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Registration of a Charge

Company Name: DIRECT MARKET SOLUTIONS LIMITED
Company Number: 05829714

Received for filing in Electronic Format on the: 30/06/2023 XC6ROMO3

Details of Charge

Date of creation: 29/06/2023
Charge code: 0582 9714 0001
Persons entitled: = ALLICA BANK LIMITED

Brief description:  FIRST CHARGE OVER SUITE 1, COMMERCIAL OFFICE 2, BRUNEL WAY,
BRITON FERRY, NEATH SA11 2FP AS DETAILED IN THE SECURITY
DOCUMENT.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: LAWRENCE STEPHENS LTD

Electronically filed document for Company Number: 05829714 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5829714

Charge code: 0582 9714 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 29th June 2023 and created by DIRECT MARKET
SOLUTIONS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 30th June 2023 .

Given at Companies House, Cardiff on 3rd July 2023

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



Legal Mm‘tga.ge Lm:ted Eempany or Limited Llabzlity Partmrshlp

'THIS DOGUMENT CONTAINS IMPORTANT LEGAL OBLIGATIONS. YoU SHOULD TAKE'
- INDEPENDENT LEGAL ADVICE FROM A SOLICITOR TO ENSURE THAT YOU FULLY
“UNDERSTAND THE NATURE AND EFFECT OF THE OBLIGATIONS CONTAINED IN IT. IF -
~ YOU DEFAULT IN YOUR OBLIGATIONS TO THE BANK, THE BANK MAY ENFORCE -
_ AGAINST ANY SECURITY PROVIDED FOR UNDER THIS DOCUMENT IN mmﬂaﬂ TOANY
. OTHER REMEDY AVAILABLETO T,

This deed as--madae o &Q
EETWEEN..

éJ o | zulg j

Sy Maﬂgagef ' DIRECT MARKET SOLUTIONS LIMITED incorporated and registered in
. Englami and Wales with reglstered number-05829714 whoseé régistered
‘office is at Market Chambers, The Parade, Neath; Waies SM‘% 1PU '
2y Bank g o ALL C:A E&ANF{ LIMITED snmrgcrated and regastared in England and.
‘ _  Wales with company fumber 07706158 whose registered ufﬁoe Es at._.
- -:.Eldnn Houss, Flrst F!aur 2—3 Eldm Streei Lnndnn EGEM ?’LS
' BAEKERQUNH

' _’1"; : under this d&ed the Mmgagqr pmwdes secmty ta tha Bar:k far aii its present anﬁ futu;-e
' obligatiaﬁs aﬁfzﬁ Habuéahas i:n tha Bank S

. The Mm’igagar cwns Jthe Fmperty

_-:M;ﬁem TERMS |

N uemmam Ama lmﬁﬁmemmu

R Baﬁniﬁuns and Interpretation |

- The: dE!f nlimns and rules of miarprefa&ﬂn umfer Schedule ! heretﬂ appba‘ n iﬁzs deed

2 | '-BG‘VENANT 0 PAY

| 24 - '-E;wanaﬁi to: pay |

| . The: Mortgagor shall on demand pay tn the Eank ami ﬁismarge !he Secured Liabiizbes,

22 S .Intarest
:’Tha Martgagar covenants with the' Eank topay mteresf on.any amaunta dug under clause
2.1 from day to day untl full discharge (whether before or after judgment, liquidation,
-smndmg-up or administration of the Mortgagor) at the Default Rate, provided that, in the
‘cass of any cost or expense, such interest shall accrus and be ‘payable as from the date’

- prewhich the relevant cost or exgaeﬁsa arose w;thaut tha nacessity for any demand bemg-
made for payment

- Formof charge fled at H M Land Registry under reference MD15548.



 GRANT OF SECURITY
B -Lagél mnsrt?gag.é' aﬁ&-ﬁﬁaﬁ:cﬁam&%

Asa mntmumg secunty for the gaymeni: ard discharge: of the: Sewred Llabmmas me -
: :Martgagur with fuli mte guarantee charges fo the Baﬁk '

: "3 1. 1 by way of & ﬁrﬁf iegaﬁ :-nnr:rtgage,1 thé Pmparl‘y, snd

3.‘?;2_ by way nf a ﬁrst fixed charga

- -a.-_ -alt zts rrghts in each Insurance Polacy, mﬂ?udmg aii cJalms the praceeﬂs ﬂf' '

. all-claims and all retums of premiums in: connegtion with sach [nsurance -

- “Policy, the Rental Incorme and the benefit of any guarantee or security in - _

. respect of the' F{entaa Incnm& for the eﬁaﬁt niot eﬂectwe?y ass:gned under . -
i::iause 3, 2 _

Coblthe bansfit of all cther contracts, guarantees appomiments and warranties
o re[atmg 1o the Charged Assets and other docuniants to which the Mortgagor.
-is & party or which are in its favour ar of which it has the beneft relating to -

‘any letting, development, sale, purchuse, uss or the operation of the

- “Gharged Assets or otherwise relating fo the Charged Assets (including, in
- gach-case, but without imitation; the
‘whatever payable 1o or for its benefit und&r or arising from any of them, all -

- remedies provided for in- any - of them.or avmiabie at law or In eguily in

_relation to-any of them, the right to compsd performance of any of them and
il other rights, m‘taresis and benefits whafev&r aﬁﬁmiﬂg 1o of for its benefit-

_ .arssing frum any uf 'éhem) and : '

S . all: Emences cansents: and aﬁthurisaﬂms {statutﬂfy or mheswme) heid or-
- requifedin connection with its business carried on &t the Property of the_
“useof any Charged Asset, and all nghts it mnnechun w:ih tham - :

--zhsslgnmgnt |

As a continuing se:;urity for the payment and. discharga of the Sﬁﬁuraci Ljamht[es, the

" Mortgagor with full titie guarantee assigns to the Bank absolutely, subject to. a pmwsa for '

&

- reasszgnment on m*evncabte discharge ir: full of the Setmred Llab:imes

: 3:_._2__‘1 allits ngh’ts in &ach Ensuranca Poligy, mz:ludmg aEf clalms, the pmc‘eeds csf a!t'r :

lgims afid all rétirns of premzums in cmneatsum '.mth each lusurarme Pa!ncy, o
and _ -

322 - th& Rantal Encome and the heneﬁt nf any guarantge or sectmiy in respect Gf i:he

'Rantal Inzuc:me

i prwlded that nc-thmg i this nlause 32 shaH mnsmute tha Bank a8 mmtgagea i
: _.passesamfs : _

_' PERFEGTWEM QF SEGURIT’?’

Registratmn a‘E Iegal maﬂgag& at the E.aﬂﬂ Reglsiry

 The Martgagqr shali appiy o the Land Reg:strar far the M!mvmg resincﬂen in: Fﬁrm P i:a )
o be ragistered agamst its ﬁﬁa fo 'ﬁhe Pmparty

right o demand and receive all monies -



42

84

“No. disposition of the reg;stered estate by the pmpnet@r of the registered esfate or by the
. proprietor of any registered charge, not being & charge régistered before the entry of this-

réstriction, i§ to be- ‘registered without a written consent signed by the proprietor for the :

i being of the charge dated - oo 2923 infavour a‘f Allica Eank umzted--

reférred to in the ch_:_.-;rg_es register.”

-;Fﬁﬁh&ﬁﬂdﬁéﬁcﬁ#

_ “This d&etj secures ﬁmhar advarnicas and re~ac£vanc:es but fha Bank ES not nbtiged ian mai(e- )
- further. aﬁvancea :

_Flrst regzsh‘atmn

g Ifthe tithe o ih& Pmparty is nnt regastered attha Land Reg;stry ihe Mortgagor shal ansuré‘ :

that nio. person {other than itself} shall be registered under the Land Registration Act:2002

| asthe; propnstor nfai! or any part of th& Fmparf.y, w;thaaz the prinr wnttan mnsant of. tha- _
" Bank, e

-Cautmns agamst ﬁrst reglstratwn and natmes

--Whether or nat: m!e tm the Pmperty is neg[steréd at 'the Lanci ﬁegistw, if any t:autmn against -
Tirst registration or any"notice (whether agreed or unilateral) is registered against the
' Mortgagor's title fo the Property, the Mortgager shall immediately provide the Bank with
fult particildars of the circumstances relating to such caution or notice. If such cautlon or

“nofice was registerad fo protect & purported interest the areaﬁmn of which s nat permitted -

dnder this deed, the Mortgagor shall immediately, and at its own ‘expense, take such steps - "

- dsthe Bank may raquire tn ensure that the f;autmn of nmm& as appimable, is withdrawn._
oot cameli&d

= mea.tw oF THE mmmmm
: .Liamﬁty m:t disﬁharged

: --Tha Martgagar’s iab hty under this deaﬂ in fes;nact nf amf of the Secureﬁ Lzab?itaes shaii'- |
- rmt be dlscharged pre;udmed or affected: by :

511 gny semurity, guaremiaa mdemmty remady w mther ght he!ﬁ by, &F avaiiab!ﬁ'

to, the Bank that is, or bemmes, whatly or pamaii’y ;llegal vmd or unenferceab!e -
onanyground; . :

-_'_ﬁ;’ls-f‘ﬁ--z 'j the Barik. renewmgs, datarmmmg, varying or mcrzeasmg any famhty or Qﬁ’ter

transaction . in. ‘any -manner . of - Concurmng - in,. accepling -or varying -any
comprormise, arrangement or setilement, nmmitﬁng tﬁ clatmmmnfmma payment
: frnm any other pargfm*f ar '

543 eny ﬁther ar:.t oF emission thaL but forthis ciausa 5 1, it h_t hav& :i:scharged or

- otherwise pre}udmad or affected, the hab?lrty mf the- Mnrtgagar

: Emmeﬂiata mrmuma

The'. Maﬂgagar wawas any nght it may have f:u reqmre tha Eank tu enfuma any senuntyf : _:
.~ grothef right; orclaini any. payimient from, or mnerwise progead agamst any nther persm_f :

o befﬂre enfarcmg this desd agamst the Mﬁrtgago;

: REPRﬁSEHTATIGBiS Miﬁ WARRANT&EE

3



61

.ﬁmes:fﬁrmaking r‘efprfaseﬂ!aﬁuns: and warranties: |

- "E‘he Martgagur fnakes the mpresenéahens and: wawanﬁss set outin fhis clause Elo the-'

+ Bank on the date of this deed and the represertations and warranties contained in this

clause 6 are deemed to be repeated on éach day of the Security Pericd wyth reference tﬁ‘.‘

: .the facts and mrcumstaﬂces extsiing at the ﬁme of repetrﬁun

'ﬂwnamhm of Clmrgeﬂ Assets

' :Tha Martgagar is the sole Iagai and beneﬁmaf amer ﬂfﬁ'ﬁ& Gha sged Assets and has gnmi

= valid and marketahle hﬁe hied ihe Proparty

B4

‘No Sesurzty
"The Charged Asseis am free fram aﬁy Secumy other’ than Parmitted Senunty

‘ Nﬂ a&mm& cimms

fThe Mortgagar has nn’f recewed or az:knuwiadged ﬂi}hﬂe nf any aduerse chaim by anyf-

o pﬁa‘son in respect of ihe Gharged Assets ar any mtsrest in them

85

: Nﬁ aﬁvnma mwenants

“Thers are no mvenanis. agreements fﬁﬁe&ﬂﬁfﬂﬂﬂs mndéﬁms Interests, r;gﬁts of r.sther*

matters ‘whatever that maieﬂaiﬁy amﬁ adve;sely aﬁecl the: Charged Assgts

65

. .ZN;a hmaesh nf ans

fThere is no- breax:h of any £aw er ragui‘ahon Shat mater;a?ly anr.i adversefy aﬁ’ecis the

Ghargﬁd Assets.

:Nu lnterfereﬂﬁe in en;uyment

: Na famirty necessary far the en;oymem and use Qf th;-:- Chaxged Assets is. Suﬁject tu terms.. o

.enﬁztling aﬂy gersan 1o terminate or curtail its uss. -

' The Murtgagsr raas, at all times; mmphed in &l mabenal raspﬂﬂi’s Wﬁﬂ"ﬂ ﬂﬂ HPP‘“WW- :

: ﬁa &verﬂdmg interegts

: b&othmg has ans&n has haan t;rsa_tsd_ or zs subsustrng, ti'xat wnu%d be an wemdmg interesi :
inthe: F?fraperl:y : _ : :

No pmh:hntwns nr hreames

. Thare rs o pmhabman an the Mﬁrtgagnr ass;gnmg its nghts in any a’f tﬁe Gha:ged Asaets'; :
“referred to in clause 3.2 dnd the- entry info of this deed by the Morgager does not, and’ -~
- will riot, constituts a breach of any paFcy. agreemeni dﬂwm&nt msimmant or obhgatsm_.- o

hmdmg o the Mertgager or its asseis

: Envnmnmaﬁtai mmpixaﬁw

o Emnmnmentai L,aw Hiid Enwmsnmental Lmences

l_nfp_maimn -for_valuatmns and-cgmﬁ_mﬁt&s'ﬁf Title



6.12

6.13

7.2

7.3

6.11.1  All written information supplied by the Mortgagor or on its behalf for the purpose
of each Valuation and Cerlificate of Tile was true and accurate in all material
respects at its date or at the date (if any) on which it was stated to be given.

8.11.2  The information referred to in clause 6.11.1 was, at its date or at the date (iFany)
on which it was stated to be given, complete and the Mortgagor did not omit to
-supply any information that, if disclosed, would adversely affect the Valuation or
Coerlificate of Title.

8.11.3 In the case of the first Valuation and Certificate of Title only, nothing has
occurred since the date the information referred to in clause 6.11.1 was supplied
and the date of this deed that would adversely affect such Valuation or Certificate
of Title.

Avoidance of security

No Security expressed 1o be created under this deed is liable ta be avoided, or otherwise
set aside, on the liquidation or administration of the Mortgagor or otherwise.

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable

abligafions of the Morigagor and is, and will continue to be, effective security over all and

gvery part of the Charged Assets in accordance with its terms.

GENERAL COVENANTS

Negative pledge and disposal restrictions

The Morigagor shall not at any fime, except with the prior written consent of the Bank;

711 create, purport to create or permit to subsist any Securily on, orin relation to,
any Charged Asset other than any Security created by this déed or any
Permitted Security:

712  sell, assign, fransfer, part with possession of, or otherwise dispose of in any
manner {or purport to do so),.all or any part of, or any interest in, the Charged
Assets; or

713 -create or grant {or purport to create or granty any interest in the Charged Assels
in favour of a third party.

Preservation of Charged Assets

The Morigagor shall not do, or permit-to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Bank or materiaily
diminish the value of any of the Charged Assets or the cffectiveness of the security
created by this deed.

Compliance with laws and raguilations

7.3.1  The Morigagor shall nat, without the Bank's prior written consent, use or permit
the Charged Assets fo be used in any way contrary fo.law.

732  The Morigagor shall:



7.4

16

'-'?';Eu_;"i- - any rﬁpresentaﬁﬂn or warranty 861 Bl

a comply wm't the requirerients m‘ any law or regulation relating to or affe:;hng
the Gharged Assets or the use cf ihem or any part of them T :

a _a¥¥ authunsakms that are nequlreﬁ in cunnac;tmn Wifh ﬁ‘te Bhargeﬂ ASS&Es'r; |
- or- their use or that are nenessary to preserve; mamtam of renew any

Charged Asset; and.

: -_;%:-'.: ' pmmptly effeut ariy mamtanarim modfﬁr;atmns. aiteranans ar mpafrs ihai_ :
- 17 requzmd by any law or- regu!at:nn to be effectad on orin. mnneattan with
: -'the Gharged As&eﬁs RN

_:Enfarcement uf rxg hts
Uk The Murtgagar sha!l use: rts ?::es‘t andeamurs tor

- -?‘.4.‘1_ _-prmum the p!’ﬁmpt absamanca atid parfarmame by the relevan% cnunterparty'
. ‘to'any agreement or arrangement with the Mordgagor and farming part of the -

‘Charged Asssts of fhe mvenants and other’ nhhgat:nn& tmpnsed o such-
: mumerparty, and _

742 --enfarce any’ nghis and irstituts; continue or defend aﬁy proceedings relating to
- any of the C:harged Assets thai thﬁ éank may reequara from time: i:n tlme '

: .Nutme uf m;&repfesamamn am! hreax:h

- !The Morlgagor shati pmmpﬁy o hemmmg aware uf any r.rf the sam&; nnﬂfy ﬂna Ban‘k i
- wiriting: uf

""nfthis fiaeﬁ that Is incorrect or misiaadmg-.; ;
ih any matenai respeat whan ma&a or deermad ia b repeated and.

752 any breach af any o cnwanant set um: in ihrs t]eed
Title o documents |

The Murtgagur shail oh the execiition nf thns dead ﬂagasst w;th the RBank and the Sank' .
- shall, forthe duratmn of this dead, b[—} eﬁ’nﬂﬂd o haE ' :

i ?61 “all deeds and dat;umems of *tit!a mlatmg fa the Charged Assets Eha’s are in ﬁse--_

A

" possession. or control of the Morlgagor (and-if these are not ‘within the-
. “possession. or control-of the Mortgagar, the Martgagor undertakes ta nbtam :
pnssassinn af ail thaa& deeds and documents of mie) and . -

T ﬁ 2 each iﬁsurans& Pcilc}'

Natm&s to he gwen hy the Murtgagm'

-’_if;:?‘;,.“i _ T‘he Mﬁngagar shall as. requastaﬁ by ’ehaa Bank Tmm tama in ﬁnm gwa nnt{ce o |

the relevant insurers under tha Irisurance Policies of the assignment of the

‘Mortgagor's rights sind interastin and urider each Insurance Policy {including the:
‘proceeds of any claims under- iat Insurance Pdlicy) under clause 3.2.1 and
-procure - that each addresses - of such notice prumpﬂy pmvides an
acknuw!edgement G‘F ’-that notice o the Bank,



8.1

8.2

8.3

84

7.7.2  The Mortgagor shall obtain the Bank's prior written approval of the form of any
nolice or acknowledgement to be used under this claise 7.7.

PROPERTY COVENANTS
Repair and mainfenance

8.1.1  The Margagor shall keep all premises, and fixtures and fittings on the Property,
i

a. good and substantial repair and condition and shall keep all premises
adequalely and properly painted and decofated and replace any fixtures
-and fittings that have become worn out or otherwise unfit for use with others
of & like nature and equal value; and

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

No dlterations
8.24  The Mortgagor shall not, without the prior written corisent of the Bank:

a. pull down or remove the whole or any part of any building forming part of
the Proparty nor permit the same to occur, or

b. make or permit to be made any material altérations to the Property or sever
o remove, or permit to be severed or removed, any of its fixiures or ﬁﬂzngs
{except to make any necessary repairs or renew or replace the same in
accordance with clause 8.1},

822  The Morigagor shall promptly give notice to the Bank if the premises or fixtures
or fittings forming part of the Property are destroyed or damaged.

Development restrictions
The Morigagor shall not, without the prior written consent of the Bank:

8.3.1 make or, in so far as itis able, permnit others to make any application for planning
permission or development congent in respect of the Properly; or

832  carry out, or permit or suffer 1o be carried out, on the Property any development
{as defined in each of the Town and Country Planning Act 1880 and the Planning
Act 2008) or change or permit, or suffer to be changed, the use of the Properly.

insurance

8.4.1 The Mortgagor shall, unless it has a prior written waiver from the Bank, effect
and maintain sufficient and appropriate policies of insurance of its business and

assels as would be maintained by reasonably prudent persons carrying on the.
same class of business as the Mortgagor and shall supply copies of them to the

Bank on written demand by the Bank and in any event within 30 days of the end
of éach caleridar vear. In the event that the Morigagor fails to provide copies of
it Insurance Poficies to the Bank within 30 days of the end of each calendar
year then the Bank may put in place such insurance policies as it sees fitin
respect of the Charged Assets. The Morigagor must Immediately on demand

7



84.2

B.4.3

by the Bank pay the costs and expenses of the Bank or its agents incurred in
connection with any action taken by the Bank under this clause 8.4.1.

in addition to the obligation on the Mortgagor to maintain insurance generally in
refation to ifs business and assets under clause 84.1 above, the Morigagor
shall, at all times, ensure that, in relation to any Property of which it Is the owner,
it maintains in full force and effect, insurance which:

&

insures its interest in-any such Property and the plant and machinery
thereon (including fixtures and improvements) for their full replacement
value (being the total cost of entirely rebuilding, reinstating or replacing the
relevant asset if it is completely destroyed, together with architects’,
surveyors', engineers’ and other professional fees and charges for shoring
of propping up, demolition, sife clearance and reinstatement) as stated in
the most recant valuation for the relevant Property addressed to and
satisfactory to the Bank plus VAT (where applicable);

provides cover on {i} an index linked basis, in line with the then cument
insurance industry practice and (if) such other terms accepiable to the Bank,

‘acting reasonably;

pravides cover against loss or damage by fire, storm, tempest, flood,
earthquake, landslip, heave, subsidence, lightning, explosion, impact,
aircraft and other aerial devices and articles dropped from them, riot, civil
cormmotion, terrorist acts and malicious damage, bursting or overflowing of
watér tanks, apparatus or pipes and all other normally insurable risks ofloss

or damage, including any third parly liability arising from such acls;

includes. property owners’ public lability and third party liability insurance

is with an insurer of good repute in the insurance market;

includes cover for foss of rent and for all rents payable in respect of any
Property for a period of twa years; and

contains a note of the Bank’s interest duly noted by the insurer against the
policy {but, for the avoidance of doubt, without the Bank having any Kability

for any premium in relation to those Insurance Policies unless it has

expressly and specifically requested to be made liable in respect of any
increase in premiun ot unpaid premium in respect of any Insurance Policy}.

The Martgagor shalt ensure that, at all times, it:

a.

b.

complies with the terms of the insurance Policies;

does not do or permit anything to be done which may make void or voidable
or otherwise prajudice any of the Insurance Policies;

pays each premium for the Insurance Policies promptly and in any event
prior to the commencement of the period of insurance for which that
premium is payable and, if the Bank so requires, provide evidence of the
same fo the Bank; and

does all other things necessary as to keep sach of the Insurance Policies in
force.



85 L ':Leases and !izem:es aﬂacting the Prnpertg

8 4 4 The Muﬁgagar shai! pmmpf V- r;atlfy the Bank of

845

i :3155_:. i1 ; ’

852

".354

& any tennmanan avmdance or cancaﬂanan of any of the !nsurance Poizczea.

- fnadeor, to its kﬁowiedg& threatened or pending;

'_ b - any claim, and any actual or mreatened refusa[ af any cialm under any nf-_- :

_ ihe Insurance Poizc;es and

| _' ¢ -&ny event or mmumstanma wh:z:h has led or may iead iﬁ a brear;h i::y the

‘Mortgagor of any pmvasien mf this uiause Bof ims ds&d
Ali mnmas payahie under any msuranue Poﬁmes shaik |

& be paid-intoa Bes:gnated Accaunt

_ b if they. are nat pard mto a t&es;gnated Accaum be rxeid ﬁﬁﬂdlﬂg su::h

- payment, by the Mmi‘gagnr as tmstee af the sam& for. the benaf‘t of tha_ o
- ‘Bank; and _ ; . '

c cat the thmn of ihe Bani{, he . apphed in makmg good or recuuplﬂg . |

expenditure in respect of the loss or damage for which those monies are-
' ..___"EEC&IV&d or in; or towards, rﬂsch:arge or r&dushm of thﬂ Semred Llablimﬁs

" _jThe Mnrtgagur shai! nnt wﬁhaut the: pnm' wnﬁen ccmsent taf the Bank'

: grant any Ilcence QF zenancy affentmg the whole: or aﬁy par‘t of the Pmperty oF
" prercise the statutory powers of leasing. orof ameptmg gurmrenders under section
- b9-or section 100 ofthe LPA 1925 (or agree o grant any such licenée of tenancy,

pr agrée 1o exercise the statutory powers of leasmg or-of arx:aptmg Sui'rﬂndaﬁ‘z- :
under sac:tmn 99 or secmm 100 t}f ﬂ':e LPA 1925} : _

in any nthar way d;s;mse nf accept tha sun'emier of, surrender or creats any. :

. legal or equiltable estate or interest in the whole or any part of the: Property (or

- agree 1o dispose: of, acaapt {he surrender of, sumrender or create-any’ iagai or
: :equﬁah!e estate or %nterest in the whﬂi& or any part of the Pr&par‘ty}, '

let any persnn mto oo patmft, ar sham mcaupaﬁsn uf the' whﬁla or. any part ﬂf -

the Property; or

g;‘ant any ccmsent or irz:enrm uﬁﬂar any lense ur Eu::anw aﬁ‘er:tmg the F’rcapeﬂy

- _Ha msmntiva nhsigaﬁnﬁs

_ The M&rtgagar shall not, wmhc;ut the pmnr wnften cunseni‘ of ﬁue Bank; ‘enter mto any'-
| -grierous or restrictive abl;gahnns affecting the whole or any part of the Propery or create
* - or permit to arise any mremﬂmg imerasi, easament or ngh‘{ whatever inorover lhe whuie :

“or any part af the Property,. : . :

- Pmpnetary nghts
'-The Mmtgagnr shall prm:ure iha‘t no persan shaii beﬁama en!:lﬁed m assert any propnefary _

~or-tither ltke right'or. mter&s& aver: tha wm;ﬁe or aﬁy part of the F’Tﬂpeﬁy without ﬁm pnnr
- written cnnsent pftha Baﬂk _



8.8  Compliance with and enforcement of covenants

39

a.10

814

The Morigagor shall:

8.8.1

8.8.2

observe and perform sl covenants, sfipulations and conditions to which the
Property, or the use of it, is or may be subject and (if the Bank so requires)
produce to the Bank eviderice sufficient to satisfy the Bank that those covenants,
stipulations and conditions have been observed and performed; and

diligently enforce all covenants, stipulations and conditions benefiting the
Property and shall not (and shall not agree to) waive, release or vary any of the
same.

Notices or claims relating to the Property

8.9.1

892

The Mortgagor shall:

a. give full particulars to the Bank of any notice, order, direction, designation,
resolution, application, requirement or proposal given or made by any public
ar local body or authority (a Notice) that specifically applies to the Property,
or fo the locality in which it is situated, within seven days after becoming
aware of the relevant Notice; and

b. {ifthe Bank so requires) immediately, and at the cost of the Morigagor, take
gll reasonable and necessary steps to comiply with any Notice, and maks,
or join with the Bank in making, any abjections or represenlations in respect
of that Notice that the Bank thinks fit.

The Mortgagor shall give full particulars to the Bank of any claim, nofics or other
communication served on it in respect of any modification, suspension or
revocation of any Environmental Licence or any alleged breach of any
Environmental Law, in each case relating to the Property.

Payment of rent and outgoings

The Mortgagor shall:

101

8.10.2

where the Property, or pari of it, is held under a lease, duly and punctually pay
all rents due from fime to time; and ' o

pay (or procure payment of the same) when due all charges, rates, taxes, duties,
assessments and other outgoings relating to or imposed on the Property or on
its occupier,

Rent reviews

8111

The Martgagor shall, if the Property is subject fo occupational leases or icences,
implement any upwards rent review provigions and shall not, without the prior
written consent of the Bank, agree o any change in rent to less than the open
market rental value of the relevard part of the Property..

The Mortgagor shall not, without the prior written consent of the Bank, if the
Property Is leasehold, agree (o any charge in the rent payable under the lease
in excess of the open market rental value and shall only agree to.any upwards
rent review in accordance with the tarms of the lease.

10
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‘Environment

' 'Th& Meﬁgﬂg&r shall in respeﬁi of the Pm;mrty

E .B 12 1 r:c;mp!y with altthe. requaremems nf Envzrunmenta! E.aw and

843

- BA&

eas

o 1:%3.‘1_." "
R pmfessmnaiiy valued at the: Mnrtgagnr’s &xpansa mclu&mg bui not hmzted toan up to date

--;'8 122 abiazr; and csmpiywﬁh aif Eﬁwmmentai Lmences
-:Qunduct of bmmass ‘an !?mpanv |
“The Mﬂﬂgagur sh&ll caaw on its trada and bsussnass on masa parts tjf aﬂy} of the Pmparty

. a8 are used for the
';g@od managemant fmm e fo’ hme current i ln suﬁh trade or business. -

purposes of irade or business in aceordance with. the- standards of

"Inspactinn

" The Marﬁgagw shill ﬁ&nﬂt tﬁa Bank aﬁy Recewer aﬁd any parsnn zppmmed by althar' -
uf them to enter on and iﬁspact tﬁa Pmperty o reasanable prior naﬁte

E VAT upﬁnﬁ to fax _
'i“‘i‘he Muﬁgager ahaii m:rt wﬁh@uﬁ the pnﬁr wmten censent ﬁf ma Banic
-8, 1--5--1 -exarcssa any VAT ﬁp%mﬂ- to iax in reiatmn to' the P-mperty, T

: '-:3 15 2 revnka any VAT option to-tax. exgmsed afnd d;sc:fmsed fo: the Bank ln wrrtmg, _

b&fm the data of thls deed

_REHTAL IHEGME GQVE&RNIE

: The Murtgagm' shail 85 requesteci by ‘the Bank fmm i;mﬂ tc- tlme;, gwe nuhcs o iha -
“rélevant tenant,” guarantor or sursty of he assgnmgnt under clause 3.2.2 of the

Mortgagor's rights and interest to the. ‘Rental rnicome and each gusrantee or securityin

‘respect of the Rental licome: and pmwm that eash addressee uf such ﬂetace pmmptfy
; i-pmvuﬂes an acknowledgement of thal notics 1o the Bark; : '

: VALUATIQN

The Bank may, actmg reascnably at any tnme requ:re any Eharged Asset tn be :

o Vaiuatm of the Preﬂ@l‘fy

- 102

.

' The Mﬁrtgagur sha!l ﬁmmﬁﬁy on: damamf pay ta tha ﬁanﬁe th& ms&s af arsy valuatmn :
- mbl:amed pursuanttm elause 101

: The pames agree thai f;here shait it b& any fimiit undar ﬂ‘ils deed on the rimber of
: Valuaﬁnns that f:an be: pmcured abtamed or requastaﬁ by the Bank

’FﬂWﬁF&S BF THE Bﬁ;ﬁi{
_f Puwer io remvedy

A ‘I‘:’Lf_l_: The Bank shall be &nmfed (im’c shal! nat b ubi:ged} . remedy at any i’rne, 5

imach by the Maﬁgagw af any of ﬂzs ob Hgatmns wntamed in ihis tieed



11.2

113

it4

11.1.2  The Morlgagor irevocably authorises the Bank and its agents to do all things
that are necessary or desirable for that purpose.

11.1.3  Any monies expended by the Bank in remedying a breach by the Morigagor of
its obligations contained in this deed shall be reimbursed by the Mortgagor to
the Bank on a full inderminity basis and shall carry interest in accordance with

clause 18.1.

11.1.4 In remedying any breach in accordance with this clause 11.1, the Bank, ils
agenis and their respective officers, agents and employees shall be entitled to
enter onto the Property and fo fake any action as the Bank may reasonably
consider necessary or desirable including, without limitation, carrying out any
repairs, ather works or development.

Exercise of rights

The rights of the Bank under clause 11.1 are without prejudice to any other rights of the
Bank under this deed. The exercise of any rights of the Bank under this deed shall not
make the Bank liable to account as 4 morlgagee in possession.

Bank has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed (either
expressly or impliedly) or by law on a Receiver may, after the security constituted by this
deed has bacome enforceable, be exercised by the Bank in relation fo-any of the Charged
Assots whether or not it has taken possession of any Charged Asset and without first.
‘appointing a Receiver or notwithstanding the appuoirtment of a Receiver.

Conversion of currency

114.1 For the purpose of, or pending, the discharge of any of the Secured Liabilitiss,
the Bank may convert any monies received, recovered or realised by it under
this deed (including the proceeds of any previous conversion under this clause
11.4) from their exisling currencies of denomination into any other currencies of
denomination that the Bank may think fit.

11.4.2  Any suich conversion shall be effected at the Bank's then prevailing spot selling
rate of exchange for such other currericy against the existing currency.

14.4:3 Eachreference inthis clause 11.4 to a currency extends to funds of that currency
and, for the avoidance of doubt, funds of one currency may be converled into
different funds of the same currency,

New atcounts

115.1  If the Bank receives, or is deemed fo have received, notice of any subsequent
Security or other interest, affecting all or part of the Charged Assets, the Bank
may open & new account for the Mortgagor in the Bank's books. Without

prejudice to the Bank's right to combine accounts, no money paid o the credit
of the Moitgagor in any such new account shall be appropriated towards, or have
the effect of discharging, any part of the Secured Liabilities.

1152 If the Bank does not open a new account immediately on receipt of the notice,
or deerned notice, referred to in clause 11.5.1, then, uniess the Bank gives

express written notice to the contrary 1o the Mortgagor, all payments made by
the Mortgagor fo the Bank shall be treated as having been credited o a new

12



1.6

- d@ceount of the Mortoager and not as having. been applied in reduction sf the .
Secured Liabilities, as from the hm& cn' receip:t or deemed receapt af the refevani
mtxm b‘y the Qan&;

_ fnduigance

.The Bank may, at fts d;scrat an grant time or uther fﬁdﬂ gent:e or make any other - "

. drrangement; variation or relsase with#ny person not being & parly 1o this deed (whether
- ‘ornot any such persan is jointly Hiable with the Morigagor) in respect of any of the Secured

- Liabilitles ‘or of any other security for them without. pre;uﬂme either o this deed or fo the: .

M2,

- liability of lhvas Martgagur far the Secured i.:ab:lthsea
'-WHEN SEQURH"( BEI}GMES ENFQRSEABLE

: Enfa memen?

Tha security mnsﬁtutad by th;s de&d sha]i bamme mmﬁdiataly anfnmeam& ifan Evenii 3

o af I}efauit GLCUrs,

: 13.

13

132

B;sr;rehm o

; ;-‘xftar thes semmty mnsmuted by thas deed has beccama enfﬁrmahﬁe; iha Eank m&y in its
-absolute discretion, enforce all or any part of that security at the times; in the manner. and
“vor the terms it thirks ﬁt and take pnss&ﬁszc&n of and hc: id ﬁi’“ d;spﬂse ofall or any part af-
the Ghargad Assets. '

| -'fEnmﬂcmem OF sscum

'Enfm rcemen! ;mwers

: 13 1 ‘1 For. lhg purpases nf aﬂ pﬂwers 1mphed by sfaiﬁta, _the See:umd L;ahliiixes are

_ deemed o hava become die and payahle on, the dal:e of this d&ed

4342 The pnwer of sale and other pmwers conferred ﬁ;y sectior 101 of ﬂ‘ie LPA 1925 '_
-~ (asvarledor gxtendéd by this deed) shall be immediately exercisable at any fime

- afterthe sacunty constituted by tms deed has hﬁmme enforceabia under f:!ausa -
12

! 3'..{%."3_" _'seaﬁm 103 caf ihe. LPA 1925 does riot app!y o ma secunty mnstttuted by’ this -

: fdeed

-Ex‘tan&im of statutqry pﬂwars nf E@asiﬁg

The statutuw powers l;iﬂeﬁsn Ag snd accep‘img surrandem t:anf&rmd on mnngagees under :
“'the LPA 1825 and by any other statute are extended s6 as to-authorise the Bank and any.
- Receiver, at any ime afler the security constitited by this deed has become enfcmeabie .

‘whether in its own name or in {hat nf the Mnrtgagnr to: :

| -13 2 1 gmnt a laase i}f a:greemaﬁt for: E&me,

1322 acaepi surrandersef leases: or

1323 - grant any ption in respect of the whnie of any part ofthe Praperty with whatever- :
'.nghts re!ating to other ;:&arts ofit, _
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134

13.5

13.6

whether or not at a premium and containing such covenants on the part of the Mortgagor,
and on such terms and conditions (including the payment of money to a lessee or tenant
on g surrender), as the Bank or Recsiver thinks fit, without the neéd to comply with any of
the restrictions imposed by sections 99 and 100 of the LPA 1925,

Redemption of prior Security

13.3.1 At any time after the security constituted by this deed has become enforceable,
or after any powers conferred by any Security having priority to this deed shall
rave become exercisable, the Bank may:

a.  redeem any prior Security over any Charged Asset;

b. procure the transfer of that Security to itself; and

c. seftle and pass the accounis of the holder of any prior Security (and any
accounts so settled and passed shall, in the absence of any manifest error,
be conclusive and binding on the Mortgagor).

13:3.2 The Mortgagor shall pay fo the Bank immediately on demand all principal,
interest, costs, charges and expenses of, and incidental to, any such redemption
or transfer, and such amounts shall be secured by this deed as parnt of the
Secured Liabilities.

Protection of third parties:

No purchaser, morfgagee or other person dealing with the Bank, any Receiver or any
Delegate shall be concerned to enguire:

134.1 whether any of the Secured Liabilities have become due or payable, or remain
unpaid or undischarged;

13.4.2 whether any power the Bank, a Receiver or Delegate is purporting to exercise
has become exercisable or is being properly exercised; or

134.3  how any money paid to the Bank, any Receiver or any Delegate is to be applied.
Privileges

Each Receiver and the Bank is entitled to all the rights, powers, privileges and immunities
conferred by the LPA 1925 on moridagses and receivers.

Na liabllity as mortgagee in possession

Neither the Bank, nor any Receiver or Delegate shall be liable to the Mortgagor or any
other person:

13.6:1 ({by reason of entering into possession of a Charged Asset or for any ofher
reason) to account as mortgagee in passession in respect of all or any of the
Charged Assels;

13.6.2 for any loss on realisation,. or for any act, default or omission for which =
morigages in possession might be liable; or

13.6.3 for any expense, loss or liability relating to the enforcement of, or any failure to
enforce. or delay in enforcing, any security constituled by or pursuant to this
14



deed, or relating to an exercise of rights, or by any failure to exercise or delay in
exercising, rights under this deed, or arising in any other way in connection with
this deed.

13.7 Relinquishing possession

13.8

13.9

14,
14.1

14.2

If the Bank, any Receiver or Delegate enters into or takes possession of a Charged Asset,
it or helshe may at any time relinquish possession.

Conclusive discharge to purchasers

The receipt of the Bank, or any Receiver or Delegate shall be a conclusive discharge fo a
purchaser and, in making any sale or other disposal of any of the Charged Assets or in
making any acquisition in the exercise of their respectwe powers, the Bank, and every
Receiver and Delegate may do so for any consideration, in any manner and on any terms
that it thinks fit.

Right of appropriation
13.9.1  Tothe extent that:
a. the Charged Assets constitute Financial Collateral; and

b. this deed and the obligations of the Morlgagor under it constitute a Security
Financial Collateral Arrangement,

the Bank shall have the right, at any time after the securily constituted by this
deed has become enforceable, to appropriate ali or any of those Charged Assets
in or towards the payment or discharge of the Securad Liabilities in any order
that the Bank may, in its absolute discretion, determine.

13.8.2. The value of any Charged Assets appropriated in accordance with this clause
shall be, in the ¢ase of cash, the amount étanding fo the credit of the rent account
of the Mortgagor into which Rental income s paid, together with any accrued but
unpaid interest, at the time the right of appropriation is exercised.

13.9.3 The Mortgagor agrees that the method of valuation provided for in this clause
are. commercially reasonable for the purposes of the Financial Collateral
Regulations.

RECEIVER

Appointment

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

request of the Morigagor, the Bank may, without further nofice, appoint by way of deed,

or otherwise in writing, any one or more persons o be a Receiver of all or any part of the
Charged Assets,

Removal

The Bank may, without further notice, from time to ime, by way of deed, or otherwise in
writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint a
new Receiver in the place of any Receiver whose appoiritment may for any reason have.

terminated.

15
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Remunemhan

" The Bank ay i iie remurieration of any Recelver appointed by it wihiout the Festrictions

. containad in section 100 of the LPA 1828 and the remuneration of the Recsiver shall be
_‘Adebt secured by thls :i., tﬂ the extsnt rgnt nthelwlse dischargad,

: :Puwer of agﬁumtment add:tmai to siafataw pawars

The power to appmn&: d Reeewar mnfarred byfhns dﬁﬂd shali bé in addition to-all statutory
. and othér powers of the Bank under the Insolvency Act 1986, tha LPA 1925 or otherwise, ..
“and shall be exercisable withaut the resmcﬂ:mns cantameﬁ in sectlans 1 ci.?. and ‘109 cf the -

L LPA 1925 or uthenwse

148

: _Pawer of agpamﬁnent exermsahﬁe ﬁes;;nﬁe prmz appatniments

Tha pnwer fo apwnt a Recaliver: (whether ennferra& by ihgs ;Eaed or- t}y statuts} shai! ba |

and remain; exercisable by theg 8ar1k ciaspiie afw pnur appn ntmen‘t m r&sgaﬁt af ali or any
_ pa!’i of the Gharged Assets : .

':Ageni uf the mnﬁgagor

L Any Recgwgr appnmied by tha Bank under fh;s deed shaﬂ b the agent. nf the Mcartgagﬂr

and the Mortgagor shall be solely responsible far the. contracts, engagements, acts, -
‘omissions, defaults, losses and remuneration’ of that Recaiver and for liabilities incurred:

- By that Receiver: The agency of gach Receiver shall continue untl the Mortgagor goes -

45,

"into liquidation and after that the Recewer shall’ act as pﬂnmpal and s‘haﬁ not bemma the; :
_ agent af the Bank. = : :

: 'PQWER& QF REHENE&
j' Pﬁwars adﬂiﬁaml ta staiuwrg pnwers '

A5 Any R&aawer appomt&d by the ﬁank under th:s dead shaﬂ o addstmn 1o ﬂ*;e. -

.. ¥ights, powers and discretions conferred on him/her by statute, have. tﬁe nghts :
. powars and discretions set outin c:ﬁauaﬁ 15 Zioclause 15.20.

o -'_‘515;.‘1 2 A Receiver has all the rights, powers and d[scretmns canf&rwﬁ on @ receivar [ur. :

& receiver and manager) under the LPA 1925, and . shall hiave thnse rights,
powers -and " discretioris -conferred -on an administrative receiver under the:
' Eﬁsa&venﬂy Ae:t 1985 whether he!she s an admlmstraﬁve recewer or ot :

1513 Iftherei s mare than ane Recewar haldmg affice at khe sama tnme, each Rmewer _
. may (unless the document appointing him/er states otherwise) exercise all.of -
' the powers: conferred on g Receiver under tms deed mdmduaﬂy aﬁd ta the
- '.axciusmn of any other Recewer :

45144 Any exercise by a Recsiver of any of the powers given by dlause 15 may be on

| fﬁ.z'

 behalf of the Mortgagor, the diractors of the Mortgagor (if the Mortgagor is & -
“limited company), the members of the Maﬂgagm (lf tna Mnrtgagar or a fimited -
liability partnershsp} ar himseﬁfhemelf R

' R&pmr and deveiap iha Fmprerty

A Rgm;ver may unde:{ake or c:umpiefe any wmks uf repanr, aﬁerahan Biild? rag m‘i- o

.davsiapmant on the: Pmperﬁy and may ap;:ty for and mamtain any: p«!anmrfg permission,



: .develnpmr;t consent, building regula%n}n appruvai ar any niher penmssran. cansem or

153 ¢

licence to carry uut any of the satme

Grant ﬁr mept surrer&dﬁm of ieases

R Rer;ewer may grant or accapt, sarr&nders uf any leases or tenam!es affachng the :

i | B4

155

'_fF‘rﬂperty on any ferms, anr.l subject to any canmtmns, i:hat hefshe thm%cs fit:.

--Emplﬁy pemanﬁel and advisers

:15 4.1 A Rec;ewer may prcwide sewices anrj &mplﬁy, or engage any managarsr -

“officers, servanis, mﬂtraatam ‘workimiefi, agents, other personrel and
- “professional: advisers on- any tarms aﬂd subject o any mndntmns that. he!she- _
«thinks ﬁt : _ _ -

' '15!%;2_;"' A Recﬁwer may :I:sc:harge any sucﬁ persm: or any sur.h parsan appmnted byi '

- the Maﬂgagnr

..Make anﬁ revnke VAI optwns tn tax

- A Recewer hay make, exerc:se m revoke any VAT mptmn to tax e hefShe thmks ﬁt

ﬁharge fa{ mmunaraﬁan o

A Receiver may z:.harga and receive any sum by way of remuneration (in‘addition to all

- gosts, charges ahd expenﬁes mcurred by hzm!her} that the Banic may prescnbe or agree. .

. 'with h:miher

Taka pas&esstau

A Recewer may tal{e :mmeﬂlate passessmn of, get in an{i reahse any Charged Asaet

158

h%an ag& or re:anstruct thai Maﬁgagar‘s busmess :

‘A Receiver’ may carry i, manage, _ﬁeve!ap,! recnnstruct amaigamate oF - daversify nr"

| .concur in Ganrying on, managing, developing, mr:unstruﬂitng, ama gamatmg or zt[varsnfymg' _
_ -the busmess of the Mnrtgagcr carrleﬁ out at the. Prepmy :

. -%ISS.%Q:.:_'

: ﬁispmse af {:harged Assets

A Receiver may grant Oﬁhﬁnﬁ and licenms wer aE lor any part nf the Bharged Asgeig

grant any other interest or right aver, sall, axchanga -assign or lease (or concurin ;rantiﬁg: P

- oplions and licences ever all orany partof the Charged Assets, granting any otherinterest

- {including, withaut imitation; by publit: atictionor private sale} and genemi[y onanyiems:

or right over, selling, gxchanglng, assigning or leasing) all or any of the Chafged Asgets

in respect of which hefshe is appointed for siich ‘consideration and’ in such manner

- ‘and canditions as he/she thinks fit: A Receiver may- promote, or coneur in pmmﬁtmg, - 8
: -mmpany ta gmz:hase the Ghargad Assets o be- dlspasm% of by hitm/her.

1510

Smmr ﬁxtures and fitﬁngs

A Recewer may sever and seii separa’ﬁely any ﬁxlures or 'ﬁﬂmgs from the Pmperty mﬂmut_l

o 'the consent of the: Marfgagar.

15‘!1

G‘ive va lid recespts

A7



15,12

15.13

16.14

15.15

15.16

1517

15.18

15.19

15.20

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

Make settlements

A Receiver may seltle, adjust, refer fo arbitration, compromise and arrange any claim,
dceount, dispute, question or demand with or by any person who claims to be'a creditor
of the Mortgagor or relating in any way to any Charged Assetl.

Bring legal action

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

proceedings in relation to any of the Charged Assets as he/she thinks fit

Insure

A Receiver may, if he/she thinks fit, but without prejudice to the indemnity in clause 18,

sffect with any insurer any policy of insurance either in lieu or satisfaction of, or in-addition
1o, the insurance required to be maintained by the Morigagor under this deed.

Form subsidiaries

A Receiver may form a subsidiary of the Mortgagor and transter to that subsidiary any
Charged Assef.

Borirow

A Recelver may, for whatever purpose hefshe thinks fit, raise and borrow money either
unsecured or on the security of all or any of the Charged Assels in respect of which helshes
is appointed on any terms that he/she thinks fit (including, if the Bank consents, terms
urider which that security ranks in priority to this deed).

Redeem prior Security

A Receiver may redeerm any prior Security and seftle and pass the accounts to which the
Security relates, Any accounts so seitled and passed shall be, in the absence of any
manifest error, conclusive and binding on the Mortgagor, and the monies so pald shall be
deemed to be an expense properly incurred by the Recsiver.

Delegation

A Receiver may delegate hisfher powers in accordance with this deed.

Absolute beneficial owner

A Receiver may, in relafion to any of the Charged Assets, exercise aill powers,
authorisations and rights hefshe would be capable of exercising as, and do all those acts
and things, an absolute beneficial owner could exercise of do in the ownership and.
management of all or any part of the Charged Assefs.

Incidernital powers

A Receiver may do any other acts and things that he/she:

15.90.1 may consider desirable or necessary for realising any of the Charged Assetls;

18



16.

16.1

16.2

183

17.

174

17.2

17.3

15202 may consider incidental or conducive to any of the rights or powers conferred on
a Recelver under or by virtue of this deed or law; of

15:20.3 lawfully may or can do as agent for the ‘Mortgagor.

DELEGATION

Delegation
The Bank or any Receiver may delegate (either generally or specifically) by power of
attorney or in any other manner.to any person any tight, power, authority or discretion
conferred on it or him/her by this deed (including the power of attorney granted under
clause 20},
Terms

The B’_ank.an{i gach Receiver may make & delegation on the terms and conditions
{including the power to sub-dalegate) that it or hefsha thinks fit.

Liability

Neither the Bank nor any Receiver shall be in any way liable or responsible to the
Mortgagor for:any loss o fiability arising from any act, default, omission of Misconduct on

‘the part of any Delegate.

APPLICATION OF PROCEEDS
Order of application of proceeds

Alf monies received or recovered by the Bank, a Receiver ara Delegats under this deed
or in connection with the realisation or enforcement of all or part of the security constituted

by this deed (other than sums received under any Insurance Policy), shall (subject to the

dlaims of any person having prior rights and by way of variation of the LPA 1925} be

applied inthe following order of priority (but without prejudice fo the Bank's right o recover

any shortfall from the Mortgagor):

1714 inortowards payment of all costs, liabilities, charges and experises incurred by
oF on behalf of the Bank (and any Receiver, Delegate, attarney or agent
appointed by ity under orin connaction with this deed and of all remuneration
due to any Regeiver under or in connection with this deed;

1742 in or towards payment of the Secured Liabiliies in any order and manner that
the Bank determinegs; and

47.4.3 inpayment of the surplus (if any) to the Mortgagor or other person entilled to it.
Appropriation

Neither the Bank, any Recelver nor any Delegate shall be bound (whether by viriue of

-saction 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay of

appropriate any receipt or payment first fowards interest rather than principal or otherwise
in any particular order between any of the Secured Liabilities.

Suspense account
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18.

181

18.2

Ail_.mqnﬁes‘ received by the Bank, a Receiver or a Delegate under this deed (other than
surms received under any Insurance Policy that are not going to be applied in or towards
discharge of the Secured Liabilities):

17.3.1 may, at the discretion of the Bank, Receiver or Delegate, be credited to. a
suspense account;

1732 shallbear interest, if any, at the rate agreed in writing between the Bank and the
Mortgagor, and

1733 may be held in that account for so long as the Bank, Receiver or Delegate thinks
fit. '

COSTS AND INDEMNITY
Costs
The Mortgagor shall, promptly o demand, pay to, or reimburse, the Bank and any

Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and lishitities of
any kind (including, without limitation, legal, prinfing and out-of-pocket expenses)

incurred by the Bank, any Receiver or any Delegale in connection with:

18.4.1 thenegotiation, preparation, execufion and delivery of this deed;
4812 the Charged Assels;

1813 taking, holding, protecting, perfecting, preserving or enforcing (or attempting to
do s0) any of the Bank's, a Receivers or a Delegate's rights under this deed;

18,44 any amendment, extension, waiver, consent or suspension of rights {or any
proposal for any of these) under or in conmechion with this deed;

18.1.5 any release of any security constituted by this deed; or
18.1.6 taking procesdings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for any
demand for payment being made) from the date on which the relevant cost, charge,

‘expense, tax or liability arose until full discharge of that cost, charge, expense, tax ar

lizbility (whether before or after judgment) at the Default Rate.
Indemnity

1821 The Mortgagor shall indemnify the Bank, each Receiverand aach Delegate, and

' their respective employees and agents against all liabiliies, cosls, expenses,

damages and losses (including but not limited to any direct, indirect or

consequential losses, loss of profit, loss of reputation and all interest, penalties

and legal costs (calculated on a full indemnity basis) and all other professional

costs and expenses) suffered or incurred by any of them arising out-of or in
pofinection with:

a. the exercise or purporied exercise of any of the rights, powers, authorities

or discretions vested in them under this deed or by law in respect of the
Charged Assets; '

rat)



19.
19.1

18.2

20.

20.1

20.2

21,

b. taking, holding, protecting, perfecting, preserving, releasing or enforcing {or
attempting to do so) the security constituted by this deed; or

¢. any default or defay by the Mortgagor in performing any of its obligations
under this deed.

18.2.2 Any past or present employee or agent of the Bank or.any Receiver or Delegate
may enforce the terms of this clause 18.2 subject to and in accordance with the
provisions of the Contracts {Rights of Third Parties) Act 1998,

FURTHER ASSURANCE

Further assurance

The Morigagor shall promplly, at its own expense, take whatever action the Bank or any
Receiver may reasonably require for:

19.2.1 creating, perfecting or protecting the security created or intended to be created
by this deed;

19.2.2 facilitating the realisation of any Charged Asset; or

18.2.3. Taciiitating the exercise of any right, power, authority or discretion exercisable by
the Bank or any Receiver in respect of any Charged Assst,

including, without limitation the execution of any mortgage, fransfer, conveyance,
assignment or assurance of all or any of the assets forming part of (or intended to form
part of) the Charged Assets (whether fo the Bank or to its nominee) and the giving of any
notice, order or direction and the making of any filing or registration which, in any such
case, the Bank may consider necessary or desirable.

POWER OF ATTORNEY
Appointment of attorneys

By way of securily, the Morigagor imevocably appoints the Bank, every Receiver and
every Delegate separately to be the attomey of the Mortgagor and, in its namie; on its

‘behalf and as its act and deed, 1o execute any documents and do any acts and things

that:
20.1.1  the Mortgagor is required to execute and do under this deed; or

20.1.2. 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 Bank, any
Receiver or any Delegate.

Ratification of acts of attorneys

The Mortgagor ratifies and confirms, and agrees to ratify and confirm, anything that any
of its attomeys may do in the proper and lawful exercise, or purported exercise, of ali or
any of the rights, powers, authorities and discretions referred to in clause 20.1.2.

RELEASE
Subject to clause 29,3, at the end of the Security Period, the Bank shall, at the request

and cost of the Morigagor, take whatever action is necessary fo:
21
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24.3

25.

26.

261

28.2

_appl:ées to the circumstances in relation to which it is given and shall not prevent
the party giving it from subsequently relying on the relevant provision.

24.2.2  Afailure by the Bank to exercise, or delay by it in exercising, any right or remedy
provided under this deed or by law shall not constitute a waiver of that or any
other right or remedy, prevent or restrict-any further exercise of that or any other
right or remedy or constitute an election to affirm this deed. No single or partial
exercise of any right or remedy provided 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 Bank shall be effective unfess it is in wriling.

Rights and remedies

The rights and remedies provided under this deed are cumulative and are in addition to,
and not exclusive of, any rights and remedias provided by law.

SEVERANGE

if at-any time any provision {or part of a provision) of this deed is or becomes invalid,
ilegal or unenforceable for any reason whatsoever, it shall be deemed modified to the
minimum extent necessary to make it valid, legal and enforceable. If such modification is
not possible, the relevant provision (or part of a provision) shall be deemed deleted, Any
modification to or deletion of a provision {or part of a provision) under this clause shall not
affect the legality, validity and enforceability of the remaining provisions of this deed.

MISCELLANEOUS

Tha Bank may disclose information about the Mortgagor to any affiliate, their authorised
agents and credit reference agencies for credit assessment, fraud prevention, processing
of transactions, debt recovery and for other purposes related to the performance of this
deed or the Secured Liabilllies.

The Bank may disclose any information relating fo the Mortgagor, this deed and any other
document related to the Morttgagor or the Secured Liabilities:

26.2.1 to any person in connection with any proposed assignment and/or transfer;

26.2.2 to any person with whom the Bank has entered inlo, or proposes to enter into,
any contractual arrangemenis in connection with this deed;

26.2.3 to any company within its group of companies from time to time, orany of its or
their agents, who provide services to the Bank or functions In relation to the
Secured Lisbilites;

26,24 to any insurer who is lo or who proposes to provide insurance to the Bank in
respect of the Secured Liabilities;

26.2.5 toany auditor of, or other advisor to, the Bank;

28.2.8 1o anvone o whom information is required or requested to be disclosed by any
court of compatent jurisdicion or govemmental, banking, taxation or other
-regulatory authority or similar body;

26.2.7 o anyone to whom information s required or requested to be disclosed in
connecion with, and for the purposes of, any litigation, arbitration, administrative
or other invesligations, proceedings or disputes; and
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27.

28,

29,
291

293

284

29.5

26.2.8 o any prospective purchaser of the Bank or prospective purchaser of the whole
or any part of the Bank’s business and their professional advisers.

COUNTERPARTS

‘This deed may be executed in any number of counterparts, each of which when executed

and defivered shall constitute a duplicate original, but all the counterparts shall together
consfituie one deed.

THIRD PARTY RIGHTS

Except as expressly provided elsewhere in this deed, a person who is not a party to this
deed shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 fo
enforce, or enjoy the benefit of, any term of this deed.

FURTHER PROVISIONS
Independent security

The security constituted by this deed shall be in addition to, and independent of, any other
security-or guarantee that the Bank may hold for any of the Secured Liabilifies atany time.
No prior security held by the Bank over the whale or any part of the Charged Assets shall
merge in the security created by this deed.

Continuing security

The security consfituted by this deed shall remain in full force and effect as a continuing
security for the Secured Liabilities, despité any setflement of account, or intermediate
payment, or other matter or thing, unless and uniil the Bank discharges this deed in
writing.

Discharge conditional

Any refease, discharge or settlement between the Mortgagor and the Bank shall be
deemed. conditional on no payment or security received by the Bank in respect of the
Secured Liabilities being aveided, reduced, set aside or ordered to be refunded pursuant
fo any law relating to insolvency, winding-up, administration, receivership or otherwise.

Despite any such release, discharge or setilement:

29.3.1 the Bank or its nominee may retain this deed and the security created by or
pursuant to it, including all certificates and documents relating to the whols or
any part of the Charged Assets, for any period that the Bank deems necessary
to provide the Bank with security against any such avoidance, reduction or order
for refund; and

20.3.2 the Bank may recover the value or amount of such security or payment from the
Morigagor subsequently as if the release, discharge or settlement had not
occumed.

Certificates

Any certification or determination by the Bank of any rate ar amount under this deed is,
in the absence of manifest error, conclusive evidence of the matters to which it refates.

Consolidation
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31.3 The Morigagor irrevocably consents to any process in any legat action or procesdings
under clause 31.2 being served on it in accordance with the provisions of this deed relating
to services of notices. Nothing contained in this deed shall affect the right to serve process
in any other manner permitted by law.

In witness whereof this document has been executed and delivered. asa deed on the date first
-Stﬂfﬂﬁ above.
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1.1

Definitions

SCHEDULE1

Definitions and Interpretation

The following definitions apply i this deed:

Business Day

Certificate of Titlg'

Change of Control

Charged Assets

Default Rate

Delegate

Designated Account

Environment

+ means a day other than a Saturday, Sunday or

public holiday on which the Bank is open for normal
banking business in England

: any report on or certificate of fitie relating to the
Property supplied to the Bank

Y&, any person, or group of eonnected persons hot

having conirol (as defined in sectiong 450 and
451 of the Corporation Tax Act 2010) of the
Mortgagor on the date of this deed acquires
control of the Mortgagor; or

b. any shareholder of the Morlgagor who owns

more than 50% of the issued ordinary share
capital of the Morlgagor on the date of this desd
transfers (whether by a single fransfer or a
series of transfers at differsnt tmes) shares
constituling, in aggregate; 50% or more in
nominal value of the Morgagor's issued
ordinary share capital without the Bank's prior
written consent

: all the asseis, properly and underaking of the

Mortgagor, which are, or are inleénded to be, subject
to the Security created by, or pursuant to, this deed
{and references to the Charged Assets shall include
references to any part of them)

I means:

8. the default interest rate set out in the document
under which the relevant fiability for the overdue
amount initially arose; or

b. if no default rate is set out in such document,
2% per annum above the Bank of England's
base rate from time to time '

any person appointed by the Bank or any Receiver
pursuant to clause 16 and any person appointed as
attorney of the Bank, Receiver or Delegate

: any account of the Morigagor nominated by the.

Bank as a designated account for the purposes of
this deed

: the natural and man-made environment including all

orany of the following media, namsly air, water and
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Environmental Law

Environmental Licence

Event of Default

land (including air within buildings and ofher natural
or man-made structures above or below the ground)
and any living organisms {including man) or systems
supported by those media

: all applicable laws, statutes, regulations, secondary

legislation, bye-laws, common law, directives,
treaties and other measures, judgments and
decisions of any court or fribunal, codes of practice
and guidance notes in so far as they relate o or
apply to the Environiment

any authorisation, permit or ficence necessary under

Environmental Law in respect of any of the Charged

Assels

! means any of the following events:

4. e Mortgagor fails to pay any of the Secured
Liabfiiies when due, uniess iis failuré fo pay is
caused solely by an administrative error or
‘fechnical problermn and payment is made within
three Business Days of its due date;

b. the Mortgagor fails (other than by failing to pay)

to comply with any provision of this deed or any
docutnent under which the Martgagor owes
obligations to the BanK and (if the Bank
considers that the failure to comply is capable
of remedy) such failure io comply Is not
remedied within 10 Business Days of the earlier
of (i) the Bank nolifying the Mortgagor of the
failure to comply and the remedy required and
{iiy the Martgagor becorming aware of the failure
{o comply;

c, a parly to any Intercreditor Deed {other than the
Bank) fails to comply with any of its obligations
under the Intercreditor Deed or any
representation, warranty or statement made,
repeated or desmed made by any such party in
or pursuant to the Intercreditor Deed is {or
proves 10 have been) incomplete, untrue,
incaorrect.or misteading when mads, repeated or
deemed made;

d.. ifthe Mortgagor is a imited company, & Change
of Control cccurs in respect of the Morigagor,
without the Bank's prior written consent;

e. if the Mortgagor is a limited liability partnership,
“ihere is a'change to either (i} the identity of the-
members of the Mortgagor, or (i) the proportion
of the respective interests of the members inthe
Marlgagor, in each case, without the Bank's
prior written - congent
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in the Bank's opinion there is a significant
change in the day to day management of the
Morigagor, without the Bank's prior written
consent;

any representation, warranly or statement
made, repeated or deemed made by the
Mortgagor to the Bank is [or proves fo have
been} incomplete, untrua, incorrect or
misleading when made, repeated or desmed
made;

any Financial Indebledness is not paid when
due or within any originally applicable grace
period;

any Financial Indebtedness becomes due, or
‘capable of being declared due and payable,
prior to its siaed maturity by reason of an event
of default (however described);

any commitment for Financial Indebtedness is
cancelled or suspended by a creditor of the
Mortgagor by reason of an svent of default
{however described);

any creditor of the Morigagor becomes entitied
to declare any Financial Indebledness due and
payable prior fo its stated maturity by reason of
an event of default (however described);

‘the’ Mortgagor stops, or suspends, payment of
-any of its debts or is unable to, or admits its
inability to, pay its debts as they fall dus;

the value of the Mortgagor's assets is less than
its liabilities (taking into account contingent and
-prospective liabilities);

any action, proceedings, procedure or step is'
taken in relation to the suspension of payments;
a moratorium in respect of any indabtedness,
winding-up, dissolution, administration or
reorganisation {using a voluritary arrangement,
scheme of arrangement, restructuring plan or
ctherwise) of the Morigagor;

any aclion, proceedings, procedure or step is
taken in relation to a composition, compromise,
assignment or arrangement with one or more of
fis creditors with a view fo rescheduling any of
its indebtedness {(because of actual or
anticipated financial difficulies);

any action, proteedings, procedure or step is

taken in relation to the appointment of a
liquidator, recelver, administrative receiver,
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Financial Collataral

Financial Collateral

Regulations

admimistrator, compulsory manager or other
similar officer in respect of the Mortgagor or any
of ity assels;

any Security on or over the assets of the
Mortgagor becornes enforceable;

any event oceurs in relation to the Martgagor
similar 1o those set out in paragraphs {n} to {q)
(inclusive) under the laws of any applicable
Jurisdiction;

control of the Morigagor's goods is' taken or a
distress, aftachment, execution, expropriation,
saquest’raﬁun or other analogous legal process.
inany jurisdiction is levied, enforced or sued out
on, or against, the Morigagor's assets and is not

discharged or stayed within 21 days;

all or any part of this desd or any docurnent
under which the Morigagor owes obligations to
the Bank Is or becomes, for any reagon, invalid,
urdawful, unenforceable, terminated, disputed
or ceases o be effective or to have full force
and effect or it becomes unlawful for any party
to this deed or any docurment under which the
Martgagor owes obligations to the Bank fo
perform any obligation under this deed or that
document;

any party to this deed or any document under
which the Mortgagor owes obligations to the

Bark (cther than the Bank) repudiates or
Jestinds or shows an intention to repudiate or

rescing this deed or that document;

the Mortgagor suspends or ceases o carry on
{or threatens to suspend or cease to carry’
on} all or a material part of its business; of

any event occurs (or circumstances exist)
which, in the apinion of the Bank, has oris likely
to materially and adversely affect the
Mortgagor's abifity to perform all or any of ils
obligations under, or otherwise comply with the
termg of, this deed or any dotument Under

‘which the Morigagor owes obligations o the

Bank

has the mearning given fo that expression in the
Financial Coliateral Regulations.

: the Financial Collateral Asrangements (Mo 2}
Regulations 2003 (51 2003/3226)
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Financial Indebtedness

any indebtedness of the Morfgagor for or in respect
of:

a. borrowing or raising money (with or without
security), including any premium and any
capitalised interest on that money;

b. any bond, note, loan stock, debanture,

‘commercial paper or similar instrument;

c.. -any acceptances under any acceplarnice credit
facility (or dematerialised equivalent); bili
‘discounting, note purchase or documentary
credit facihtias:

d. moniesraised by selling, assigning or
discounting receivables or other financial
.assats on terms that recourse may be had to
the Mortgagor if thosé receivables or financial
assets are not paid when due;

&, any deferred paymend for assels or services
-acquired, other than trade credit that is given in
the ordinary course of trading and which does
not Involve any defemed payment of any
armount for more than 60 days;

f. any rental or hire charges under finance leases
{whether for land, machinery, equipment or
otherwise);

g. -any countar-ifidemnity obligation in respect of
-any guarantes, bond, indemnity, standby letter
of credit or ofher instrument issued by a third
party in connection with the Morigagor's
performance of contracts;

h. any other transaction that has the commercial
&ffect of borrowing (including any forward sale
or purchase agreement and any liabilities which
are not shown as borrowed money on the
Morlgagor's balance sheet bacause they are
contingent, conditional or otherwise):

i any defivative fransaclion entered into in
connection with protection against or benefit
from fluctuation in any rate or price (and when
calculating the wvalue of any derivative
fransaction, only the mark to market value shall
be taken into account); and

j. any guarantee, counter-iridemnily or other
‘assurances against financial loss that the
Morlgagar has given Tor any of the items
referred 16 in paragraphs {a) to (i) of this
definition incurred by any person
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Insurance Policy

Intercreditor Deed

LPA 1925

Market Value:

Permitted Security

Property

Recaiver

Rental Income

Secured Liabilities

each conlract and policy -of insurance effected or
maintzined by the Morigagor from time fo time
relating to the Property

any document entered into by the Bank and another
creditor of the Mortgagor that purports to regulate
the ranking and priority of debt and/or security owing
or granted by the Morigagor

: the Law of Property Act 1825

means market value as defined in the then current
Valuation Standards issued by the Royal Institution
of Chartered Surveyors {the "Red Book™). If market
value ceases to be defined by the Red Book, market
value shall be calculated on the basis from time to

time determined by the Bank

a. any liens arising by operation of law and in the
ordinary course of the Mortgagor's business
and not as a resuli of any default or omission by
the Mortgagor;

b. any normal life retention arrangements

included in a supplier's standard conditions of
supply of goods acquired by the Morigagor in
the ordinary course of trade;

& Security granted by the Morigagor in favour of

the Bank; and

d. Security granted by the Mortgagor in favour of
& third party in respect of which the Bank has
given its prior written consent fo the Mortgagor

the freehold or leasehold property (whether
registered or unregistered) owned by the Morigagor
described in Schedule 2

- areceiveror receiver and manager appointed by the

Bank ur;der clause 14

all amounts paid or payable to or for the account of
the Mortgagor in connection with the letting, licence
or grant of other rights of use or occupation of ali or
any part of the Property '

all present and future obligations and liabilities of the
Mortgagor to the Bank, whether actual or contingent
and whether owed jointly or severally, as principal or
surety or in any other Gapacity and whether or not
the Bank was an orginal party to the relevant
Aransaction and in whatever name or styls, together
with all irterest (mdudmg, withaut fimitation, default
interest) accruing in respect of those obligations or
liabilittes
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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 Financial : has the meaning given fo that expression in the
Coliateral Arrangement Financial Collateral Regulations
Security Period : the period starting on the date of this deed and

ending on the date on which the Bank is satisfied
that all the Secured Liabiliies have been
unconditionally and irrevocably paid and discharged

if full and no further Secured Liabilities are capable

of being outstanding
Valuation : @ valuation from a Valuer in respect of a Charged
Asset addressed fo and satisfactory to the Bank in
substance and content (including, in the case of a
Property;, Market Value andlor vacant possession
value of any Property} and on which the Bank is
entitied to rely
Valuer : means such valuer or surveyor instructed, and on
terms approved, by the Bank '
VAT : value added tax or any equivalent tax chargeable in
the UK or elsewheta
interpretation
In this deed:
111 areference to a person shall inchide a reference to an individual, firm, company,

1.1.2

113

1.1.4.

115

corporation, partnership, unincorporated body of persons, government, state or
agency of a slate or any association, trust, joint venture or censortium (whether
or not having separate legal personality);

references (o statutes, statutory provision and other legisiation shall include all
amendments, substitutions, modifications and re-enactments for the time being
in force and shall include any orders, regulations, instruments or other

subordinate legislation made under the relevant legisiation from time to time;

references to any clause, paragraph or schedule shall be construed as a
reference to the clauses, paragraphs or schedules in this deed unless otherwise
specified;

a reference o a parly shall include that party's successors, permitted assigns

and permitted transferees and this deed shall be binding on, and enure fo the
benefit of, the parties to this deed and their respective pearsonal representatives,
successers, permitted assigns and permitied transferees;

any term or phrase defined in the Companies Act 2006 {as amended from time:

to time) shall {whether or not it is capitalised) bear the same mearing in this
deed;
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1.2

1.3

1.1.8

147

119
1110

1111

1.1.12

1.1.13

1.1.14

1.1.15

words importing the singular shall include the plural and vice versa and words
denoting any gender shall include ali geriders;

any words following the terms including, include, in particular, for example or any
similar expression shall be construed as iflustrative and shall riot limit the sense
of the words, description, definition, phrase or term preceding those terms;

clause, schedule and paragraph headings shall not affect the interpretation of
this deed;

an Event of Default is continuing it it has not been waived;

a_ reference to writing or written includes fax and email in respect of

communications from the Bank to the Mottgagor but not in respect of
communications from the Mortgagor to the Bank unless otherwise specified;

a referance lo this deed to a document, agreement or instrument is a reference
fo that documerf, agresment or instrument as amended or novated,
supplemented, extended or restated {however fundamentally) from time to fime;

areference to a regulation iIncludes any regulation, rile, official directive, request
or guideline (whether or not hawing the farce of law) of any governmental, inter-
governmental or supranational body, agency, depariment or reguialory, self-
regulatory or other authority or organisation;

a referance fo a holding company or a subsidiary means a holding company
or a subsidiary {as the case may be) as defined in section 1159 of the
Companies Act 2006 and a company shall be treated, for the purposes-only of
the membership requirement contained in sections 1158{1)(b) and (c), as a
member of ancther company sven i its shares in thal other company are
registered in the name of {a} another person (or iis nominee) by way of security
or in connection with the taking of security, or (b) its nominse. In the case of
limited liability partnership which is a subsidiary of a company or another limited
liability partnership, section 1159 of the Companies Act 2006 shall be amended
so that: (a) references in sectiong 1158{1)(a} and {c) to voting rights are to the
members' rights to vole an all or substantially all matters which are decided by
a vote of the members of the limited liability parinership; and (b) the reference in
section 1 159(1){11} to the right to appoint or remove a majority of ifs board of
directars is to the fight to appoint or remove members holding a majorily of the:
voting rights;

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

a reference to assets includes present and future properties, undertakings,
revenues, rights and benefits of every description.

Clawback

If the Bank considers that an amourit paid by the Mortgager in respect of the Sacured
Liabilities. is capable of being avoided or otherwise set aside on the liguidation or
administration of the Morlgagor or otherwise, then that amount shall not be considered fo

have been irrevocably paid for the purposes. of this deed.

Nature of security over real property



14

1'5

A reference in this deed to a charge or mortgage of or over any Property inciudes:

131  af 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 that
Property at any time;

132 the proceeds of the sale of any part of that Property and any other monies paid
‘or payable in respect of or in sonnection with that Proparty;

1.3.:3  the benefit of any covenants for title given, or entered into, by any predecessor

in title of the Morlgagor in respect of that Properly, and any monies paid or
pavable in respect of those covenants; and

1.3.4 sl rights underany licence, agreerment for sale or agréemenit for lease it raspect
of that Property.

Perpetuity period

if the rule against perpetuities applies to any frust created by this deed, the perpeluity
period shall be 125 years (as specified by secfion 5(1) of the Perpeluilies and
Accumuliations Act 2009).

Schedules

The Schedules form part of this deed and shall have effect as if set out in fullin the body
of this.deed. Any reference 1o this deed includes the Schedules.
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SCHEDULE 2
Property

Leasehold title known as Suite 1, Commercial Office 2, Brunel Way, Briton Ferry, Neath
SA11°2FP Title Number CYM741214

Leasehold fitle known as Suite 1, Commercial Office 2, Brunel Way, Briton Ferry, Neath
SA11 2FP Title Number CYME79897
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* Exgcuted as a desd b}f DIREET MARKET SQ&UTIQNS L IMITED, the Martgagw '

acting hy
Signature
~ Mame I full (block eapitals)

“Signature
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Name in fill (block capitals)

ﬂﬁ_ |

s MRKET SDUJT GNS UM TED tﬁe
: Mﬁrtgagar, a:::hng by a dir&cmr i the
; preﬁenﬁe aof - :

' -"Eigﬁ:afﬁra _-g'if .Wiﬁzés}s:: .
 Name of Witnass (in block capitals):
. Address of Witness:

 Otcupation of Witness:

?.,\ ez sw

B&femr'- |

- Director/ Secretary

. ;"B!re-.-m*

SAsEHA &Mg’z .

o Name af Eirectnr (m himk capatals}
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:-EXEﬁcman_ymE FOR ALLICA BAN KLIMITED

p EKECUTED asa iZJEEﬁ by

[ ]
. as attamey for, ALL!CA BAMK

LIMITED, the Bank tndera power of

E .a&omey datéd{ : 1
- inh'the presence of _

Signature of Withess:
Mamﬁ of Wltness {in’ b!nck eap;tals):
: Aﬂdr&ss of \Mmess .

| .Uccupa‘iaum Df-\{\ﬁ'mess:-

-.-w--.ngni.“ w R e e R K
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