:

Repayment Date: 31 May 2026

Security: any morigage, charge (whether fixed or floating, legal or equitable), pledge,

lien, assignment by way of security or other security interest securing any obligation of
any. person, or any other agreement or arrangement having a similar effect.

Security Period: the period starting on the date of this deed and ending on the date on

which the Lender is satisfied that the Loan has been unccndutranaiiy and lrrevacabiy pa:ci
and dlssha;‘ged ir full ‘and no further Loan are capable of being outstanding.

Valuation: any valuation relating to the Property s_uppi_xad to the Lender by _thr-z' Borrower
{oF on its behalf). '

VAT: valle gdded tax or any equivalent tax chargeable in the UK or _e.l_':sewhe_'ra,

interpretation

i this deed:
(;-_:1)_' clausa and Saheduie headmgs $ha|i not affect the interpretation of this deed,;

(b) & reference fo a person shall include a reference to an individual, firm,

~ company, carparatmn partnerghlp! unmcmporated bcn:!y of persons,

govarnment, state or agency Dfass‘tate of any association, trust, joint venture or
consortium (whethar‘ or not havmg separate !egai persanahty)

-(q) uniless the context charf‘w’;_s_e n_*equ-:r_es,. words in the singular ghall include the
plural and in the plural shall include the singular; '

(d) unless the context otherwise requires; a reférence to ohe gender shall include a
reference to the other genders; '
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®

)
)
(©
®)

(@)

a reference to a parly shall include that party's successors, permitted assugns
and permitted transferees and this deed shall be binding on, and enure to the

benefit of, the parties to this deed and their respective personal representatives,

successors; permitted assigns and parmttied transferees:

a reférence to a statute or statutory provision is a reference 10 it as amended,
extended or raaenacted from fimeto isme

a reference to a statute or statutory provision shall include all subordinate

legislation made from time to time under that statute or statutory provision;

a reference to writing or written includes fax and email;

an obligation on a party not to do mmethung snctudes an obligation not to allow
that thing to be done;

a reference to this deed (or any provision of zt) or to any other agreement or

docliment referrad to in this deed is a reference to this deed, that provision or

such other agreement or document as amended (in each case, other than in

breach of the provisions of this deed) from fime to time;

unless the context otherwise requires, a reference to @ clause.or Schedule is to
a clause of, or Schedule to; this deed and a reference to a paragraph is to a
paragraph of the relevant Schedule;

any words following the terms including, include, in particular, for example

or any similar expression shall be construed as illustrative and shall not limit the

sense of the words, description, definition, phrase or term: preceding those
terms; |

a reference to an amenﬁment mcludas a-novation, re-enacimeant, supplement

‘or variation (and amand and amended shall be construéd acmrdmgly),

a reference to assets includes present and future properties, undertakmgs
revenues; l‘lthS% and benefits of every description;

a reference to an authorisation includes an approval, authorisation, consent,
exemptisn fi !ing, llcence nctanaatmn registration and r’e&alutlan

‘a reference to continuing: in relation to an Event of Default means an Event of

Default that has not ba@n remadied or wawed

& reference to determines or determined means, unless the contrary is

tndmatad a determmatian made at the ahﬁaluta discratmn af the person making
zt and

Nature of security over real property

A reference in this deed to a charge or mortgage of or over the Property includes:
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1.5

(a) all buildings and fixtures and fittings (including trade and tenant's fixtures and
fittings) and fixed. plant and machinery that are situated on or form part of the
Property at any. tsme

(b) -the prameéds of the sale of any part of the Property and any other monies paid
or payable if respect of or in connection with the Property;

(c) the benefit of any-covenants for title given, or entered into, by any predecessor
in title of the Bofrower in respect of the Property, and any moniss paid or
payable in respect of those covenants; and

(d) all rights under any licence, agreement for sale or agreement for lease in
respect of the Property. '
Perpetuity _pariad
If the rule against perpetuities applies to any trust created by this deed, the perpetuity

period shall be 125 years (as specified by section §(1) of the Perpstuities and
Act:_umulatlans Act 2039)

Schedules

The_ Schedules form part of this deed and shall have effect as if set outin full in the body
of this deed. Any reference to this deed includes the Schedules,

Covenant to pay

The Borrower shall, on demand, pay to the Lender and discharga the Loan when it
becomes due togethar with all Interest due PROVIDED ALWAYS that it is agraed that

the Borrower can offset against such payments any unpaid rent due 1o zt pursuant to a

lease of the Proparty of event date betwaen (1) the Borrower and (2) the Lender.

Grant of s‘e't:?urity

Legal mortgage and fixed charge

As a continting security for the payment and discharge of the Loan, the. Borrower with
full title guarantee charges to the Lender:

(a) b\;z’way of a first 'le'g'al'-mOﬁg'aga, the Property; and
by by way of & ﬁrst fixed charge:

(_i_)_ all its rights it each Insurance Policy, including all claims; the: proceeds
of all claims and all returns of premiums in connection with each
Insurance P::\Imy,

(i) ‘the benefit of all other contracts, guarantees appmntmant& ahd
‘warranties relatmg to the Froperty and other documents 16 which the
Borrower is ‘& party of which are in its favour or of which it has the

5






3.2

4.1

4.2

5.1

benefit relating to any letting, development, sale, purchase, use or the
O;j&ratian of the Property or otherwise relailrig to the Pmparty (maiudmgl
iri éach case, but without limitation, the right to demand and receive all
monies whatever: payabie fo or for its benefit under or arising from any of
them, all remedies provided for in any of them or available at law or in
equity-in relation to any of them, the right to compe! performance of any
of them and all other rights; interests and benefits whatever aceruing o
or for its benefit arising from any of them).
Assignment

As a continuing security for the payment and discharge of the Loan, the Borrower w;i‘h
limited title guarantee assigns to the Lender absolutely, SLEbJEGt to a proviso for
reassignment on irevocable discharge in full of the Loan all its rights in each Insuransa
Policy, including all claims, the prmaeeﬂs of all claims and. all returns of prérmiums in
connection with each Insurance Policy provided that nothing in this clause 3.2 shall
constitute the Lender as mortgagee in possession.

Perfection of security
Registration of legal mortgage at the Land Registry

The Borrower consents to ari application being made by thé Lender to' the Land
Ragrstrar for the following restriction in Form P to be reglsfared against its title o the
Property:

"No disposition of the registered estate by the praprlaiar c:f iha registered eﬁai:e or by

the pmpnator of any registered charge, 1t being a charge z‘aglsterai:i before the entry of

this restriction, is to be registered without a wntten_ uonseﬂt $1gned by tha pmpnetnr for
the time b&mg of the charge dated = H;- Mewd 2021 in favour of Alvie
Construction (Northern) Limited. referred té in the charges raglster or its conveyancer.”

:f:;a;.at_'iz;ns against fi‘tﬁst r;&g!&strat_mn and notices

If any notice: (whether agreed or unilateral) is registered against the Borrower's titls to

:th& Property, the Borrower shail |mmad|ately pra\z!de the: Lender with full paﬁlcuiars of
the circumstarices ralatmg to such caution or notice. If such caution or notice was
registered to-protect a purpartacl mteresst the creation of which is not permlited uﬁderthts

desd, the Borfower shall lmmedja‘te[yi and at its own ex;ﬁense take such steps as the
Lender may require to ensure that the notice is withdrawn or cancelled.

Liability of the Borrower

Liability niot discharged
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6.2

8.3

6.4

65

8.7

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

(@) any security, guarantee, indemnity, remedy or other right held by, or available
to, the Lender that is; or becomes, wholly or partlally ilegal, void or
unenforceable ofi any ground;-or

(B) any other act or omission ihat but for this clause 5.1, might have dlﬁzharged or
otherwise pre]udicerj ar affected, the liability of the Barrawar

Immediate recourse

The Borrower waives any right it may have to require the Lender to enforce any security
or other right, or claim any payment from, or otherwise proceed against, any other
pergﬂrz hefore: EﬂfDFGIﬁQ this deed against the Borrower.

Representations and warranties

Times for making representations and warranties

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

Cwnership of Property

The Borrower s the sole legal an_'éi beneficial owner of the Property and haa-gond!- valid
and marketable fitle to the Property.

No Security

The Property is free from any Security other than the Security created by this deed.

No adverse claims

Tha Barmwer has not received, or acknowledged notice of, any adverse claim by any

;persan in respect of the Pmpet‘ty or any interest in it

No adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or other
fatters: whataver that materially and adverﬁeiy affact the F’mperty

No breach of laws
There is nio breach of any law or regulation that materially and adversely affects the
Property.

No interferance in enjoyment
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No facility necessary for the eﬂjay‘ment and use of the Property is subject to terms
entitling any person to terminate or curtall its use.

No overriding interests

Nothing has arisen, has been created or is subsisting, that would be an overriding
interestin the Property.

Environmental compliance

The Borfower has, at all times, complied in all material respects with all applicable
Environmental Law and Envii*i_::ﬁmental Licences.

Avoidance of security

No Security expressed to be created under this deed i is liable to be avoided, or otherwise-
sat as;de onthe liquidation or. administration of the Borrower or otherwise.

Enfa{ceabie security

This deed constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Borrower and is, and will continue to be, effective security over all and.
avery part of the Property i in accordance with its terms.

General covenanis

Negative pledge and disposal restrictions

The Borrower shall niot at ar’sy time, except with the prior written consent of the Lender

create, purport to create or permit to subssﬁt any Sacurlw on; or in raiatmn to, any
Charged Asset other than any Security created by this deed.

Praservation of Property

The ‘Borrower shall not do; or permit to be dofie, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the sec;ur;ty held by the Lender or
materially diminish the value of aﬁy of the F‘reparty or the: effectiveness of the sec:unty

treated by this deed.

Compliance with laws and regulations
(@) The Bortower shall niot, without the Lender's. prior written consent, use or perritlt
the Property to be used.in‘any way contrary to law.
(b) The Borrower shall;
- c:campiy wrth the requlremeﬁts of any law or regutatmn relatmg to or
affectifig the Property or the use of it of any part of it
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(i)  obtain, and promptly renew from-time to time, and comply with the terms
of all authorisations that are required in connection with the Property of
its use; and _

(i) promptly effect any maintenance, modifications, alterations of repairs
that are required by any law or regulation to be effected on or in
connection with the Praperty.

Enforcement of rights
The Borrower shall use its best endeavours to:

(a) procurs the proimipt observance and performance by the relevant counterparty
fo any agreement or arrangement with the Borrower and forming part of the
Property of thé covenants and other obligations imposed ot such counterparty;
and

(b) enforce any rights and institute, continue or defend any proceedings relating to
any of the Property that the Lender may require from time to time.

Notice of misrepresentation and breach
The Borrower shall, promptly on becoming aware of any of the same, notify the Lender
in writing of:

(a) any representation or warranty set out in this deed that is incorrect or
m;sieaﬂmg in any matenal E’Espe;:t when made or deemed to be repeated and

(b) any breach of any covenant set outin this deed.

Title documents
The Borrower shall, on the execution of this deed, deposit with the Lender and the

Lender shall, for the duration of this deed, be entﬁ:!ed to hold all deeds and documents:of
title: relating to the Praperty that are in the possession or conitrol of the Borrower (and if

these are not within the gmsszasamn or control. of-the Borrower, the Bmawer undertakes
to obtain possession of all these deeds and documents of titl e)

Property covenants
Repair and maintenance
(@) Ths Borrower shall keep all premises; and fixtires and fittings on the Property,
in:

(i)  good and substantial repair and condition and shaﬁ! kesp all premises
adequat&ly and properly palnteci and decorated and replace any fixtures
and ﬂttmgs that have become worn out or otherwise unfit for use with
others of a like.nature and equal value; and






(i) such repair and condition as to enable the Property to be let in
accordance with all applicable laws and regulations.

8.2 No alterations
(a) The Borrower shall not, without the prior written consent of the Lehder:

iy pull down or remove the whole or any part of any building forming part of

~ the Property nor permit the same to occur; or
(i) make or permit to be made any material alterations to the Property or
 sever or remove, orpermit to be severed or remaved any of its fixtures
or fittings (exc:ept to make any naﬂessary Tepairs or renaw or raplaca the

same in accordance with clause 8.1).
(b) The Borrower shall promptly give notice to the Lender if the premiises of fixtures.
orfittings forming part of the Property are destroyed or damaged.

8.3 Development restrictions

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

_(a) make or, in so far as |t is ‘able, permit others to make any application for
plannmg permission of development consént in respect of the Property; or

(B) carry out, or permut or suffer to be' carried out, on the Property any development
-(as defined in eac:h of the Town and Courtry Planning Act 1990 and the
'Plann:ng Act QGDS) or change or permlt or suffer to be changed, the use of the
Property.
84  Insurance
(a) The Borrower shall insure and keep insured the Property against:
() loss or damage by fire orterrorist acts, including any third-party liability
arlsmg from such acts:

(i) other risks, perils and cantihgeﬁc:tes that would be insured against’ by
reasﬂnably prudent persons carrying on the same class of business as
the Borrower; and

@iy any other risk, perils and contingencies as the Lender may reasonably
Cmade, pekail _

() Any stich insurance. must be with an insurance company or underwriters, and
on such terms, as are raasanab[y acceptable to the Lender and st include
property owners' publla l;abzilty and third party hab ility 1nsurance and be for not

legs than the rapiac;ement value (mean;ngf in tha case of any prem559$ on the
Property, the total cost of entirely rebuilding, reunstatang ar repiamng the
premises in the event of their being destrc)yed together wath architects',
surveyors', engineers' and other professional fees and charges ft::r shﬂrmg or
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propping up, demlition, site clearance and reinstatement with adeqaate

allowahce for inﬂatmn) and loss of rents payabie by the tenants or other
occupiers of the Property for-a period of at least three years, including provision
for increases in rent during the petiod of insurance.

{¢) The Borrower shall, if requested by the Lender, produce to the Lerider each
policy, .certificate or cover note relating to any insurance required by clause
8.4(a). ' ' '

(d) The Borrower shall, if requested by the Lender, procure that a note of the
Lender's intefest is endorsed on each Insuranicé Policy (other than public
ilabzhty and third party ltabitaty insurances) affar;%ezi or maintained by it or any
person on its behalf in acerzsrdaﬂce with clause 8. 4(3) but without the Lender
having ‘any hablhty for any pram:um in relation to those Insurance F’Dllcles
unless it has expres&!y and specifically requested to be made liable in respect of
any increase in prerium ot unpaid premium in respect of any- Insurarice Policy.

(e) The Borrower shall ensure that each Insurance Policy effected or maintained by
it or any person on its behalf in accordance:with clause 8. 4(8) contains:

iy  aloss payee clause under which the Lehder is named as first loss payee
{other than in respect of any. claim under -any public fiability and third-
party liability insurances);

(iy terms ensuring that it cannot be avoided or vitiated as against the
Lender by reason of the act or default of any other insured party orany.
masrepresentatmn non-disclosure or failure to make a fair presentation
of risk by any other insured party;

{iiy .awalverof each instrer's rights of subrogation against the Barrmwer the
' Lender and tha tenants uf the Praperty other than any such rights ansmg
in connection with any fraid or criminal offerice c:ammitted by any of
those persons in respect of the Property or any Insurance Policy; and
(v} terms enstring that no insurer can repudiate, rescind or‘cancel it, treat it
~ as avoided in whole or in part nor treat it as expired due to ron-payment
of premium without giving at least 30 days' prior written notice to the
Lender.
85  Insurance premiums

The Borrower shall:

(a)_ promptly pay all premiums in respect. of each Insuraﬁce F‘a]my required by
clause 8. 4(@} and do all other thmg$ necesaary to keap thiat palicy in-full foree
‘and effect; and

-






8.8

8.7

8.8

89

(b) (if the Lender so requires) give to the Lender copies of the rer:apts for all
premiums and other payments necessary for eﬁec’smg and keeping Llp each
Insurance Policy required by clause 8.4(a).

No invalidation of insurance
The Borrower shall not do or omit ta do, or permit to be done or omitted, any act or thing
that may invalidate or otherwise prejudice any Insurance Policy required. by clause
8.4(a).
Proceeds from i.nsu_ranr_:a Policies
All monies payable undeér any Insurance Policy required by clause 8.4(a) shall (whether
or rot the security constituted by this deed has become: anforceable)

_a}. be paid ummedaataiy to'the Lender;

(b) ifthey are not paid directly to the Lender by the insurers, be held, pendmg such
payment, by the Borrower & trustee of the same for the benefit of the Lender;
and

(c) atthe option of the Lender; be applied in making good of recouping expenditure
in. respect of the loss or damage for which those monies are received of in, or
towards, discharge or reduction of the Loan

Leases and iicansﬁé'S'aﬁézzﬂhg the Property

The Borrower shall not, without the prior written consent of the Lender (which consent, in

the case of clause 8.8(d), is not to be uﬁreasenably withheld or delayed in

circumstances in which the Borrower may not ;zn:rga&anab_ly withhold or delay its
cohsent):

(@ grantany licence or tenancy affer;tmg the whoie or any’ part of the I‘i‘roperty, or
exercise the statutory powers of leasing or of accepting strfenders under
section 99 of section 100 of the LPA 1925 (or agree o grant any such licence of
tenancy, or agree lo exercise: the . Etatutary powers of leasing or of accepting
surrenders tnder section 99 or section: 100 of the LPA 1925);

) in any cthar way dispose of, accept the surrender of, surrender or create any

" legal or equitable estate or interest in the whole or any part of the Property (or
agrae to dlspuse c}f ac:c:ept the surrander of, surrender or create any legal or
equitable estate or interest if the whole or any part of the Property);

{c) letany person into occupation, or share m:_c;qpatmn} of the whale-or any part of
the Property; or |
(d) grantany consent or licence uﬁdgjr‘;ggy}éase or licence fa__ff_e‘aﬁng the P.rnpa_ﬁy‘_

No restrictive ahfigaﬁdfiﬁ-
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The Borrower shall not, without the prior written consent of the Lender, enter mtc: any
onerous o restrictive Qbhgatmns, affecting the whole or any paﬁ: of the Property of create
or pérmit to arise any werrldlng interest, easement or right whatever in or over the
wticle or any part of the Property.

8.10 Proprietary ri'igﬁhts

The Borrower sha]! procure that no person shall become enttt!ed to assert any
proprietary -of sther like right or interest over the whole or any part of the Property,
without the prior written consent of the Lender.

8.11 Compliance with and enforcement of covenants
The Borrower shall:
(a) observe and perform all covénants, stipulations and conditions to which the
Property, or the use of it, is or may be subject and (if the Lender so requires)

produce to the Lender evidence sufficient to satisfy the Lender that those
covenants, stipulations and conditions have been observed and performed; and

(b) dllagently enforce all covenants, silpulatacns and conditions benefiting the
Property and shall ot {and shall ncrt agree to) waive, release or vary any of the
same.

8.12 Notices or claims relating to the Property
() The Borrower shall;
) give full particulars to the Lender of any notice, order, direction,
' _deatgnatmn resolution, application, requirement or praposal given or
made by any public or local body or autharity (a Notice) that: apealf cally

applies o the Praperty, or to the locality in which it is situated, within
‘seven days after becoring aware of the relevant Notice: and

(i) (if the Lender so requires) immediately, and at the cost of the Borrower,
take ali reasonable” and necessary steps to cc:mp!y with any ‘Notice, and
make, or join with the lender in making, any objections or
repreﬁentatmns in-respect of that Notice that tha Lender thinks fit.

(b) The Borrower shall give full particuiars to the Lender of any claim, notice or

" other cﬁmmumcatmn served or it in respect of any mud;t“ cation, Euspensmn or
revocation of any Enwmnmantal Licence or any alleged breach of any
Environmental Law, _s_n_ Eac_h_casa relating to the Property:

813  Payment.of outgoings
The Borrower shall pay (or procure payment of the samie) when due all charges rates,

tax&s dutlas assessments and other ﬂutgomgs relatmg to of lmpﬁed on the F"mparty
or on its accupier.

13






8.14

8.15

8.16

8.17

8.18

a1

Rent reviews
The Borrower shall, if the Properly is subject to occupational leases. or licences,
implement any upwards-rent review provisions and shall not, without the prior written

consent of the Lender, agree to any change in rent fo less than the opan market
rental value of the relevant part of the Property.

Environment
The Borrower shall in respect of the Property:
(a) comply in-all material respects with all the requirements of Environmental Law;
and
(b} obtain.and comply in all material respects with all Enﬁiranmanﬁal Lic_egr";cas.
Conduct of business on Property
The Borrower shall carry on its trade and businesson'those parts (if any)-of the Property

as are used for the purposes of frade or business in accordance with the standards of
good management from time fo time cutrentin such trade or busingss.

Inspection
The Borrower shall permit the Lender, any Receiver and any 'p_erscr; appointed by either
of them to enter o and inspect the Property on reasonable prior notice.
VAT option to tax
The Borrower shall not, without the prior written consenit of the Lender:
(a) exercise any VAT option to tax in relation t6 the Property; or
(b) revoke any VAT cption to tax exercised, and disclosed to the Le_rj‘de_r in-writing,
before the date of this deed.

Powers of the Lender

Power to remedy
(a) The Lender shall be entitled (but shall not be obliged) fo remedy, at any time, a
breach by the Bnrmwar of any of uts obligations contained in thlS deed.
(b The Borrower irrevocably ‘authorises the Lender and its agents to do all-things
that are necessary or desirable for that purpose.
{c) _Any monies expended by the Lender in remedying a breach by the Borrower of
its t:rbhgattcns contained in this. deed shali be ra;mbursad by the Barrower: tf:; the

Lender on a full ;ndammty basis and shall cary interest in dccordance with
clause 18.1.
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9.2

8.3

9.4

9.5

)y In remedymg any breach in accordance with this clause 9.1, the Lender, its
agents and their réspective officers; agents and emplayeaa shall be éntltted to
enter ohto the Property and to take any action as the Lender may reasaﬂabty
consider necessary or desirable mcludmg, without limitation, carrying out any
repairs, other works or development.

Exercise of rights

The rights of the Lender urider clause 9.1 are without prejudice to any other rights of the
Lender under this deed. The exercise of any rights of the Lender under this deed shall
not make the Lender liable to account as a mortgagee in possession.

Lender has Receiver's powers

To the extent permitted by law, afy right, power or discretion conferred by this deed
(either expressly aor impliedly) or by law on & Receiver may, aﬁer the: $ecunty z:ansmutad
by this deed has become enforceable, be exercised by the Lender in relation to any of
the Property whether or not it has taken possession of any Ghasged Asset and without

first appointing a Receiver or notwithstanding the appointment of a Receiver.

New accounts

(a) Ifthe Lender receives; or is deemed to have received; hotice of any subsequent
Sesur;ty or other interest, aﬁectmg all or part of the Property, the Lender may
open a new account for the Barrawer i the Lender's books. Without prejudice
to the Lender's right to combine acwunts no money paid to the credit of the
Borrower in any such new account shal be appmprzated towards, or have the
effect of dischargmg the Loar

(B) Ifthe Lender does not open a new acc:aunt lmmer:i ate{y on receipt of the notice,
or deerned notice, referred t6 in clause 9. Afz), then unless the Lender Qi\?ES
‘express written notice to the contrary to the Borrower, all payments- mada by tha
Borrower to the Lender shall be treated as havmg been r;red!tad to a Hew
account of the Borrower and not as having been appltad in reduction of the
Loan; as ffnm the time of recenm or deemed raca;pt of the relevant notice by the
Lender

Indulgence

The Lender may, at s digcretion, grant time or other indulgence, or make any other

arrangament, varlaimn or release with any person not being a party to this deed
(whethar ar ot any stch person is gcnnt!y liable with the Borrower) in respect of any of

‘the Loan or of any other sacunty far thern wﬁhaut prejudice anher to. th;a dead or to the

liability of the Borrower for the Loan.
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10,

101

10.2

11.

111

1.2

11.3

When security becomes enforceable

Security becomes enforceable on Event of Default

The security constituted by this deed shall become immediately enforceable if an Event
of Default occurs,

Discretion

Aﬁer the ser;unty constituted by this deed has become enfﬁrceable the Lender may, in
its absolute. dlscratmn enfc;rce all or any part of that security at the times, in the: manner

and on the terms it thinks fit, and take possession of and hold or dispose of a%! or any
part of the Properly.

Enforcement of security
Enforcement powers
(a) Forthe purposes of all powers implied by statute, the Loari is deefmed to have

become due and payabla on the date of this deed.

(b} The power of sale and other powers conferred by section 101 of the LPA 1825
(as vaned or extendead by this. deed) shall be zmmedzateiy exerdisable: at any
time after the security constituted by this deed has become enfarceable under
clause 104.

() Section 103 of the LPA 1925 does not dpply 1o the security constituted by this
deed.

Extension of s'tatgto;y powers ijleéfsiiﬁ:g-

The statutory powers of leasing and accepting 3urrendars conferred on martgageea
under the:LPA 1825 and by any other statute are’ extended so asto authorise the Lender
and any Receiver, at arny time after the security constituted by this t:iaed has became
enforceable, whether in its own name of inthat of the Barmwer to:

(g) grantalease or agreement for lease;

(b) -accept surrender% of Ieases or

(c) grant any option in respect of the wholg or any part of the Property with
 whatever rtgi‘;_ﬁs refating to other _parts_ r;af it;

whether or not at a premium and cantamsng stich covenants on the part of the Borrower,
anf:i on such terms and mnd;’rmns (lncludmg the payment c:f money to & lessee or tenant

ona surreﬁder) as the Lender or Receiver thinks fit, wﬁheut the need to comply with any'

of the restrictions imposed by sections 99 anci ‘IGO of the LF"A 1925.
Protection of third parties
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11.4

11.5

11.8

117

12.

124

12.2

No purchaser, mortgagee or other person dealing with the Lender, any Receiver or any
Delegate shall be concerned to-enquite:
(a) whether any of the Loan have becorre due or payable, or remain unpaid or
undischarged;
{(b) whether any power the Lender, a Receiver or Delegate is purporting to axercise
has become exercisable or is being properly exercised; or
{¢) how any money paid to the Lender, any Receiver or any Delegate is to be
applied.
Privileges
Each Receiver and the Lender is entitied to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers.
No liability as mortgagee in possession
Neither the Lender nor any Receiver or Delegate shall be liable, by reason of entering
into possession of the Property or for any other reason, fo account as morigagee in-
possession in respect of all or any of the Property, nor shall any of them be liable for any

loss on realisation of, or for any act, default or omission for which a mortgagee in
possession might be liable.

Relinguishing possession

If the Lender, any Receiver or Delegate enters into or takes possession of the Property,
it of he/she may &t any time relinquish possession.

Conelusive discharge to purchasers

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive: discharge
to a pu;‘fzhaﬁer and, in makmg -any sale or other disposal of any of the Pmparty ar in
maklng any acquisition in the exercise of their raspectwe powers; the Lender, and every

Receiver and Delegate may do so for any consideration, in any manner and on any

terms that it thinks fit.

‘Receivers

Appointment

At any time-after the security constituted by this deed has become enforceable, or at the
requast of tha Bcrmwar the Lendar may, without fuﬁ:her ﬂctice appmnt by way of s':iead

or otherwise in wri tmg, any one or more parsons to be a Reéceiver of all or any part- of the
Property.
‘Removal
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12.3

124

12.5

126

13,

‘13‘1

The Lender may, without further notice, from time te time, by way of deed, or otherwise
in writmg remove any Receiver appamted by it and may, whenever it thinks fit, appmr‘zt a
new Receiver inthe plaf;e of arly Receiver whose appointment may for any reason have
terminated. ;

Remuneration

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

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this deed shati be in addition to all
statutory and other powers of the Lender under the Insolvericy Act 1986, the LPA 1925
or otherwise, and shall be exercisable without the restrictions contained tn sections 103
and 109 of the LPA 1825 of otherwise.

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this deed or by statute) shall be,
and remain, exercisable by the Lender despite any prior appointmerit in respect of all or
any part-of ’the ?rcperty

Agent of the Borrower

Any Racewer appointed by the Lender under this deed shall be the agent of the
Borrower and the Barrower shall be sdlely respt&nﬁ:bie for the contracts, engagemen’ts
acts, omissions, defaults, losses and remuneration of that Receiver and for liabilities
incurred by that Receiver, The. agency ‘of each Receiver shall continue until the Borrower
goes into. liquidation and after that the Rec:e;ver shall act as prznczpal and shai! hot
bacome the agant of the Lender:

Powers of Receiver
Powers additional to statutory powers

{a) Any Recelver appointed by the Lender under this deed shall, in addition to the
_rlghts powers and discrefions mnferred on hszhar by statute, have the rights._
powers and discretions set out in clause 13.2 to clause 13.1717.

{b) A Re{:ewer has all the r;ghts powers and discretions conferred on a receiver (or
& receiver and manager} under the LPA 1825, and shall have those rights,
powers and dlsaretmns canfarred on g admmiﬁtratm receiver under the
_Insr:ﬂvem:y Act 1986 whether he/she is an administrative receiver or riot.

(c) If there is more than one Receiver heidtng office at the same time, each
Receiver may {unless the document appmnting him/her states otherwise)
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13.2

13.3

13.4

135

13.6

13.7

13.8

exercise all of the powers conferred on a.Receiver under this deed individually
and to the exclusion of any other Receiver.
(d} Any exercise by a Receiver of any of the powers given by clause 13 may be an
behalf of the Borrawer, the directors of the Borrower or himselffherself.
Repair and develop the Property
A Receiver may undertake or complete any works of fepalr alteration, bmldmg or
development on the Property and may apply for and maintain-any planmng pertnission,

development consent, building regu[atiﬂn approval or any other parrmssmn consernt or
licence to carry. out any of the same.

Grant or accept surrenders of leases
A Receiver may grant, or aa:c;apt surrenders of any leases or tenancies affactmg tha
Property on any terms, and subject to any conditions, that he/she thinks ‘F‘ t,
Employ personnel and advisers
(8) A Receiver may provide services and employ, ‘Or engage; any managers,
officers, servants, contractors, workmen, -agents, other personnel and
professional advisérs on any terms, and subject to any conditions, that he/she
thinks fit
{b) A Receiver may discharge any such person or any such person appainted by
the Borrower.
Make and revoke VAT options to tax
A Recelver may make, exercise or revoke any VAT option to tax as he/she thinks fit
Charge for remuneration
A Receiver may charge and receive any sum by way of remuneration {in addltzon fo ail

costs, charges and EXPENses incuirred by hlmfher} that the Lender may prascnbe or
agree with him/her.

Manage or reconstruct the Borrower's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in catrying on, managing, devacpmg@ ramnstmctmg, amalgamaﬁng or

'dnverssfymg the business of the Borrower carried out at the Property.

Dz_s_pns_e of F’rnp_erty

A Receiver may grant options and licences over all or any part af the: Praperty grant any

otherinterest or right over, sell, exchange, a&s@‘; or lease (r::r cohcur in Qrantmg iaptmns

and licences over all o any par’t of the- Property, grantmg any other interest or- ﬁght over,

selling, exchanging, assigning or leasing) all or any of the Fﬁrcparty in respect of which
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13.9

13.10

13.11

13.92

13.13

13.14

13.18

hefshe is appointed for such consideration and in such manner (including, without
limitation, by public auction or private salg) and generaliy oh.any terms and conditions as
hefshe thinks fit. A Recamar may promote, or goncur in promoting, a company o
purchase ’E_he Property to be disposed of by him/her.

Sever fixtures and fittings

A Recejver may sever and sel! separately any fixtures or fittings fram the Property
without the consent of the Borrower.,

Give valid receipts

A Receiver may give a valid receipt for all monies and execute all assurances and things
that may be proper or desirakile for realising any of the Property.

Make settlements

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any - claim,

acc:aunt dispute, question or demand with or by any person who claifns to be a creditor
of the Borrower of relating in any way to any Charged Asset.

Bring legal action

A Receiver may bring, prosecute; enforce, defend and abandon all actions,; suits. and:
proceedings in relation to any of the Property as hafsha thinks fit:

Insure

A Receiver may, if he!she thmks fit, but wdhaut pre;uchr;e to the :nr:iemnsty in clause 16, 2,
effect with any insurer any policy of insurance either in lieu or satisfaction of, o in

addition to, the insurance required to be maintazned by the Borrower under this deed.

Borrow

A Receiver may, for whatever purpose hefshe thinks fit, raise and borrow money either

unsecured or on the security of all or any of the Prﬁpei‘ty in reapect of which ‘he/she is

appointed on any terms that he/shie thinks fit (including, if the Lender consents, terms

under which that security ranks in priority to this deed)

Delegation

A Receiver may delegate his/her powers in-accordance with this deed.
Absolute beneficial owner

A Regeiver may, in relation to the Prc:perty, exermsa aH powers, autharﬁatmns and'

'nghts he/she would be capable of exercising a8, and do all those acts and things, an

absolute beneficial owner could exercise or do in'the ownership and management of all

or any part of the Proparty.
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13.17

14.

14.1

14.2.

14.3

15,

15.1

Incidental powers
A Receiver may do any other acts and things that he/she:
(a) may consider desirable or riecessary for realising any of the Property,
(b) may consider incidental or conducive to any of the rlgh’ts or pawers conferred on
a Receiver under or by virtue of this deed or law; or
(© law_fuﬂy may-er can do as a‘g_ent for t_he Borrower.
Delegation
Dela_gia_ti_nn
The Lender or any Receiver may delegate (either generally or specifically) by power of
attorney or in any other mannerto any person any right, power, autharlty or discretion

conferred on it or himiher by this deed (mciudtng the pawar of attornay granted under
clause 18.1).

Terms

The Lender and each Receiver may make a delegation on the terms and :;crn_diiirjns;-
(including the power to sub-delegate) that it or hefshe thinks fit.

Liability

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

Borrower for any loss or liability arising from any act, default, omission or misconduct on
the: part of any Da_!ega_t_e.

Abpplication of proceeds

Order of application of proceeds

All monies received or recovered by the Lendér, a Receiver or a Delegate under this

deed or in connection with the realisation or anfarcemf—:nt of ali or part of the security

constituted by this deed (other than sums raceived: under any Insurance F*::;Iiay) shall

(subject to the claims of any person having prior rights and by way of variation mf the
LPA 1925) be applied in the fc:ilawmg order of priority (but without prejudice to the

Lender's right to recover any shortfall from the Borrowet):

(_a)' :ln or tawards paymerzt of ati costs, 1ablllties charges and expenses.incurred by

~or oh behalf of the Lender (and ary Receiver, Delegate, attornsy or agent

iappmnfad by it) urler-or in c:c:nnect:on wﬁh this deed and of al! remunieration
due to any Receiver under or in connection with this deed;

By inor tc:w_a'_r;ﬁ payment, qf-the Lt_}jan in any Q:r;c_i;er.‘ and manner that the Lender
determines; and
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18.3

16:

16.1

{e) in .paym&nt of the surplus (if any) to the Borrower or other person entitied to it.

T

Neither the Lender, any Receiver nor any Delegate shall be bound (Whether by virtue of
Eﬁctian ’308(8) af ’the LF’A 1925 whic:h iS varlec{ accardmgly* ar mtherwrse) tD pay or

a‘_fharwtss in any :partlcular c_:srdar batween any Q‘f the _L_Dan_
Suspense account
All manaes received by the Lender, a Rer.:ewer ora Delegate Lli‘ldEI‘ this deed (ather than

sums received under any: Insurance Paﬁc:y that are not going to. be apphad in or towards
discharge of the Loan):

(a) may, at the discretion of the Lender, Receiver or Delegate, be credited to 3
suspense account;

(b) shall bear interest, if any, at the rate agreed in writing between the Lender and
- the Borrower; and
() may be held in that account for so long as the Lender, Recéiver-or Delegate
thinks fit. '
Costs and indemnity
Costs
Tha Borrower shai within ﬁve Business Clays of dermand, pay to, or rezmburse the
Lender and-any Recelver, an a full mdemmty basis, all costs, charges expénsses taxes

and liabilities of any kind (maiudmg; without !imjtatmn legal, printing and out-of-pocket

expanses) incurred by the: Lender, gny Receiver of any Delegate in cannection with:
(@) this deed or the Propéry;
(_E:i)- taking, holding, prafezﬁ’ng;_ perfecting; presetving or enforcing (or attempting to
 de so) any of the Lender's, a Recaiver's or @ Delegate's rights urider this deed,
oF

(¢y taking proceedings for; or récovering of the Loan,

;tagether with interest, which sha[! -accrue and . be payabe (w&thaut the need for any
demand for payment being made) from the. date on which the relevant cost, charge,

expenss, tax or lrabihty arose until full dzscharge of that cost, charge, expense, tax or
liability (whether before or after Judgmant liquidation, wmding up ot administration of the

Borrawer).

lndemmty
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18.

18.1

{a) The Bomrower shall indemnify the Lender, each Receiver and each Dalagate
and their rasp@ctlva employees and agents against all llabllitles costs,
expenses, damages and losses (including but not limited to any direct, indirect
or conseguential losses, loss of profit, loss of reputation and all interest,
penalties and legal costs (calculated on a full indemnity basis) and all mther
professional costs and expenses) suffered or incurred by any of them arising
out of or in conrection with:

.iE} the exercise or purported exerr;ise of any of the. rights, powers,
‘authotities or discretions vested in thc—zm under this deed or by law in
respect of the Property,

(i) taking, holding, protecting, perfecting, preserving or enforcing {(or
sttempt;ng to do so) the secunty constituted by thts deed; or

(i) any default of delay by the Borrower in pérforming any of its obligations
under this deed. '
(b) Any past or present employee or agent may enforce the terms of this clause
18.2 subject to-and in accordance with the provisions of the Confracts (Rights of
Third Parties) Act 1999.

Further assurance
Further assurance

The Borrower shall promptly, at its own expense, take whatever action the Lender or any
Receiver may reasﬂnabiy require for c:reating perfer;tmg or pratactmg the security
created or intended to be created by this deed, including, Without limitation the exacution
of any morigage, tranafar conveyance, ass;gnment or assurance of all or any of the:
assets forming part of (ar intended ta form part af) the Praparty (whether to the Lerider
or to its norninee) and the giving of any notice, order or dlrectinn and the rakirg cﬁ‘ any
filing or ]’EQ!S’EI‘S‘EDF’E which, in any ‘such Gase, the Lender ey consider recessary or
desirable.,

Power of attorney
Appointment of attorneys

By way of sezn::fh;rliyi the Borrower: lrravacably appoints the Lender every Receiver and
évery Deiegate Eiéparatefy to be the attorney of tHe Borrower and, in its nams, on its
behalf and as its aﬁ:t and deed, to execute any documents and do-any acts ;-:md things
that;

(a)  the Borrower is required to-execute and do under this deed; or
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20.1

20.2

21.

21.1

21.2

(b) any attorney deems proper or f:ies.trahla in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by faw on the Lender, any
Receiver or any Delegate.

Ratification of acts of attorneys
The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of

its. attarneyﬁ may do in the proper and lawful exercise, or purpotted exercise, of all or
any of the rights, powers, duthorities and discretions referred to in clause 18.1,

Release
Release
Subject to clause 26.3, at the end of the Sacuruty Fanod the Lender shall at the request
and cost of the Borrower, take whatever action is ‘hecessary to:
(a) release the Property from the security constituted by this degd; 'arid
(b) reassign the Property to the Borrower.
Assignment and transfer
Assignment by Lender
(@ At any time, \'ﬂiiihéufﬁc the consent of the Borrower, the Lender may assign or
transfer any or all of its rights and obligations under this deed.
(b) The Lénder may disclose to ariy actual or proposed assignee or transferee any
' mformataan in its pussession that mlatag to the Borrower the Pmperty and this
deed that the Lender considers ap;::rc;pnate
Assignment by Borrower
The Borrower may not assign any of its rights, or transfer any of its rights or obligations,
under this deed, | |

Events of Default

Each of the avents or cifcunmistarices set outin clause 21.1to 21.5 is an Event of Default.

.Nan-pa_y.m_e_nt.

The Barrower fails to pay any sum payable by it when due, unless its failure to pay is

caused ﬁaiety by an administrative error or tachmcai problem and payment is made

within three Business Bays of its dua date.

Non-compliance
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21.4

21.5

The Borrower fails to comply with any provision of this document and {if the Lender
considers; acting reasonably, that the default is capable of rernedy) stich defaiilt is not
remedied within 14 days of the eatlier of:

{a) the Lender notifying the Botrower of the defallt and the remady required; and
(h) ‘the Borrower becoming aware of the default.
Misrepresentation
Any representation, warranty or staterent made, repeated or deemed made by the
Borrower is (or proves to hava baen} sncamp!ata untrue, incorrect or misleadmg in any
material respect when made; repeated or deemed made.

Cessation of business

The Borrower suspends or ceases o carty an (or threateris to suspend or cease to carry

on) all or @ material part of its business.

Insolvency

(a) The Borrower stops or suspends payment of any of its debts or is unable to, or
admits its inability to, pay its debts as they fall due.

{B) The Borrower commences negotiations, or enters into any mmpasutmn
compromise, assignment or arrangement, with. one or more of ie creditors
(gxc!uchng the Lender} with & view to rescheduling any of its indebtedness
{because of actual or anticipated financial difﬁcuiﬁés)_;_-

{¢) Amoratorium is déclared in respect of any indebtedness of the Borrower.

(d) Any action, proceedings, procedure or step is taken in relation to:

() the suspension of paymients, & moratorium in respect of any
 indebtedness, wmf:img up, dissolution, administration or reorganisation

{using a vetuntary arrangement scherme of arrangamant or mthamse) of
the Barraweri or

'-{ii) a composition; c;ﬁmprc:miﬂe assignment of &rrangement with any
creditor of the Borrower; or

'{_iii)3 the appamtment of a |lquldat0l“i receiver, administrative receiver,
 administrator, compulsory manager or other similar officer in respect of
the Borrower or any of its assets:
{(e) Thevalye of the Borrower's assets is less than its liabilities (taking into account
- tontingent and prospective liabilities).
® Anyeventoceurs in-relation to the Borrower that is analogous to those set outin
© clause 21.5(3) to clause 21.5(e) (inclusive) in any jurisdiction,
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22.2

22.3

23.1

23,2

(@) A winding-up petition that is frivolous or vexatious.and is discharged, stayed or

' dlsmlssed within 14 days of commencement or, if earlier, the date on-which it is
adverﬁseﬂ shail be exrs[uded from clause 21. S(a) to clause 21. S(f) The ending
of any rroratarium ref@rrad to in clause 21. 5((3) shall not. remedy any Event of
Defauit caused by that moratorium.

Set-off
Lender's right of set-off

The Lender may -at any time set off any liability of the Borrower to the Lender against
any liability of the Lender to the Borrower, whether either i!ab iity is present or future,

liguidated or unliguidated, and whether of not either liability arises urider this deed. If the
liabilities to be set off are expressed in different currencies, the Lender may convert
aither. !tabllity at 2 markst rate of exchange for the purpose of set-off. Any exercise by the
_Len_cier_af its rights under this clause 22.1 shall not limit or affect any other rights or
remedies available to it under this deed or otherwise.

No obligation to set off
The Lender is not ahhged o exercise 1ts r:ghts under clause 22.1, If, however, it does

exefcise those rights it must promptly notify the Borrower of the set-aff that has been
made.

Exclusion of Borrower's right of set-off

All payments made by the Borrower to the Lender urider this deed shail be made in full
without. ary set-off, counterclaim, c:{aduetlcsn or w;thhc:idmg (other than any deduction or

withholding of tax as required by law).
Amendments, waivers and consents
Amendments

No- amendment of T:hEEi deed shall be effective: uniess ri: is in wr:tmg anci mgnet:l by, or on

behalf of, each party (orits authorised repreaentatwa)

Waivers and consents

(a) A waiver of any rlght or remedy Lnder this deed or i:xy law, of any consent given
under this deed, is r.:r‘;iy eﬁ’edzve ;f gsven in wrstmg by the waiving or mnsentmg
party and shall not be deemed a waiver of ar‘ly" other breach or default. it unly
applies inthe circumstances for which itis given and’ ahall not prevent the party
.g;\mg it from subseguently relymg on the refevant provision.

(b} A failure or delay by a.parly to exercise any right or remedy provided under this
_daed or by law $hali not constitute a waiver of that or any other right or remedyi
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26.1

26.2

prevent or restrict any further exercise of that or any other right or remedy or
constitute an electucm to affirm this deed. Nca single. or partial exercise of any
rlght or- remeciy provided under this deed or by law shall prevent-or restrict the
further exercise ‘of that or any other right or refmedy. Né election to affirm this
deed by the Lender shall be effective unless it is in wr_nfmg

Rights and remedies

The:rights and remedies provided under this deed are cumulative and are in addltlun 1o,
and not exclusive of, any rights and remedies provided by law.

Severance

If any provision {or part of @ provision) of this deed is or becomes invalid, illegal or
unenfarceable, it shall be deermed modified fo the minimum extent hecessary to make it
valid, legal and enforceable. If such modifi cation is not posszbie the relevant provision
{or part of a prf:;\flsmn) shall be deemed deleted. Any modific tation to or deletion of a
provision (or part of a prmﬂsmﬂ) under this clause shall not affar;t the legality, val_zchty and
enforceability of the rest of this deed. ' ' -

‘Third party rights

Third party rights

(a) Except as expressly provided elsewhere in this deed, & person who is not a
party to this deed shall not have any rights under the Contracts (nghts of Third
Parties) Act 1998 to enforce, orenjoy the benefit of, any term of this deed. This
does not affect any right or remedy of & third party ‘which exigts oris ava;labie
apart from that Act.

(b) The r;ghts of ‘tﬁe pames 1o rescind or agree any amendment or waiver under
' this deied are not subject to the consent of any other pérson.

Further provisions

independent security

“The security t:ﬁmst;tuted by this deed shall be m acidrtmﬁ to, @nd independent of, any

other security or guarantee that the Lender may hold for the Loan at any i time. No priar
security held by the Lender over the whole or any part of the Property- shaIE merge in the
security creatéd: by this deed.

Continuing security

The securtty aaﬁstitutad by this deed shall remain in full force-and effect as a caﬂtlnumg

secutity for the Loan, desp;te any- settlement of account, or intermediate. paymeant, or
cthar matter or thiﬂQ} unless and untll tha Laﬂdar dlschargas thla deed En wntsng
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D‘isﬁharge conditional

Any release, discharge or setflement between the Borrower and the Lender shall be
deemed conditional on no payment or security received by the Lender i in respect of the

Loan heing avoided, reduced or ordered to be refurided under any law relating to

mﬁcivenay, bankruptcy; winding-up, adrﬁln!ﬂraiif:n recewership or otherwise. Despite
any such release, discharge or settiement:

(a) the Lender or its nominee may retain this daad and the 5ecurrty created by or
undsr i, including all certificates and documents relating to the whole or any
part of the Property, forany period that the Lender deemis necessary to provide
the Lender with secunty against any stch avoidance, reduction of order for
refund; and

(b} the Lender may recover the value or amount of such security or payment from
the Borrower subseguently as if the release, discharge or settlement had not.
oceurred.

Certificates
A certificate or determination by the Lender as to any amount for the time being dae to it

from theé Borrower under this deed shall be, in the absence of any anifest error,
mnclu_s_we evidence of the amount due.

Consolidation
The restriction on the right of conisolidation contained in section 93 of the LPA 1925 shall
not apply to this deed.
Notices
Delivery
Any notice or other communication given to a party uhder or in connection with this deed
shall be:
(@) in“w&i‘t’iﬁg:
(b) _'ci@t:varad by hand, by pre-paid first-class post or other next working day. delivery
service or serit by fax; and
{¢) sentto:

() the Borrower at A J Bell Trustees Limited Trafford House, Chester Road,
 Strefford Manchiester M32 ORS

Attention: Alvic SSAS
(i) the Lender at Low Hall Farm Barn, Low Snowden, Otley LS21
Attention: fan Michael Wright
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or to any other address. or fax number as is notified in writing by ohe party. to the other
from time to fime.
Receipt by Borrower
Any notice or other communication that the Lender gives to the Borrower shall be
deemed to have been received:

(@ ifdelivered 'by' harid, &t the time it is left at the relevant address;

by i pnsted by pre-paid fi first-class pms‘t or other next working ciay detivery service,

on the second Business Day after pﬂstmgi and

(c) ifsent by fax, when received in legible form:
A notice or other communication given as described ifi clause 27.2(a) or clause 27.2(c)
on a day that is not a Business Day, or after normal business hours, in the place itis
received, shall be deemed to have been received on the next Business Day,
Receipt by Lender
Any nuhc@ or Dthar communication given to the Lender shall be deemed to have been
received only on actual receipt.
Service of proceedings
This clause 27 does hot apply to the service of any praceedings or other documents in.
any legal action or, where applicable, any arbitration or other method af dispute:
resolutian.
Governing law and jurisdiction
Governing law
This-deed and any dispute or claim (including non-contractual disputes or claims) arising
out af ar in connection with ET: or its subject matter or formation-shall be gt:\femad by and

constriéd in accordance with the faw of England and Wales.

'Jufisdiﬁtipn_

Each party 1rrevac.ab!y agrees that, subjé?t:’t as provided below, the courts of England and

_Waias shail have exclusive jurisdict;on over any dispute or clasm (mcludmg non-

contractual dtsputea or r;ia;ms) ar:smg out of or in connection with this deed or its subject
matter or formation. Nothing in this clause shaii limit the right of the Lender to take
praceadmgs against the Borrower in any other t:’:aurt of campetent Jur’isdict;an nor shall

the taking of proceedings in any one of more jurisdictions ;:srec;luda the takmg of

proceedings in any other junsdacﬂcmsz whether cnncurrent!y or not, to the axtent

parmitted by the law of such other jurisdiction.
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Qthes serv.ice

The Borrower irrevocably consents to any process in any legal action or proceedings
under clause 28.2 being served on it in accordance with the provisions of this deed
relating to service of noticés. Nothing contained in this deed shall affect the nght ta serve
process in any other manner parmlttad by law.

Limit of Liability

NG?WIthstandmg anything to the contrary herein appaar;ng it is. hereby expressly agreed
and declared by the parties hereto that each and every fiability undertaken heraunder
shall be subject to the proviso that Al Bell Trustees Limited (Company number 32131 13)
and lart Michaal Wright shall not incur any liability in respect thereof whather jointly or
severally save to the extent that such liability shall not exceed i amount the value of the

-assets of Alvns SSAS from time to time in its hands in its capacrty

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

Executed as deed by A J Bell Trustees Limited

Signed as deed by lan Michael Wright

ifi the présence of:
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Executed as deed by Alvic Canstruction
(Narthern) :_Limited'_acﬁhg by lan Michael

Wright a direttor, in the presence of:
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