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Registration of a Charge

Company Name: LIVABILITY
Company Number: 05967087

Received for filing in Electronic Format on the: 09/02/2024 XCWI3C3D

Details of Charge

Date of creation: 09/02/2024
Charge code: 0596 7087 0023
Persons entitled: = VERITY TRUSTEES LIMITED

Brief description:. THE FREEHOLD PREMISES AT DOLPHIN COURT, 179-182 EASTERN
ESPLANADE, SOUTHEND-ON-SEA, SOUTHEND-ON-SEA SS1 3AA. FOR
MORE DETAILS, PLEASE REFER TO THE INSTRUMENT.

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 SAVE FOR MATERIAL REDACTED PURSUANT
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: DAVID STANBRIDGE

Electronically filed document for Company Number: 05967087 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5967087

Charge code: 0596 7087 0023

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 9th February 2024 and created by LIVABILITY was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
9th February 2024 .

Given at Companies House, Cardiff on 14th February 2024

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
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THIS DEED is made on the Q‘{ i day of Y &&WM‘? 2024

BETWEEN:

{1}

LIVABILITY, a company limited by guaraniee registered in England and Wales with company
number 83967087 and with charity number 1116530, whose registered office is situated at Coburg
House, 1 Coburg Street, Gateshead NEB INS (the “Chargor™); and

{23 VERITY TRUSTEES LIMITED a limited Hability company registered in England and Wales
with company number 00744017, whose registered office is situated at Verity House, & Canal
Whart, Leads. L811 5B (the “Chargee™).

WHEREAS:

(A The Chargee is the sole trustee of The Pensions Trust,

{BY The Charges has agreed with the Chargor to 2 12 month deferval in respect of Deficit Recovery
Contributions for the period from | April 2023 10 31 March 2024,

{(Cy It is a condition of the above deferral that the Chargor prants the Security constituted by this Deed.

1) The Board of Direclors of the Chargor is satisTied that the giving of the Sscurnity contained or
provided for in this Deed is in the interests of the Chargor and has passed a resolution to that
effect,

{E) The Security provided in this Deed is intended for the benefit of the Scheme only, and not for any

other section of The Pensions Trust,

MOW IT IS AGREED as follows:

[

DERINITIOGNS AND INTERPRETATION
Digfinitions
In this Deed the following terms shall have the following meanings:

“Auwthorisation”™ an authorization, consent, approval, resolution, Heence, exemption, filing,
notarisation or regisiration,

“Business Day”: a day (other than s Saturday or Sunday} on which banks are open for general
business in London.

“Charged Property™ all the assets of the Chargor which from fime to time are the subject of
any securlty created or expressed to be created in favour of the Chargee by or pursuant to this
Deed.

“Default Rate™: 2% per annum above the base rate set by the Bank of England from time to time,

“Dreficit Recovery Condributions™ deficht recovery contributions fo be made to the Scheme
calculated on the basis specifled under the most recent schedule of contributions prepared in
accordance with section 227 of the Pensions Act 2004,

“Drelegate™: any person appointed by the Chargee or any Receiver pursuant to Clauses 142 w
14.4 {Delegation) and any person appointed as attorney of the Chargee and/or any Recelver or
Delegate,

“Fligible Valuation™ means a valuation of the assets and liabilities of the Scheme carried out in
accordance with Part 3 of the Pensions Act 2004 and regulations made under that Act, and

UK - 6825240793 !



.' —references to “the most recent Eligible Valgrtion priov 167 adate shall mean the Piigibﬁe Valuation S
- which was so provided on or prier to, and whose effective date is cinsest 0, thai date,

:“Envgmnment“ humans ammais plants and all other living organ;sms inc udmg the eseiog;ca! Ry
R systams of which they form part and all or any of the following media: ' :

R {a) - air (mciudmg, wnhom hmitatmn air w:thm buﬂdmgs and air w;thm ether namra! or ¥
o7 'manemade structums whether above or below ground); '

S ) - water (mciud;ng, Withcut hmitatmn temmna! coastal and’ m!and waters, water under'__ 5
BRI 'or within land and water in drains and sewers); and KRR R 5

" (c:) o Eand {mciudmg,, without hmxtat;cm surface and subwsurfas:e soil and Eand under waser} San

“Environmental Cia;m" Lany ciaim proceedmgh formal notm or mvs:st:gaﬂcn i)y any persan_ o
U in respect of any Environmental Law. ; ' '

_ _“Eﬂvimnmehﬁai Law" a'ny app&iaablc ié.w or regniatieh_which relates to: -

o Cay o "fﬁé'ﬁd!hﬁtion ér.pr{)tééti‘oh of the Envirﬁnm'em; o
- {by the sﬂnditmns {}f the wmkplace m* _
ey the generation, hand!mg, smrage use, reiease or sp;iiage of any ‘erniission or substance

- '_'wh:m alone -or in combination with any -other, is capable of causmg harm to the' a
o '.Envzrenmem including, wathout limitation, any waste. '

o “”Enwmnmenta! Permits™ any permit and othet Authonsatmn and i‘.he ﬁimg Of an}f nonf' catmn S
" report or assessment required under any Environmental Law for the operation of the business of -
_the Chargar conducted onor from the pmpemcs owned or used by it '

e “Event of Default™: mearis an event specified in Clause 9,

. “Expmses “al! reasoniable costs (including legal fess), charges ex,penses and damages qustame’:d S
. or incurred by the Chargee or any Receiver or Delegate at any time in connection with the Charged B R
- Property or in taking; holding or perfecting this Deed or in protecting, preserving, defending or =~
- ‘enforcing the security constitited by this Deed or in exercising any rights, powers or remedies
© - provided by orpursuant to this Deed (including any right or power to make payments on behalf
: Cof the Chargﬁr under the terms of this Deed) or by law in each case on a full indemnity basis. -

“Fixtures™ . all fixtures and fittings (:nc!udmg trade fixtures and ﬁttmgs} and fixed piarxt and"' |
machmery from time to t;me ifor on any Moﬁgag@d Proper&:y :

S "‘Iﬁsﬁvmey Event™:

: (a} an insolvency event as {ieﬁned in Sectmz} 121 Qf the Pensmm Aet 2094 or regu?aimm g
- - made from tsme to time thereunder: or . : - SR :

by the receipt by, the Chargar of an. apphcatmﬁ or ns:mﬁcatmn from the Chargee orthe
" Pensions Regulator that an employcr is unlikely to continue as a going concern, which =~
is purported to be made in accordance with Seetion 129 of the Pensions Act 2004 or -
S _'reguiaisons made from time to time thereundgr : S

= “Eusummes “alt 0§ the contracts and pai:cses of i msurance or assuraice (mc!udmg a!! cover
- notes and slips) effécted of maintained from time o time in respﬁet of any Mortgaged Propez'ty, o
- Premises and/or Fixtures, together with all moneys, benefits and advanmgss that may become
- payab]ﬁ: or as:crue under them or under any substituted p@hcy R '

CUK- 6825240793 T e T g



- “Liability Peried”: the period beginning on the date of this Deed and endmg on such date asis - _' P
- determined in accardance with Clause 31 {Re gases), R

e :_'_“LPA” the Law of Proper‘ty Act 1925 Lo
o : “Matersai Adverse 1) ffﬁct” a matenai adversa effect on;

' _(a} S the abzhty e}f the Chargor to perﬁ:snn its obhga‘tmns undcr this Deed

B {b) '__the bus;ness property or ﬁnancmﬁ cmdit;on of the Chargor o
- .(c')E. o the vahd;ty oF enfomeahlhtys or the effectzveness af this Deed;"ér'. S

.(Zd) SR any right or remcdy of the Charg@c under this Dead

:': '_“Mﬁrtgaged Prupsrty"’ any f’rechc;ld semmonheid or ieasch@!d pmpefty the suhject ef the S
o security constituted. by this Deed-and references o any “Martgaggd Pmparty shall- ms:hsdc o ';'
o - references to the whole or-any part or parts of it. _ _ . - = S
. “Permitied Licence”: “any licence granted (or impiicd} b'y"th'é Chax'ge'r'in resp’éct of the pfoﬁeftjk R
'+ “specified in Schedule 1'to persons in need of care and whe have their own means to pay the fﬁes.'
77 of such ligence and/or are in receipt of government funding for the same. ' L

_' -'_“Piamamg Acts™ all !egssiauon fmm time to time regulaﬂng the develapmem use, safety and
- conirol of property msiudmg_, without limitation; the Town and Country Planning Act 1999, the = '
~'Planning {Listed Buildings and Conservation ‘Areas) Act 1990, the Planning (Hazardous 5
- Bubstances) Act 1990, the Planning (Consequential Provisions) Act 1990, the: Planning and '
- Compensation Act 1991 and the Planning and Compulsory Purchase Act 2004 and any other
L - “{nstrument, plan, regulation, permission or direction made or isau’ad under zmy such Eag‘islaﬁﬁn :

'_"“P?emises all buildings and erectxens from time to time satuatad on or fﬁrm;ﬁg par’c of an}'_ _ o
‘Martgaged Pmper‘f}' ' : ' : R

3 -“Recegver : 3 'receiver or recewer and maﬁager of Ihs Wh(ﬂe or any part or parts of the Charged
"“Scheme  The Pemzons Truat = The Lwabziﬁy Fmai Salary Pansmn Scheme _ _

“Scheme Rules™: the govermng documentation of the Scheme, including but not iimated o tha L e

rules appended to adeed of amendment dated 2 September 2020, as amended from time to time,

- “Sepured Liabilifies”: .ai!'ﬁfééent and future indebtedness, moneys, obligations and liabilities of RRE

“'the Chargor to the Charges under or in connection with the Scheme (whether in accordance with A

_  ‘the Scheme Rules, applicable laws and reguiatmns or othenwse} in wh&tever currem}f'
" denominated, whether actual or contingent. : S o

. ‘*Seeﬂr;i’y a maﬂgage charge pledge hen or other seaumy mterast securmg any ebhgaimn c}f '
Coany pcr%on or an}f gther agrﬁement or arrangement havmg a s:mﬂar effect. :

o “Secumty_ﬁmsets means all assets Of the Chargor the subject of any Secunty sreated b}f thzs B
i Deed. . S _ e e _
“Tax”; ahy tax, levy, izﬁ?isst' duty'm@' other chargé or wiahho‘lding of a similar nature '{inc uding e
" any penalty or interest payabie in connection with any fatlure to pay or any- dciay in paying any i

of the same)..

' _ _“Vﬁ’l‘” value added ta'{ as pmwded for in the "v’aiue Added Tax Act 1994 and any ether aax @f BN .
¥ samﬂar nature. : - S . SR

LUK - 6825240793 B 3



. '_-'Any_rcference Imthis Dead o0 o

o 12:07 the “Ch'ﬁrgée , the “Chargﬂr or any other person shall be construed so0 as te mciude e
' its successors in title, permitted assxgns and permii‘ted transferees; o '

S . 1.25;2"-_':_-_ _ assﬂt*e includes preseni pmpemes revenues and nghts of every descriptmn

1230 : “iﬁdehte{ineﬁs includes any obligation (whether mcum&d as principal or as surety} for i
o . the payment or repayment of money, whether present or future, actual or contingent;
1354 a “person” includes any individual, firm, company, corporation, government, state or T
agency of 4 state or any association, trust, j@mt venture consortium or . pattnership
" {whether or not havmg separate iega! personality); - o .

C1Es ~at reguiﬂtmm includes any rﬁguiat;@n rule, Gfﬁmai dueatwe x‘equest or gmdsi;nc o '
' (whether or not having the- force of law) of any governmental, intergovernmental or- S
. " supranational body, agency, depariment orof any reguiat{)ry, saif—reguiamry or mher-_ - L
- :"authaﬂty or organisation; and S : L

. 126 2 pmwswn of an isa reference to that prows;en as amended o re-enacied.

B .21.3_ - C!auss anid Schedule hea{img‘s are for ease of reference Only o : o _
B _ 1.4 : _ _Any refereﬁce inthis Desdtoa mortgage or charge of any asset shall be ﬁonsirued 50 as te mciud{: L
R TR R nghts under any licence, agr@zemem far sale or agreemem for Eease in respﬁct of that i
S psdets : : :

S 42 othe bem:ﬁi of an}; csvenants far title g;ver’a of entemd into by any predesesser in title of i -
. the Chargor in-respect of that asset and all other rights, benefits, claims, contracts, =~ =~
o warranties, remedies, security or indemnities | m respect of that asset; and

: 143 .' the pmceeds of sale of any part of that asset and any other monsys pasd or payabie i
L respect of or in connection with that asset. L ' :

15 o Any referenca in this Deed fo' any 3gmement or other d@cument *;hali be camtrucd asa refsrenge' L
0 Cto that agreement or document as the same may have been, or may from time to timie be, restated, -
~varied, amended, supplemented, extended, substimmd novatﬁd o ass;gned whethex‘ of net asa.
~result efany of the same:- PRI SR R :

1.5.1 - there is an increase'or'deérease in ényfaciiitﬁ; made available under théit'agreem'g‘,nf or :
SN _dgcument or an inicrease or decrease i in the pm@d for which any facxhty is availableor . S
- in which it is repayable; : e : :

. E.,S.Q -.-:: '_ an}f addltsonai further oF substituted famiity 10°0F for such fac:i;ty is pmv:dad
E 3.3 aﬁ}r rate of interest, commission or fees or reievant purpose is change:d
= 154 ..; the sdenﬂty of the’ pamcs is changed ' .
155 : :the :denhty of the pmwders of any securﬁy is changed,
B 156 .them is an increased or additional habx!i‘ry on the' part of any persan or .- -
.l 3 7 v .a new agreemam is effectweiy created or deerned to be created. o

L6 _”'Aﬂy reference in this Deed to “ﬂns Deed” shall be deemed to be a referense to this {)eed asa o
o whole and ot limited to the pamguiar Clause, Schedule or provision in which the relevant
S -referance appears and o this Deed as amended, novated, assagned supp]emented extended

UK - égzszemm i 3--"4' -_



" substituted or restated from time to time-and any reference inthis. Deed to a “Clause” ora .
i “Schednle” is, unless otherwise provided, a reférence to a Clause or a Schedule of this Deed..

17 . Unless the conte:r\t otherwise reqmms words denetmg ‘the smguiar number GHE}F shall :ﬂsiude the L
Cplural and vice versa. U o S e :

o = ___'1 8 | Where any prowsmn ﬁf this Deed is stated o mciude one or more th;ngs that shai! he b}f wa}r ef e _ -
P -example o for the avoldance of doubt eniy and shall not fimit the generality of that provision, R

i 19 itis inteﬂded that this documem shall take effect as and bs a deed of ‘ihe Charg@r notwsthstandmc
oo the fact that the Chargee may not'execute th:s document as a deed. ’ :

1.10 Any change in the constitution of the Chargsc orits absgrptmn of or amaigamatmn w;’fh any other -
e ‘person or the acquisition of all or part of its undertaking by any other persun shall not inany wa}r B
- prejudice or affectits mghts under this Deed. L et :
" Third Party Rights s R | o |
$ SRR -.'Niothing in this Deed is intended to confer o any péfsk)h"é'ﬁy righf to enforce Or'enjci};f the benefit
“.- - of any provision of this Deed which that persan would not have had but for the Contracts (nghta R '
QfTh:rd Pames) Act 1999 . : - R AR S

2. COVENANT TO PAY
L Covenant io Fay

SR 1 ._"_'The Chargar cevcnams wsth the Qhargce that it shaii pay, perfcrm and discharge ihﬁ: Sesured'
': " Liabilities as and when the same fall due for payment, performance or discharge in accordance.
L -_w;th their termis or, in the absence of any such exprc*;s terms, on demand '

55 - The Charger covenaﬁts with the Chargﬁﬁ 10 pay intetest ot any E}{pgngeg ar quch rate as may f‘mm -.3 R o
- “time to time be fixed by the Chargee and, if not so fixed, at the Default Rate, such interest shall”
S . accrue and be payabie as fmm the date on which the relevant Expenss arose,

s "r'_':_GRANT OF SFCURI'{‘Y

| '_Fixgd{'fisa,rges __ SR L _ _ _
o 3_.: The Chargor, as Seétirity'fm‘ the .paymenf pﬁrf{;ﬁﬁahce and é.i.sc!.ia'rge éﬁ" all “the Secured

. Liabilities, charges in favour of the Chargee b}f way of a first Eegai mortgage aii of its i'ighg titie _ .
T and interest in and to: : o _ .

s _'_3.3.‘%- the frechold, commonh{}id and ieaﬁehoid preg}er{y speslﬁcd in Scheduie 1 {,De:mh af o
~ Reat Pmper!y} and. : -

3.1 2' all Premises and letures mw or ﬁ'@m time 16 time inor on that preperty

iggl R The Chargar as sesumy for the. pa}fmem perfoxmaﬁce and discharge of all tha Secumd o
5 .;';:' Liabilities, chargss in favoir of the Chargee by way of first fixed charge all of its righﬁ title and '
interest in and o the. f{}iiowzng assets, both presem and future: : '

e 3.2.1 all estates or interests in the freehoid commonhold o leasehoid propem spemﬁed in o
o - Sehedule 1 (Deteils of Real Property) and -all Premises and Fixtures in or on that
property (1o the extent that such pmperty, Premises and Fixtures are not cffectwe!y o

- 'mortgaged under Clausei% 1 abeve}? Tl g R

3220 all contracts, guaramees appmmmems wawant;es and mher decuments m which itisa : O
- party or in its favour or of which it has the benefit relating to any letting; development, -
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. Praperiy or Premises andk}r 16 carry on the business carried on upon that land and all o
- agreements relating to that land to Whach it is a party or otherwise entitled:

323 all amounts owing w0 it, ifany, by’ way of rént, licerice fee service charge, dﬁapzdatmns _ R
o ground rent and/or rent chiarge in respect of any Mortgaged Pmpes’ty or Premises; and -
324 all Insurances; including all claims, the proceeds of all claims and all Feturns of premium
celen e in eonmection: w;th anumnﬁes B : '
R PERFECTION OF SECURITY
"-:-"-.Reg:stmfwn ai HM Land Regw{rv S BRI S : R
RARE 0 R For the purposes of panai 8 of each F{}rm R}{l that may be requ;rec! to’ ba sompicted by the."_ ::::'_ ':_ SR
T Chargee inrelation to any Momgaged Property registered or fequired to be registerad at HM Land
. Registry, the Chargor hereby consents to an application being made by the Chargee to the Chief -
"7 Land Registraito enter the. feﬁiﬂwmg restr;cmn in F@rm P against 15'5 !:ﬂe 1o such Msngaged L
- Property:. o R _ ' [ . _ S
0 : f[“i\fa cfzspasu‘mn of s‘f?e regmemd estate by :he pmpi :ei‘ar Gf the reg:siered estate is 1o be _' : S
- registered without a written consent signed by the propr:emr for the time being of the charge
U dated [e] in Savour af Ves’;iy Trustees Limited mj%erfea‘ to in the ckarges regzs!er o m '
o “convevancer.” . o : B PRI o s
lam if the title to any"t}f 'the"Mbrtgagec! Prbpéfty' ié"nét' re’igisiéréd at HM L,'ani:i 'Registry,'"'the_Ch:;rgm:_ e
- shall ensure that no person (other than itself) shall be registered under the Land Registration Act =

2002 as the proprigtor of all or any pmfi of that Meﬁgaged Pmperty without the pr:or consent in :
- writing of the Chargee... o _ _

[ 43 SO Wheiher or not the title m any Qf thf: Moﬁgaged Propea’ty iz registered at HM Lamd Regestry, R
T the event that any caution’ agamst first registration or any notice {whether agreed or unilateral) is B :
registered against the Chargor’s title to any Mortgaged Property, the Chargor shail immediately .
“provide the Chargee with full particilars of the circumstances relating to sﬁch registration or - .
: ‘notice and, if such caution or notice shall have been registered in-order 1o pmicci a purported i

: interest the creation of which is riot permitted urider this Deed, the Chargor shali smmedmeiy and

"7 Cat its own expense take such steps as the Chargee may x‘equxm to ensure that the caution or notice, g
as applicable, is withdrawn or cancelled. ' . : '

- _'._.Nmzcas af Cimfge

: :.@zg -~ The Chargor shall; ;}zompﬂy upan the requeﬂt ef the Chargec from time to time gwe or jﬂm the : o -
S ~ Chargee in giving a notice of charge in such form as the Chargee may reasonably reqiire to the s
- -relevant counterparty, insurer or other third party (as the case may be} in respect (}f any asset
- which is charged pursuant to Clause 3.2 above. _ _ G '
As “Each such notice shall be duly signed b}' oron beh'aif of thé Ci;i;:irgor an"d thie'{fhargor éhaii tse all : R
"o reasonable endeavours to procure that each person on whorm any such notice is served promptly S '
B . provides to the Chargee a duly %sgne{i acknaw}edgemam of that notice in such form as the Chargee
o may reasohably requ;re : A Sl Co : -
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46 The Chargsr shall prompﬂy depssst with the Chargee {unless alveady held by s sehc:mrs on - DR
~ . behalf of and to the Chargee’s order or at HM Land Registry for the purpose of registration of the .+
~security constitited by this Deed) all deeds, certificates and other decuments of title from timeto 7
* time relating to the Charged Property and shall promptly, upon the request of the Chargee fromi
time to time, deliver to Chargee ail such other documents reiatmg to the Charged Pmpeﬁy as the e
'Chargee may reasenably require. ' : S ' o

5. FURTHERASSURANCE
: Fmﬁ:erAssum;me o | . R : '
‘51 ::.'Thé' Chargar shall Pm‘r.n'}.}ﬂy' do all such acts and execute all such daéﬁﬁiems_(iﬁélﬁdiﬁg R

. assignments, transfers, mortgages, charges, notices and instructions) as the Chargee orany o
- Receiver may reasonably specify (and in such form as-.the: Chargee or - any Rcsewer may'_-_ RN
-reasanabi}' require in favour of the Chargee of its nemmes{s}) fo: e T

CUELT p&rfeat the security created of Entended to be created in respect of the Charged Property Lo
P - {whichmay include the execution by the Chargor of a mortgage, chaige, assignment or FARI
 other Security over all or any of the assets f’ormmg part of, or whach are intended to A
form’ part of, the Charged Property); - ; " S

812 facititate thie sxefcise of any rig!}’is poweis and remadies of thc Chargee or any Receiver . R
el - or Delegate provided by or pumuam to this Deed or by law; and/or '

U813 facilitate the réatisation of the assets wh:ch form part a}f or are: intended to form part of,
T othe Charged E’mpeﬁy

: 3_""N€cessmy‘fic¥mn - - e

S 52 - The Chargor Shail take all such action as'is a\fazlab!e o if (mciudmg makmg a!E ﬁimga and f.:. P
o registrations) as. may be necessary for the purpose of the creation, perfection; protection or -
' -'___'ma;nienance of any securn‘y conferred or mtended to be mnferrﬁd on the ﬁhargee by oF pursuam- :
- to this Deed.” : : SR RN -

...'Impimd Caveﬁams _far ?‘tﬁe e 5

53 - Eachofthe mortgages and charges granted by the Charger under thits Deed are granted w;th full
it title guarantee in accordance with the Law of Property (Miscellaneous Provisions) Act 1594, save .
. that the covenants set out in Section 2(1)(a), Section 3 and Section 4 of that Act shall extend t{) o
7 the Chargar without, in cach casz, the beneﬁt af Section 6(2) of that Act.” 5 :

[ REPRESENTATIONS

. B (;gneraf S i | | - . |
; ﬁE 8 '__-".__The Ch&rg(}r makes the rcpresematwns and warranties se& oui in this Ciause 5 fo the Chargee (m. -:_: '
' o thie date of this Deed. : .
.:_-Smﬁss = - R | e |
62 o It is a company hm;ted by guaramae du!y mmrparated and Vaizdly exss{mg under the an of its .3_'.3 o

o Junsdicncn of i mmrpgra‘aon and it ha‘; the power to own its assets and carry. on its busmﬁss ggit.
i% bemg conducted. T TR L : ' : '
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.6.3' :. - The obligations expmssed to be assumed by it in this Deed are legal, valid, binding and'
. enforceable obligations and (without limiting the genetality of the foregoing) this Deed creates
o - the security” ‘which it purpom 0 create and that security is valid and effectwe Rt

O Power am!&ut}wm’y o

B . It has the power to enter into, perform and deliver, and has taken all nécessary action to authorise e
[ERREOI {1 entry into; performance and dchvcr}f of, this Deed and the transactions contempiatsd by thig
65 o No limit on its p{}wers Wﬂl be eweeded asa resuh: of thz: gram of secur;ty cgn‘zemp a‘ied by this -

- :_-Naft—{fanﬂwf w:t!s Gti;er (}g‘;hgatwns

B 66 The enti}f into and perfonﬁame by it of and the transactions contemp!ateﬂ by, t‘nm Dsed and the"_ . ; o
o graating of the security under this Deed do not and wzii not wnﬁmt with ;

66 any law or regulation apphcabie o it
) 662 ii;s constitutional documents; or o
B8 an'j,f agreement or instrument bindiﬁgu’p'{}'ﬂ'it‘ or any of ifs assets or constitute & default
" or termination event (however described) under any such agreememt or instrument, -

' nor {exccpt as provided in this Deed) result in the existence or imposstmn of, or obhgﬁ itio srcate: S
~any Secur;ty in favour of any person over all orany of its assets. '

. Insoiyencv cm?d Cenitre af Main !mgms‘is gmsi Establishments
BRIy B ~No ccrperate action, iega! pmceedmg or Gther prosedure or stap in reiaﬁ:xﬂn tﬂ

' B 6.7.1 the suspensmn of paymsms amorafor:um of any mdebtedness wmdang«up, d;sseimmn _ sl
' '_'-._-adm;mstratzon or reoggammhon {by way of miumary arrangement f;a:herne of -
: 'arfangement oF othemasa}, . v B . _

SR I I acompssxt;on compmm;se asmgnmeni or arrangcment with any c:’ed;mr or e

63 - the appomtmcm of a isqmdamr racewer admznmm{we reé;ewer aﬁim:mstrator
: - ¢compulsory manager or other similar officer, B '
- {or any anatogous proc'eéure Q'r"stép in'any-juriSdistiaﬁ)' has been taken or, to its knowledge, .
- “threatened in relation to it orany of its assets which has or might reasanabiy be expectﬁd to have
a Material Advsrse Effect.” e ) o _

68 o o 'Na expmpnat;on aﬁachmeﬂt sequestr&i;en di@tress of exeeum(}n {0&‘ any anaiegous pmcess in
e - any jurisdiction) affecting any of its assets has been taken or, to its- knowledge, threatened. in
o relation to it in each case which haa or nght reasenably be expected to have a Material Adverse -
69 Itis ﬁot una‘t}le a’nd'has 1ot 'admittéﬁ its‘ inability to pay its 'debts as ths}} fall due {and has niot been
k ~“deemed to or déclared io be unable to pay its debts under applicable law)and it has not suspeided * -
_ *“or threatened to suspend making payments-on any of its debts or, by reason of actual or anticipated S
- financial difficulties, commenced negotiations with orie or more of its creditors witha view to 0
 rescheduling any of its indebtedness and the value of its assets is not less than its lisbilities {taking SR
into account contingent and prospective liabilities) in each case other than where such event does S
naot or couid nit rsasanabiy he expected to have a Material Adverse Effect. o
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-Proccedmgs {the “Regulation™), its centre of main interest (as that term is used in Article 3(1) of -
- the Regulation) is situated in its jurisdiction of incorporation and it has no “establishment” (as o
“that terny is used in Article 2(h) of the Ragul a"aon} in any other Junsdwtl{m

s Vm‘zdgw and A{im:sszb;s’;w in Ewdmce L

B S '.'.Aliauthﬂnsa‘ﬁ@ns canscnts apprwais rese!utmns E;cences exemptmms f Emgs ﬂotar;sanons or
R ©registrations required or desirable to: e o

E --*6.'1 1.1 cnabis: it !awfuii},f to enter mto exercise its nghts and mmp!y wﬁ:h its obhgatmm i th:s' S
G113 make this Deed admissible in eviderice in is jﬂﬁééiézién of incorporation; and -
U613 enable if to create any security expressed to be created by it by of pursiarit to, or, as the S
~. " case may be, any security expressed to have been created by it and to be evidenced in;
: _thxs Deed and to ensure tha!: such security has the prmmy and’ rankmg &t igexpressedio
L havs been {)btamed or cffesied and are in fuii fcerse and effect

o (S@vemmg Lawand Eﬂfarcemem

6 20 _The choice of E.nghsh law as the g{wemmg hw of ﬂ'ns Deed will be racegmsed and tznfﬂrced in
' it jurisdiction ofmcorporatmn SR SR _ o

: 6.13 . Any judgmem Obtamed in the courts af Englamd in rclatmn to t}m Deed (0@ in thc case that thm"- e
0 Deed confers jurisdiction to settle disputes on any other courts, any judgment obtained in those:

" other courts) will be mcegmsed and enforced in'ils jurisdmtmn afi mwrp@ratmn

14 It has entered into thiS Deed for pr;vate char stabie purpmeq and, in any g}mceedmgs taken inits R
R jurisdiction of incorporation in relation fo this Deed, it will not be entitled to claim for itself or SR
. any of its assets 1mmumty from suit, execution; attachment or-other iegai process. :

No F;é’mg or Smmp Taxes ' _ _
605 - Under the law of its jurisdiction of incorporation it is not necessary that this Deed be fifed,
S vecorded or enrolled with any court or other authority in that jurisdiction or that any stamp,

fegistration, ‘notarial or similar taxes o fees be pa:d on- or in relation o this- [}eﬁd or the
- -ransactions centempiaied by this Deed, ekcepts '

o 615.1 regsstm‘tmn of a certified copy of this Deed at Campame‘; Hause under Sec‘tmn §S9A ef :
_:.'the Cempames Act 2006 and payment of associated fees; and. e

R A L registrmmn of th;s Deed at the Land Registry or Land Cha%’ges Regastry in Engiand am:i R
PRI Waleq and pa}rment of associated fees; : o

- whsch regmtra‘mans fiimgs and fees will be made and pa;d pmmpﬁy aﬁer the date {}f this Deed
S No Breach of Law o7 i}efﬁuif e B S ' '

'6.!6._'- . It has not breached an}; law o1 reguiat:cn whxch breach m;ght reasonabiy be expccted to have a B
' o ‘Material Adverse Effect. e : : . . R : . :

617 : 1t is not in material bre:ach undm’ any agreemerzt tc which it i$ a paﬂy fior is it in defauit in rcspsct R
- of any material financial commitment or habxhay e ' )



...................................................................................................

._-.'-6.'1 8'.- -A!i financial and other information provided by it (including its advisers) to the Chargee was true, S
e 'complete and accurate in aii material respects as at the da‘te it was provided and is not mm!eadmg LT
' No Pm;:eedmgv Pena‘mg or T!zreatened : S PR
6119 No litigation, arbitration or admm;@tra&:we pri}cacdsngg or mvessigatmns ef or before any caurt g _
- atbitral body or agency which, if adversely determined might reasonably be expected to havea
© Material Adverse Effect have {to the best of its knowledge and belief (having made due and .~

‘gareful. cnquir}')} been started or, o its knewiedge (havmg made due and -careful - anu;;‘y} S o
threatened agam&t it S : . . s

Creation of Secursz’y

o _ 6.20 ‘This Deed creates or, as appiicable ewdaﬂces in. fa‘wur of Ehe Chargee the sesumty wﬁuch I
R purpem to create or avidence with the ranking and priority which it is expres&cci to have.

o 62§ g :"Wxtheut hmatmg Clatse 6.20 abave its paymem obisgatmns under this Déed: rank at 1ea§t pa?‘i'_ S
' possie with the claims of all its other unsecured and unsubordinated . creditors, except f@r-
- obligations manda&oniy preferred by law appiymg to campames generally, '

622 - No Secumy exists over aii or &my Of the assets over whxch it p&srports 1o gram secumy under thxs_ SRR
- Deed. ' ' : : :

" Good f‘m‘s @ Asseis :_' o

623 SR has a g{md valid and marketab}e tiﬂe to, ar va!:ci iea%es of llcences af and all appr&pr&aie'--"-. o
Sl Authorisations to use, the assets necessary to caity on its busxn@ss as :t is bemg conducted.

624 " is the sole legal and beneficial owner of the assefs over whlc:h it purpaﬂs to gr;mt securﬂy under' B
- this Deed, AR " _ o
i Eﬁvimnméht&i Laws - _ _ L _
625 L is in compliance with Clatise 7.14 (Environmerital Complionce) and to the best of its knowledge

~and belief (having made due and careful eénquiry) no circumstances have occurrad which would s
. -prevent such cnmphance in a manher or to-an exient’ that mlght reasonably be exp@cted to have @
Material Advsrse Effect. ' o ' o T

S 626 No Environmental C!aim has besn commemed or (m the best of its know!edge and be!sef {hawng"- SRR
. . made due and careful enquiry)) is threatened against it where that claim, if adversely determined, -
o might rea‘SQnabiy be expected to have a Material Adverse Effect. 0 .

e Cﬁﬁ!lﬂmﬂg Represemm‘mm e

T 6.27'_' The Chargor undertakes with the Chafgee that the representa{mn& and warranties in thzs Ciause 6 PR
<o will be trueand aceurate incall material respects throughout the L:ablhty Period by referenee to
e :the facts am‘{ circumstandes exzstmg from time to time I T e

e -UNBFRTAKINGS

_ . General - _ _ . _ - S RS
- 71 : CThe undertakmgs in th:s Ciause '!' and in Ciauﬁe S (T}w waggged Pmﬁer{y, Premzses and R

R rxrwres) remain in force durmg the Liability Per;ed



. ?E L The Chargor &;haii not create or extend or permit to arise or subsist any Security (other than any' IR
LD Security constituted by this Deed) over the whole o any paﬂ of the Charg_ed Pmperty, otherthan .
with the prior written consent af the Charges,- '

T Restriction on Bespasa!s‘

A The Charg{}r shail not enter mto A s;ngie tramacimn or 2 series a}f tramactmns (whﬁthef reiated SOSIIRURERE
S e not) and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of the . -l
“whole or any part-of the Charged Pmper‘ty, other. than with the pmm’ “written conseﬂt {sf the: R ' o
3-'Chargee . : _ o _ L
' ..'Acce;ss‘_ T : : -
74 - The Chargor shall; unless government restrictions are imposed in relation o the outbreak of "
L gisease including but not limited to Covid-19 or similar, permit the Chargee and any other person o
- nominated by it free access at all reasonable times and on reasonable notice to énter upon and/or .
- view the state and condition of the Charged Property (without, in any case, becoming liable to o o
- account as mortgagee in-possession) provided that the Chargee and any other person nominated _ '
S byt comp!xes with any and all rsqu:mmems af any gevernmem restrictions in this respect.

" Instirance R

: ?5 .' | -The Chargor shaﬂ insure and ke:-:ep m‘;umci the Chargcd Pmperiy (msafa;‘ as it is Of an msurahis-' el
ULl nature) agamst DR :

L 7.5 B _-.-i{sss or damage i:sy ﬁre and

782 ~other risks perlls and mnimgensam amd in such am@unts aﬂd on such terms as wauid'
o be takenout by reasanab!y pmdeﬁt perscms carrymg o’ the same class of business as' : o
- that carried on by it : - : '

Any such insurance muist be with an instrance company or underviritets and of such terms a6 are e
- reasonably acceptable to the Chargee and must be in a sum or sums not less than the replacement o
~value of the Charged Property {meaning, in the case of the Premises, the total cost of entirely

. rebuilding, réinstating or replacing the Premises In the event of their being completely destroyed,
together with architects’; Surveyom . engmeers “and c}ther -professional fees and charg,es for.
- demolition and remstatemem) : : o ' v

76 The Chargor shatl; if requ&%ied %;y the Chargce use reasenabie eaéeavours o procure that the RR _
. Chargee is named as co-insured - with the Chargor on' each policy of insurance effected or .
- maintained by it or any person on'its behalf in accordancé with Clause 7.5 above or that a note of
' the Chargee’s interest is endorsed upon, and the Charges is named as sole {oss payee inrespect
~of, each such policy, a5 the Charges may require and that the terms of each such policy require =
- the insurer not to invalidate the policy as against the Chargee by reason of the act or default of
- any other joint or amed insured and not to cancel :‘i Wstheut gwmg at least 30 days pr;ﬁz’ writtén -
7 notice to the CHargee. S ' :

' ?? . The Charg@r shall pmmpﬂy pay aii premlums and othet’ man&ys pavabis under ot in respeci of _: B
R - each policy of insurance effected or maintained by it or any person on its behaif in accordance . -
o “with Clause 7.5 above and do all other things necessary to keep cach such policy in full force and.
" effect and shall, promptly upon request; produce to the Chargee receipts showing the ;}aymem {}f [
_' ~such moneys wﬂhm seven Eusmass Da}fs af their becommg due and payabie '
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- certiﬁfzate or cover n{}te relating to any such insurance as is raquimd by Clause 7.5 above. -~
79 The Chargﬂr shall not do or cause or perinit to be done or, as the case fn'af be, not done; and shall
"o niot fail to disclose, any matter or thing which may make any sush insurance as is reqmred by
©-Clause 7.5 above void of vmdabie

R Remedymg Tinsurdnee Dgﬁm!z

- 0 T o if default shall be made by the Charg@r in cempiymg with C!ause ':" 5 above ‘the Chargee may' o RO
Ll (but shall riot be obliged to) effect or renew any such insurance as is requ;rsd by that Clauseon 0 .
‘- such terms, in such name(s) and in such amount(s) ‘as the Chargee reasonably considers = AR
- approptiate. All moneys expen'ded by the Chargee in so doing shall be reimbursed by the Chargor 2
* to the Chargee within seven Business Days of demand and until so reimbursed shall carry interest o
‘at-the rate spec;ﬁﬁd in- Clause 2.2 {(Iuterést) from the date of payment by the Chargee imtzi'_'-_ o
" reiimbirsed (after as well as before any judgmem) : : '

o Proceeds gf Imumﬂce

U 7.11° . 'Ail m@neys received or r@cexvab&e b}f the Chargor under any insurances in respect of the Prem:qes R
<L prany other Charged Property of an insurable nature shall be held on trust for the Chargee and. g
apphed (subject to the rights and cla;ms of any g:ersc;n having prior rights théreto): - :

L AT Cin rcpﬁacmg rgstarmg or remstatmg the Premises or other Chaz‘ged Pmpﬂr{y de«;tmysd S
. or damaged or in such other manner as the Chas‘g@e shall have pr@weus!y appmved in-
~writingg or : N

7012 after Ehe secumy cﬁnstatuted by this Dead has becoma enf@rmabie and 15 the Chargee'_ S _
L sp divects, in or towards satisfaction of the Secured Lishilities in acenrdance with Clause e
- 1? [ (Orcz’er Gfﬁppz’zcaﬁaﬂ) : : S

o Amﬁwwmswm L

S8 b S The Charger shall premptiy (}btam compiy with and {E{: aii that is necessary 0 maamam in qui -
s ; - force and effect; and supply certified copies to the Chargee of, any Authorisation required under :
"':"..'any law or regulation of its jurisdiction of incorporation to emable it to perform its obligations - : L
~under this Deed and 10 ensure the legality, vahd;tys enferceabiiity or admassxbai;ty in ewdenca ino
- its jurisdiction of i mcorpﬁmtmn of this Deed

o -C@mpi&ance wzii; Laws asfd Rég:datzans

B - ?fﬁ 3 o '_ -I_T he Chargor shall comply i in all respect&; w;th all H:ws and reguiatmm to whwh it or any Chargsd S
S Property may be subject, if failure so'to compiy weuﬂd matenaiiy smpa:r ifs abﬂ;ty 10 perf@rm its -
- pbligations under this Deed, S S '

---'-__'EnvzmnmenmfCampimnce.__- ' R RN SR _ i
;?.1'4 . '-_.__-_-'_Wﬁhout limiting Clause '/’ i3 {C@mpﬁmﬁce with Laws cznd Regm’afmm:} thc—: Chargor shaﬂ RSt S
Sl :..’i 14 1 cempiy with all anmnmentai Law, B ' '_ e
P '.:-_3 ?.14_2 - ~“obtain, mamtam and ensure camphance wﬁh aii requmte Envzr{mmemai Permxts and

' '_'?.1-4'.3 mzplemenz pm@edures to tionitor camphance ‘with and 0 prevem i;ab;ia‘iy under any
- Environmental Law, ~ : : .

T 'whem fmiure 1o do so m;ght reascmabiy be expec‘ced o have a Maﬁanai Adveme Effsci
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..........................................................................................................

.' _7;i5 B The Charg{}r Shall, pr{}mp‘iiy upen becamiﬂg aware of the same, inform the Chargee in writihg';*' -
" 7.15.1 ': any claim, notice or other communication served on it in‘respect of any modification,
o Ususpension or revocation of any Environmental Permit; and -
7152 any facts or circumstanices which'are reasonably likely to resuit in any modzf‘ cation,

" suspension or revocation of any Environmental Permit or in any Environmental Permit -
- niot being extended, reviewed, granted or (where nece%sary} transferred :

Z-where the mod;ﬁcatmn wspcnsmn or revocaimn it ;mp!ememed or, a5 the case may be the-_' e
< failure to extend, review, gs‘ant ot transfer,- maghi masonably be expecied i have a Material
L Adverse Effect, : : Ll

7.6 The Chargcar sha!! §}r0mpﬂy up—im becammg aware Gf the same; :nﬁ;z’m the Chargee in wmmg- g
.. o Qf: RRRRE . ._ . . . . .. . . .
L ?.iﬁ;i - any Environmental 'Ciéifn'égééﬁs{ it wﬁibh'is' éufréné pehdiﬁg ér'th're‘a{éheé' and
? 6.2 any facts of circumstances whzch m;ght reasenahiy be cxpected to r&:suit in any S
: Envzmnmemal Clalm being commenced of threateried againist it, ' ;

where the simm if determined aga;ms it, m:gh& reasenabiy be' expected to have a Ma‘zana!"_ S
:'.A{iverse Eﬁect : S e L .

R Infaﬁmtmﬁ S

A 'i'?_"_:_' The Chargcr shaﬂ prompﬂy suppiy o the Chargec such mfoymatmn as t‘ne Chargee may ; [
7 reasonably require about the Charged Property and its compliance with the terms of this Deedand =
" such further information regard;ng its f‘ nancial candzt:en assets and operations as the Chargee" o
_."may reasonably request. Lo : ;

p s {8 The Ghargoz‘ shatl pmmpﬂy notify the Chaxgee in wmmg of any mzﬁenai action; claim or demand =
R __:mada by or against it in connection with-alf or any part of the Charged Property or of any fact,’
-matter or circumstance which may with the passage of fime give rise to such an action, ¢laim or
: ~demand, t@ge{her with the Chargor’s  proposals for settling, liguidating; compounding or
- contesting the same and shaii subjaci to the Chargee 5 approvai of such proposals, impiemeni —
~themat its own cxpamc : R : X

N&t:ees Res‘almg i Ckarged Pmperty

o _.’?.'193'-"': “The Chargor shail within 14 da}fs after the receipt by it of any apphcatmn reqmremam @rder orf-'__ ' S
L notice served or given by any pubhc or local or any other authority with reSpect fo the whﬁie or L
" any part of the Charged Pmpeﬂy ' BT R
- '._? 9.1 delivera copy to the Chargce

"_-?.'19.2 '- ‘inform the Chargec of the stepq taken or prop@sed to be tai\an by it to campiy w;th the :
o+ Crelevant application, requirement, order or notice; and - e '. 5 S
e '_?.i@?*“ comiply with any reasonable request by the Chargee 0 take such action as the Chargce’
o E -~ may believe necessary to preserve or protect the Charged ?r@perty or the secunty '
.- constituted or mtended 1o be constituted b}' this Dead. S : SRR
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................................................................................................

B _.7.2{3_ '_ '-_The Charg@r shall not da or-cause-of permit to be done anything which might in any wa}' T
" depreciate, jéopardise or otherwise prejudice the valué to the Chargee of the %ecunty constituted
: or mtcnded to be constituted by this Dﬁed ' ' - o g

s _'-THE MORTGAGED PROPERTY, PREMISES AND FIXTURES Eo |

N _Premzses and Fixtures e L _ _ _
81 The Chargor shall at af! times, to the Chargee’s satisfaction, acting reasonably, repair and kéépi:':

R A _. " the Premises in such repair ahd' condition and ‘adequately and properly painted and [ '_
T decorated as to be fit for purposes and to be used in accordance with 'ﬂi apphcabic ans' R
" and regulations; and T ' ' :
P Al : " the Fixtures ;n'g@od werkmg'm’derand shall, as and when ncaéﬁar}gréné%ﬁ and repiaééf PR
2 ' such items when they shall become wom out of destroyed with items of similar quality .~~~
‘and of equal or-greatér valie. |

o g2 if default shall be made by the {Jhargor in cnmply:ng w;th Ciause 8.1 above the: Chargee may S
S “{but shall not be obliged to) carry out repairs which are reasonably necessary and the Chargor '
. shall persnit the Chargee and its agents and contractors to take any of the steps referred to i -
~ Clause 8.11 below for this purpose. All moneys expended by the Chargee in 'iékiﬂg any such stéps'
S " ‘shall be reimbursed by the Chargor to the Chargee on demand and until so reimbursed shall carry
" interest at the rate specified in Clause 2.2 (Jnseress) from the date of paymen‘t bj! the Chargee until
U reimbursed {after as well as before any judgment).” ' :

83 The Chargcr shall not, wsthout the pr;or writter’ mnsent of the Chargee {such ccnsem not to b:.a
T unreasonab!y withheld or de&ayed} - : S

_— _'_-8.3.1 - sever or unfix ‘or remove an}' af the Faxmres (exs:ept fm' the purpose of effectmg B
. ' pecessary repairs (o any such items or renewmg or r&plac;ng the same il accordance
ST with Clause 8.1 abave} or- ' S : '

C8.3.2 carry outor permxt te be carried ﬂut an_y materiai dem@htmn rebuzidmg, recorzstructmn_ ': -
B s structural alterstion {}f any Premises. _ L o '
g4 ::The Charger shall pmmpﬂy gwe riotice to the Chargee in the event of any of the Premises oF 2
- Fixtures bemg damaged or destroyed ' s - : S

' : _'Pﬁymgrzf of Outgoings in relation to M. ﬁffgﬂg&’i Pmperty

RS The Chargﬂr shall punctuai!y pay or cause to be paid {Except when centested on reaﬁenab!e'_:"ﬁ' BRI
" grounds) and shall indemnify the Chargee and any Receiver or Delegate on demand againstall: -~ -
" present and future rents, rates, Taxes, assessmernts and autgmngs of whatsoever nature imposed : e
upon or payable in respect of the Mortgaged Property or by the owner or occupier of the = ="
" Montgaged Property upon the same becoming due and payable or within any applicable grace
7 petiod. Ifany of the foregoing shall be paid by the Chiargee or any Receiver or Delegate they shall =~
o be reimbursed by the Chargor to the Chargee or such Receiver or Delegate on demand and shall. - "0
- C-carry interest at the rate specified in Clause 2.7 (Juteresf) from the date of payment by the Chargee el L
-t such Receiver or Deiegata until rexmburscd (aﬁcr as well as befbr@ any Judgmem} '

UL Power af Leasrmg

e 86 '.-_Other than any Parm;tted Lm&m:e the Charger shall not, w;ihoui the prmr wr;tten consent- of the_ S T
R Chargee (such consent not to be unreasonably withheld or deiayed) o
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- %urrenders of any ieases or enter into’ any agreemen‘t for iease or iat’tmg, in respcct of -
aﬂy Mortgaged Propartys or Sl

o 8.:5,2_ create ar&y licence in resp@ct gf any Martgaged Praperty, or iet any perwn mm -
. _"Occupatgon of, or share cccupation of,. ‘any Mortgaged Pmperty or graﬁt any other -
.. proprietary or other rsght or inferest in any Moﬁgaged Pmpeﬁy :

'_ ..--Fesjfarmance af ﬂi}!fgfmam o R o
87 'Other than as disclosed to the Char pee pr;m‘ 0 the date of thzs Dfﬁed the Cha;ger %haii

8.7.5-.: “observe and perform all restrictive and other covenants, qt:puiaﬂons and obhganons . PEs
Lo now or at-any time af’fectmg any Motigaged Property. or the mode of user of the -
S ﬂnjoymem of the same and shall not enter into: any onerous of fesirictive cbligations S
affecting any Mc}ﬁgaged Property; ' " - L '
CUR72 ditigently enforce all testrictive and other covenaris, stipulations and “obligations
P :  benefiting any Mortgaged Property and shall not (and shaﬁ not agree to) waive, reiease o :
o .Grvaryanyofthesame and : _' S R ST D
-_'3.7'.3 : _' :bbtam ‘and maintain fer the beneﬁt ef the Mor&gaged Propsrty and the owner and s
o - “pceupier théreof for the time being all party wall awards or agreements, rightsof light =
agreements; and rights of access and supply of services; over and in respect of any’ RORE
. adjoining or neighbouring property which in each case are necessary or expe{imnt ﬁ}r '
~the use, occupatmn andfor enwyment of the Msrtgaged Propeﬁy

o :@Mzgafmxs as Lessor

s 88 _ “Without prajz;dice to the generai;ty of C ause 8 7 abeve the Chargar shaEi in relatnon m any lease _
o to which any Mortgaged F’mpemy may be subject: R '_
881 o observe and ps:rfmm all covenantss st:puianom and a}bhgaimns of the iessm and s
oo diligently enforce the performance and observance of the c:}venams and obhga&;ons Df L
" the lessec, contained in any such lease; _ '
882 : dui}f and efficiently, implement 'any pr{wmién in any such lease for the review of any
S rent thereby reserved and not agree (o any’ change in rent (f{)r less than the open mark«et'- o
- renial value of the Premises concerned); and _ :
s g8 :_' _ prudently managc the Premises subjec% to any such leat;e |
e _.inﬁgﬁﬁﬂﬂs asLessee R e .
E _".._;'8',.9 - ‘Withoiit prejusdice to the generaizty ef Ciause g, ’? above the Chagger a‘;haii in reiatmn to a.ny fease L "
S under which any Morigaged Property is held: S S o
..8 g E .observe and perf{}rm all covenams sﬁpu!&heﬂs and G%}hgatmns of ihe lessee;. and_ i
- diligently enforce the performance amd cbservance of the covenants and obligationg of -
. the lessor, contained in any such lease; : R
= i 8.9.’2' Sniot agreetﬂ' 'aﬂy'change in the rent 'payab%é under 'an"j’ such lease (in excess of the épen' |
B " market rental value thereof and then only as required putsiiant to any review of rentin =

" accordance with terms of such iease} without the g}ﬁ{)r written ¢onsent of the Ch,argec o

7893 'not'do any act of thing whereby any such lease or any other document which gives any _
o iright to occupy cany - Mortgaged - Property “becomes or may. become subject to- -
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and

g o4 e }ﬁfdm?ﬂ& riotify the Chargee of any matter or event under or by reason of whichsuch -~ = 0
LUl lease has or may become subject to determination or to the exercise by the lessor of any
-~ right of re-entry. or forfeiture-and, if reasonably. required by the Chargee dx igemly _
: 'f purstie applications for relief fmm forfeiture or ﬁmtancy (}f any lease.’ e

Beveiaﬁmem of Mortgnged Pmperty

U810 '_ The Ch,argar shall not, without the pnm' wrrzten cansent ef the Chargee (guch ceﬁsem ﬂm 1o be.' o ) ER
- 'unreasonably withheld or de!ayed} : .

g0 make or, msofar as it is abie parmzt ethers (0. make any ap;ﬂmauan for plannmg' -
T pz:rnmsmn in respect of any Moﬁg&ged Pmper&y, o : '

' 8.?9,21 s:arry out oF permﬂ to be carried out or- any Momgaged Pmparty a:iy dewiopmem S :
SRR -(wﬁhsn the meaning of that expression in tha Pianmng Actslyor o -

o 8:10. .3' “make : aﬂy VAT eiecuan m reiatmn for any Moﬁgased Pr{}pﬁrty
: Remedymg M(}ftgﬁgeﬁ Pmperty Beﬂm{fg S R

8.1 B In case of any default which is autstandmg by the Charger in perferming or cempiymg, with az'ey S
' ‘covenant, ‘undertaking, restriction or applicable law or regulation affecting any Mortgaged
R - Property, the Chargor. shall serve notice of default on the Chargee and allow the Chargee a _
reasonable permd {of not less than 20 Dusiness Days) to remedy the default. Inthe event that the ]
- default is not remedied within a reasonable period, the Chargor will permit, unless government S
“restrictions are imposed in relation to the outbreak of disease including but not fimited to Covid- k
“ 19 orsimilar, the Chargee, its agenm and their respesztwe officers, agf:ms arid empkoyees to

= ;..j_8 H 1 “enter on that Morigaged Propcﬂy, : - .
-_.S.i 12 compiy with or object to any notice sewed'dﬁ' it in respect of that Morigaged Property;
8113 P take. ahy - action as the Chﬁairgfée: méy'réasdﬁabiv consider neé'e's'éary'c}r"deéimiﬂe to
“ prevent or remedy any breach of any such covenant, undertaking, restriction, apphc&bic

law or reguia‘&mn or to comply with or ohiect to- any such notice,

pmvxded that the Chargee and amy other: person’ nommated by it mmplms Wﬁh any am:é aEE-' S
- requirements of any govermment resirictions in this respeet, B

Co812 0 All moneys expendﬁd by the Chargee in taking any steps referred to in Ciause 8.1 abiove shall  *
[ bie reimbursed by the Chargor to the Chargee on demand and until so reimbursed shall carry S
“ - interest at the rate ‘specnfied in Clause 2.2 {Inferéess) from the date of payment by the Chargge until
o reimbursed (aﬁer as we%i as before an}f udgmem} L SE ol

R N - EVENT OF I}EFAUL’I‘

: 93 - 'Each of the cvcnts set ma‘t in this C!auﬁe is'an Evam aﬁ}ef‘auh S
K | Breach of this I)eed R . : g
92 0 The Chargo; does not c@mpl}: wsth any term af thss Deezi unless &ha non«c@mpiaance is capab!ei’ S

SR s}fremed}; and
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T made thhm ﬁve Business Ef)ays of its due date; or R

o :._9'.2'.2 3 “in any other case, is remedied wz%hm 20 Busmess Days of the earher Of ihﬁ Chargee '
oo giving notice and the Charg{)r bacammg aware of the noni-coinpliance.

: Mgsrepresenfﬁiwﬁ :
L 19:,1"3'%"_._ A representation madé"or'répeatéd by the Chargor in this Deed is incorrect or misleading in any -
- - material respect when made or deemed to be repgatad unless the circumstances gw;ng rise to the -
:" mssrepresentatmn ' ' ' S ' ' '

- 93 arc capab!c af remedy, and -

- _'9 3 2 - are remedied thhm 14 d&ys of ti}e eariier of the Chargﬁe gw;ng notice and the Chargor: PR
bccommg aware of ‘zha circumstances gwmg rise tothe masreprs*;entmmn o '

E I;&sa!vency _ _ _ o
. 94 : '_An Enssivem}f Event occuts in respem cf the Chargor L
. - .Imeivency Pmceedmgs _ | _ T . | S
o 535: - Except as pmv;ded below, any of the fellow;ng occurs in r@spect ef the Chargar

o 9.5.1 - any step is taken with'a view to & moratorium or a mmpes;tmn ass;ignmem or s;mdar R
- arrangernent with any ofits creditors; :

952 © ameeting of i its Sharehcidefs direcmm or ethcr ofﬁccrs is cenvened for the purpose @f ' _
- considering any resolution for, to petition Tor or to file documents with a court or any - o
registrar for, its wmdzng-up, administration of- dxssniutmﬁ or any such resolution 15;-'-'-_._
passed - : ' ' S

SRR Jo T J 'any person prescnts a petitmn or fi lec; documcnts wsth a court of any regastrar for its _
' . winding-up, - administration, -dissolution - or reergam?atmn {by Way of. vaiuntary.: T
" arrangement, scheme or arrangement of mherw:se) ' '

2 954 'aﬁy Securﬁy is cnfomzad over any ofits assets
1955 :aﬁ Qrder f{};‘ its wmdmg-up ‘administration or dzsmiutmn is made

L9S56 ﬁﬁ}’ h%idamr"%ri}s@ee in bank&"upmy 3udw;ai custedxan 'campuisory’ maﬁéger' receiver,
o administrative receiver, 3dmmistramr or ﬂimsiar Gfﬁcer is appgmt&d in respect of it or
- any of it assets : SR BT . g

85T s sharehe derq dsrectors or other ofﬁccrs of the Qharg@r 1iseif requesz(s} or apphes t@ :
B - court for the appointment of, or give(s) notice of their intention to appoint, a liguidator,
“trustee in bankruptey, judicial custodian, compulsory manager Teceiver, admmmtra’ave”_

- receiver, admimatraier or similar such officer; or- ' :

958 a any’ Gihar ana!ogous step or procedure | is zaken in any gurisdiction

: 9.59 : ?aragraph 9.5 abiove does riot apply toa petxtmn for winding: up presanied hy a credxmr_" _
S ‘which is being contested in good faith and with due diligence and is dmcharged or struck’ - L
-out priot to bemg advemsed and in any even‘t within 14 days R

. Cred:fm s pmcess



the Chargor is not discharged thhm 4 days and wh;ch has' or could reasonabiy b’ expecﬁed to-
~have a Material Adverse Effect . : . o

: Cessatioh ﬁf .Hzesmfss S
o 9.?_'_ o ““The Chargor ceases, or threatsns to cease, to carry o1 baaéiﬁesé
. 'Eﬁecﬂveﬂsss af tisis E)eed _ ' : o | o PR
{38 ' Itisor becames uniawﬁai ﬁ}r the Charger to pe&ferm an}r mf its ebhgatmns under thxs Dsed

R L DR 'This Deed is not effeetwe in accar&ance with- ifs termq or i% aiieged by the Charggr to be-_ :
~ o ineffective inaccordance with its terms for any reason. '

00 _' - The Chargm repudxates this Deed or ev;dences an intention to repudia‘ie this Deed.
e * ENFORCEMENT OF SECURITY
L When Security Becomes Enfammé{e

: IIQ.'IZ_'  The ‘;ecurny constituted by this Deed- %hali b{:ceme ;mmedxaieiy enf{)rseabie zmd the pewer of :f' : S
R _'qaie and other powers conferred by Section 101 of the LPA, as varied or extended by this Deed, - _3 S
. shall be immediately exercisable on the occurrence (}f an Event of Default, SIRUT

2 _.After the Securai}f constitited by thxs Deed has bemme enf{}rce:ﬁbiﬁ the Chargae may nits
' *absolute discretion enforce all or any partof that security at the times, in the manner and on the
- termy it thinks ﬁt and take passessmn of and hold or dlsp{}se of a!! or any part af the Charg&d
. : Pmpex‘ty : :

Redemptmrs ﬂf Prsw M@rtgages
103 _3'_The Chargee or any Receiver m&y at any ’ﬂme | c _ _
P -...M}.B,i rede&m aﬂy prmr Sgcus;ty over &ny Charged Proper{y, Q!‘ R
o 1(332 pmcum the transﬁer of that Secur ity to the Chargee Dr

B :'-_'10;3'.3 seiﬂﬁ: and pass the acceunts of the persan or persens enméed 10 such Secuﬂiy (and zmy
~accounts so settled and p@secd shall be cenciuswe and E}mdmg on the Chargon).

. A04 0 Al prmmpal moneys, interest, msts ch&rges and- expcnses ef and incidental 1o’ any sush"".
-~ redemption or transfer shall be paid by the Ci’;arga}r e the Chargce and evcry Recewer ondemand
- and shall be secured b}f this Dsed ' e ' ; :

B -51'3.'.":_ S EXTENSION AND VARIATEGN (}F THE Lm
' Genem! S _ : . o . S
. HIRE - For the pumbéés of all powers imp'i”i'éd 'bﬁf the LPA, such pﬁi\fﬁfﬁ".ﬁhfaﬂ atise (and the Secured
SR Z_-'Laab:i;t:es shall be deéemed 1o have become due and payable for that purpose} on tha date of this

IR 112 Sec&mn 1@3 af the LPA (rcstnct;ng the pcwer of sa c} and Sscfzcn %3 of the LPA {restrsctmg E! :'_ S S '
Sl .-_:mght of consolidation) shall not apply to the security constituted by this E}eed :

U3 The statumry powers of 1easmg conferred on the Qhargse are extended 50 as to auzhcmse the
. Chargee and any Receiver at any time afier the security constituted by this Deed has become -
e eﬁforceab}a te make’ any lease or agreement for lease, accept surrenders: a‘f leases and/ﬂr grant
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s imposed by Sections 99 and 10{} of the LPA
-.Prw;e"egm S

: 1L4 Each Recewer and thsz Chargec is. cnm!ed to all the rxghts p@wem prw:ieg&% and 1mmumtaes
B L conferred by ths: LPA on mcrtgagees and receivers, - ' '

12, APPOINTMENT (}F RECEIVER
o ..--"‘495’95”"”3"'"? S TR RSN R :
12 A any time after thefséc.uri!}! constituted by this Deed has become enforceable of if the Charédi"_.' o
o so requests the Chargee in writing {in which case the security constituted by this. Deed shall”
‘become immediately enforceable), the Chargee may without prior nctice to the Chargor appoint’ _
= free from the réstrictions imposed by Section 109(1) of the LPA either under seal or in writing '_ _
“inder its hand any one or more persons to be a Receiver of the whole orany part or paris of the

- Charged Property in like manner in every respect as if the Chargee had become enmicd Uﬂi)’i%{ the- L
LPA to exercise the pewer of sale conferred under the LPA '

S VAV The Chargee may by wmtmg undeﬁ its hand (or by afi appl:cauon o ibe court where required b),? e S
""'-'.aw) | - . : : S '
1220 remvie*any Receiver app{:&iﬁted'hy it and i
' .; ' 1222 _ may, wheniever it deems it @xpc:dsent appomt anv one OF more. permns to be amew
Recewer in'the piacc of or in addition to any Racewer RPN o :

' -Smtuwry Powers af Agpﬂmz‘mem

12,3 - The powcm of. appointment of a Recewer canferred by th:s Deed! shzﬂ} be in: additmn 1o aii S
~. . statutory and other powers of appointment of the Chargee under the LPA {as extended by this S .
RS :Decd) of otherwise and such powers shall be and remain exercisable from time to time hy the
o Chargee in respect of any pam or paﬁs of the Charged Fmpeny

o Cwpscityof Receiver |
o '.;1_ : 124, Each Receiver shall be déemed to be the agsnt.of the C.harger'fm'" éllfﬁufﬁas’es' The Chargc'f aﬁierzé Shet
R - shall be responsible for a Receiver’s contracts, engagements acts; omissions, defaults and iasse:s e
o and for liabilities incurred by him. o e :

o 125 3._ “The agengy of each Receiver shall cennnue unm the Chargor goes mta hqmdanm and aﬁer that L
nol the Receiver shiall act as prmcxpai and shall not become the &gent of the Chargee.

12,6 - If there is more than ene Receiver h{}}dmg eff' ice at the same tsme each Receiver shaﬂ (un!ess the :
S decument appointing him states ‘otherwise) be entitled to act (and 1o cxercise all of the powers
“conferred on a Receiver under this Deed) mdwadua}ly of mgether w;th any pther persnn appemted' e
“or subsutmed as Recewer : o S o

8 Remuneration of Receiver

127 The Chargee tiay fix the remummtmn ef any Rgcmver appmnted by Et w;thou‘c any restmt;en'_ S ._ S
.. imposed by Section 169(6) of the LPA and the remunération- of the Receiver shall he a debt- S '
- secured by this Deed, which shall be due and- payab}e xmmedzateiy up@n its bemg pasd by the*-_' '
3 -.{lhargee o S : : :
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13T '_ Each Receiver has aﬂd is ent:ticd to exercise, all of the rsghts pawers and discretions sef ot -
S _-'bciow in this Clause 13 in addition (o those conferred byla aw : ' '

132 . - Without. pre;udi,ce t the genemi!ty of th;s Clause 13, each Rscewer shai have a! the rights, _
- - powers-and discretions of an administrative receiver under Schedule | to the !nse!vency Act 1986
" whether he falls within the statutory definition of an administrative recelver or not.

_ ZSpesff ic Faweﬁs'

s 133 : E,ach Recewer ShaH have the fﬁl!owmg pawers (and every mfemngc in thls Ciause 13 3 to the."' o
SRR “Charged Property” shall be read as a reference to that part or par’{s of the Chafged Pmpsz’ty i
B '_ s‘eqpect of which that Recewer was appmmed) S

1330 - : pews&r to purchase oF acqu:rc tand and purchase asquue ar gram any interest it or rzght o
T .'_@veriandashethmksft o el ;

& 1332 power to take immediate passessmn ef gei in and coiiecg any Charged Prmpeny,
B 1 3.3.3 pewer 0 carry on'the buszness of the Charg{zr as he thiriks ﬁt : -
e 13.34 . :power (but w;fzhaut any obi;gatmn to cio sn} to '

: . '(a'} make and effect all repaus aiteraimns add;tmns and insurances. and do all’ - S
" other acts which the Chargor might do in the ordinary conduet of its business
o as well for the protection as for the improvement of the Charged Property; e

by . commence or comiplete any building operations on the Charged Property;
S "'(c)._'." 'aﬁ?iy fér.éﬁdmaihminﬁny pla’é’ihi;’ig ?'eri’ﬁisséém bd'iiding 're'guiazioﬁ appr%)'v.'ai s o
Coler any other permission, consent or licence in respect of the Charged Property; -
Ly negotiate for compensation with any authority which may inténd 't'o.'accg'i.iiré"er'-- o

*be in the process of acquiring all or any part of the Charged Property and make -~
. objections-to any order for the acquisition of all or any part of the Charged :

~Property and represent the Chargor at any enguiry to be held to consider such =

objections or otherwise reﬁatmg o aﬁy such acquw;tmn ' R

s ‘i each case ag he thinks fit:-

B :_13.3.5' powgr o appmnt and d;scharge manager% efﬁcers agents adwsers asmumants SRR BRRA
e “servants, workmen, contractors, surveyors, - archztects, Aawvyers -and “others for the.:_:'-._-
- purposes of this Deed upon such terms as to remuneration or otherwise as he thinks fit-
. ‘and power to discharge any such persons appointed by the Chargor (and the costs S
i incurred by any Receiver in carrying out such: acts or doing such things shall be
- reimbursed to that Receiver by the Chargor on demand and until so reimbursed shall . .
S carry interest at the rate spe’aiﬁéd in Clause 2.2 {fnieres:) from the date of payment by - o S
" 'the Receiver until reimbursed (after as well as bﬁfm& any judgmem)}, i '
1336 0 . pc}wer to raise and barrcw mﬁney sither unsgcumd or (with the prior ‘consent of the
o '{Zhargce} on the” secursty of any Chargsd Property either in’ priority -to the security

o constituted by this Deed or otherwise and genemily on’ any termis and fer whatever
= purpose he thmks fit:. : . o . o
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- auetion or prwate cgntract and ge:’aerally in any manner and on any terms as he thinks
1338 pawer to sever and scil separately any Hi xiure:s fmm the” pmperty cantaxnmg :hem’- :
o s w;thmn the consent of the Chargor; AR :
7133.9 power to fet 'any. Char’ged_ Pmperty 'f@r aﬂy-'teml'_”anda‘f any rﬁﬂt.:{WEih ér Wiéhcu't'a'
U premium) as he thinks fit and power to accept a surrender of any lease or tenancy of any .

.- Charged Property on any terms which he thinks ﬁt {m(:ludmg the paymem of mm’my t{)' -
* alessee or tenant ona sa;rfenc&er} Sl . :

= ."_'13,3.1'0_"pawar to ‘seltle, ad;uqt tefer to" arb:traﬁon cempmmgse “and arrang@ 35‘1}' ciaxms i
Ll accounts, disputes, questions and dermands with o by any person who is or claims to e .
S _'a creditor of the Chargor orrelating in any wa}f to any Charged Propeﬂy, L

- :_' _:13".3..1 ! pawer t@ brmg, pmsccutc enforse defend and abandon all’ actions, f;mts smd :__ o
. proceedings in relation to'any Charged Propeny or in relation to the Chargm whmh may 8
seem to him ta be expedient; SR ' : '

o 3:3.12: pewar to give valid receipts far ali moneys and exeoute aH assurances and thmgs %hmh"' .
S may be proper or des:rabée for realising any Charged Property; :

13303 pﬂwer to farm a subssdxax y of the Charger and tramfer to that subs;dxary any Charged =
| o Property; : SRR IR : o
R i S V- p’c}wer to do all_suah acts as .ﬁiay seem to him to be ﬁetés.safy' or'desifabla in order to _
S initiate o continue aﬁy development of any Charged Property and for these purposesto -
= appoint and to enter into such contracts with such building and @ngin?eering contractors
Clor nther contracmrs and professional advisers as he may think fit;

1335 pewer to cali any meetmg of the memherf; or dsrect{)rs of the. Chargor in Ofde!‘ to R .
© 0 considér such resolutions or other business as he thinks fiti )

5 ._”-'13..3'. 16 pewer ta exércise in relation to any Chmged Property all the pawers and r&ghts wh;ah-
U he would be capable of exercising if he were the absolute beneficial owner of the same;
1713317 power to do all other acts and things which he may consider desirable or hecessary for
o realising any Charged Property or incidental of conducive to any of the rights powers
‘ot discretions conferred on a Receiver under or by virtue of this Deed; and -

-'13.'3.}8 .power to exercise any 'of the above powers in the name of or on behzﬂf of Ehe Chargnr.._ IR
Coer in his own name and, i each case, at the cost of the Chargor '

o ﬁkargw 5 Pawerg

134 - _To the fullest extent perm;tied by !aw any right power or dzscretmn cenfea"red by thzs Deed g
- {edther expressly or impliedly) upon a Receiver may after the security constituted by this Deed
_-:-has become enforceable be exercised by the Chargee in relation 10 any Charged Propez’ty,--""_-'- '
" irrespective of whether or not it has taken possession of any Charged Property and without first
: -_'appomtmg a Recewer or noththsiandmg the appomtmmt ofa Recewer RORRRINTI '
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S Bgsergiign ; . B S ’

o BEL N B Any liberty or power whmh ma}f be exermsed or any determination which may be made under - .
- this Deed by the Chargee or any Receiver may be exercised or made in its absolute and unfettered -
T - discretion without any ebhgatmn w0 gwe TEasOns.. ' B

| -'._Bgiegarm;g _ S RR S S .
14.2 " Each of th‘e'Chargée and "aﬁy Reéeiv&.may dei'égé.te (eithér 'géhsmiiy or ép'ééiﬁéaiiy) by power Sy -
e o of attorney or in any other manner to any person any r:ght DOWE, amhemy or discretion e
. ‘conferred on it by this Deed {including the pewer of attorney). .

143 : _Any such del egahen may be made upon ‘suich terms and cand:ﬁc:ons {mc udmg the p@w&y 10 sub- [ |
R -deiegme) as the Chargee or any Receiver (as thc case may be) shall think fit.- '

14 _ Neither the Chargee fior any Recewer shall be in any way Tiable of re%pemlb g0 thc Cha; gor fbr'-_:: _
o any loss ot ilabiii‘fy ansmg from any act, default omission or misconduct on the. part of any o
Beiegate . . - IR - i
B L POWER OF ATTORNEY
Raron .._"Appamfmem and Pewers_ S
i _ 15,1 " The Chargor, by way of security, irrevecably appoints the Chargee, eévery Receiver and every '_ :
o - Delegate severally and independently to be its attorney and in its name, on its behalfand as itsact

© " and deed to execute, deliver and perfect all documents and do all th:ngs whmh the atmmcy may .: S
. consider to be required or desirable for: ' :

1541 - carrying out any obhg&imn ampmed on the Chargor E}y thas Deed and

1512 enabimg the Cl iarg,ee ot any Receiver or De!egaﬁe fo exercase or de]egate the exercise : o o -
' - of,’any of the rights, powers, authorities and discretions canferred on it or himby or - S
pursuant to this Deed or by law (including the exercise of any r:ght of an ahmlute iegal o '

- or beneficial owner af the Chaxged Propert}f) o '

o Rargf'mﬁwz _ SO . :
B _ 152 The Chargor shaii rauf}f and mnﬁm whatever any aimmey iﬁ(}es or purports o d{) pursuani to its- R
' : I appmmmem under Clause 15, 1 (Appom!mem and FPowears).
6 PROTECTION OF PURCHA‘QERS
PR i’:‘r}mzdgmﬁm S

161 The recemt of the Chargee or any Receiver or Belega&s shai e a cenciuswe dmharge toa
R “purchaser and, in making any sale or other disposal of any of the Charged Property (includinga
~ o disposal by a Receiver or Delegate to any subsidiary of the Chargor) or in making any acquisition
o ‘in the exercise of their respective powers, tha"Chargﬁe' every Receiver and every Deiggaie may
T deso fer such consideration, in such manngr and o s:.:s‘n tf:rms as 1t or he thinis it
R meeczm:@ of Third Pﬂmes : . o

R 162 - No persen {mciudmg a purchaser} deaimg With the Chargea any Receiver of any Dc&eg&ie shail_ S
S be baundtocnquxre - RERIUHER R :

1621 wi‘seiher the Secured Lmhaht&es have bﬁcome payable er

O UK-6R25240793 ool To g



S ”cxerclsa has arisen or become exercisable; or o
B 1623 whether any Secured Linbilities remain due to the Chargee o _ _
o 16 2. 4."' _h{sw any money pmd to the Char g&e or to'¢ 'my Receiver or Delegaw is m be a;}p ;ed |
& or Shaﬂ be concerned with any prspuetyg ragularﬂy or purpase o the part of the C ‘sargec or any -
S Receiver of Dalegate insuch dealings or'in the exercise of any such pgwer - :
e 17 ..APPLICATION OF PROCEEE)S
L Orderof Aﬁf}fic{stmn e

B S B CAlL moae}'s received or recovercd by the Charg@e any Recewes' or &ny Seiegate pursuam 0 this e
'__'_-_.'_Deed, after the security constituted by this Deed has become enforceable, shall (subject to the
_ : ~claims of any person having prior rights thereto and by way of variation of the provisions of the
R LPA) be applied in the following order’ (but without prejudice to the nght ef the: Chargee to
recover any shortfall from the Chargm} : : SR

: SLARE '..m or towards payment of all costs, icsses hab:hnes and expenses of a;fzd :nmdemal to o B
SO . the appointment of any Receiver or Delegate and the exercise of any of his nghtt; and
pewsrs including h;s remuneration, and all outgmng,s paid by hgm -

= BEAR-S imor towards pavmem of all-other Fxpenscs

o l'.?.L 13 inor towaids paymem efa l other Secured Llabxhties or qush paz't ofthézm asis than due e e
L "and payableto the Charg,ee in such order as the Chargee may select; and

= _31? i. 4 _. in paymem of the surpius (sf any} fo the Charg@r nr other per%n enmied ta it.

o - 7.2 'Ciause i? i (Om’er af App!zcamn} will cwerrade any apprﬂpmaimn made by the Chargcr o

New Accmmit: = ;' : _
173 COf the Chargee at aﬁy time Feceives; or'is deemed to have received, notice of any subsequent
o Seaurity or other interest affectmg {my Charged Pmper‘i}f, the Chargee may epen anew accounz' :
“with the Charger S : - - R :
74 R 1 the Chargee d@cs ot open a fiew account, it shaii aevertheiess ba treated as :f it had dong soat. -

- the tifhe when it received, or was dﬁemedt{) have received, such notice. As from that time aii"_. _
- ‘payments made by or on behalf of the Chargor to the Chargee shall be credited or be treated as S
" having been credited to the new account of the Chargar and not as havmg, been. apphed 1 B '
- reduction of the Securéd Liabilities.- ' o - o

R NO LIABILITY AS MORTGAGEE IN P()SSFSSE(}N

o 18.1°Neither the Chas‘gec nor any Receiver or Delegate shall in any cimums‘{anaes (exther hy réason of -
S entering info or taking pessession of any Charged Property or for any other reason and whether -
- -#s mortgagee in possession or on any other basis) be liable to account to the Chargor for anything, -~ -
except actual receipts, or be liable to the Chargor for any costs, charges, losses, liabilities or Seos
" expenses arising from the realisation of any Charged Property or from any act, default or omission
. of the Chargee, any Receiver, any Delegate or any of their respective officers, agents or _': -
" employees in relation to the Charged Property or from any exercise or purporied exercise ornon-
- exercise by the Chargee ot any Receiver or Delegate. of any power, authority or discretion .
. provided by or pursuant to this Deed or by iaw or for any other ieas of any nature whmsoever in
. '.'f_ccnncﬂuen with th@ Charged Preyer&y ' - - : s
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o Pmpen‘y, it or he may ‘at any time reimc;msh pessesgxon
19 SET-OFF - | _ | _
:  Without §§mitiﬁg any’ ét.hér”ﬁghts'-cbﬂferred ot the Chargee by law or !:iy'"aﬁy"caihe'r'agréem.ems -
<" entered into with the Chargor, the Chargee may (but shall not be obliged to) set off any matured .
~ - obligation due from the Chargor under this Deed (to the extent benéficially owned by the Chargee) = S
- against any obligation (whether matured or not) owed by the Chargee to the Chargor regaré?css-. RO
- ef the piace af payment beakzng branch or currenc}r of either obhgaﬁmn -

20, EFFECTIVENESS OF SF{:{IRITY
2 Cﬂn{mumg szcﬂn{y _ AN
- : 20,1 ) ._ _The’*ses:-uniy conistituted b}f this' Dsed shall rémain in fill force and effect as 2 ::i@n.tin.'ﬁ.iinfg secufity' [ _: " _
oo for the Secured Liabilities, unless and until discharged by the Chargee, and will extend to the .

- ultimate balance of all the' Sectred Liabilities, regardiess of any intermediate payment or
: dzsch&rg& in whoie or in paﬁ ' ; S : ' :

" Cumulative Rights S : : L o
2020 The sé‘r.‘;i.sa‘;it.}./i constituted by this Deed and a[ﬁ.rights’; powers and remedies of théChaf{gee gﬁrdvidéd g
~ by or pursuant to this Deed or by law shall be cumulative; in addition to and independentof any
y _"other’ guarantee or Security now or subsequently held by the Chargee for the Secured Liabilities -
- '_ orany other ebizgmmns ar any nghts powers and remedies provided by law.
Reinstatement ' e e o _
R 20.3 _ 1f any dascharge,- ;'sieaf'ée"cr' ﬁrrén'gémént (whethier in respect of the obligations of the Chargor oro
- -any Security for those obligations or otherwise) is made by the Chargee in wholeor inpartonthe -
faith of any payment, Security or other disposition which is avoided o must be restored in-
~insolvency, liquidation, administration or otherwise, without limiitation, then the liability of the _
< Chargor under, the secutity constituted by this. Deed will continue or hc remstated as if the o
discharpe, release of ara*angemeﬂt had not oceurred. ' ' '

204 The Chargee may-concede ar compromise any claim zhat any payment of any discharge is !;abi il
" 1o avoidance or restoration. RPN - -
- No Semmy Held 1}_} Cimrggr- B s
o : 295 " The Chargo'r.'s'hall not take or receive éﬁySec&ﬁt}} ftom :any péféén it connection with its iiaﬁiiify'
P '.'_'unde:r this Deed. However, if any such Security is so taken or received by the Chargcs :
2050 it shall be held by the Charger o trust ﬂ:}r the Chargee together with ali moneys at any :
s _t;me received or held in respect of such Security, for apphcaimn inor ﬁawards payment
| ' " and discharge of the Secured Liabilities; and - o
e 25;5.2'_ “on dernand by the Chargec the Chargm shai ! pmﬁ;ﬁﬂ}; transfer, as'éigﬂ or pay 1o the o
7 Chargee all Security and all moneys frem time to time held on frust by the Csarg@r RPN
under this Clause 20.5. - - o ERR
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211 R The Chargar shall make all payments required to be made by it under this Deed available i ‘zhe"_' : o
o _ : - Chargee (unless a contrary indication appears inf this Deed) for value on the due date at the time = § o
- and in-such funds specified by the Chargee as being customary at the time for settlement of .

- transactions in the reievant currency inthe place of payment Payment shall be made in %‘Zerimg R

- No'Set-Gff by Chargor

21 2 '.AH paymsmg to be made by the Chargor um:isr this Deed sh'xli be calculated and %}e m'ade Wxthom '.: o
con s {and free and clenr Of aﬁy daduction fm) set-off or {:oumcra}axm g PR

S o Tax G?QSSMU;?

R 1 ;. The Cha{gi}f shatl make ali payments to be made by it under this Deed w;thout sm}f daciuat;on or':f' _
PR withholding for or on account of Tax, unless such a deduction or withholding is required by law. R
. The Chargor, promptly upon becoming aware that it must make such a-deduction or withholding '
= {or that there is dny change in the rate or the basis of ‘;uch adeductionor wuhhaidxngL shall notlfy B
. the Chargee accordingly. ' : ' |

214 B if 2 deduiction or wsihh@idzﬂg fer or on acccun‘c of Tax fmm a payment Linder this Deed is requ;red R,
Sl by law to be made by the Chargor; the amount of the payment due.from the Chargor shall be
7 increased to an amount which (after making any stich deduction or withholding} leaves an amount R
Tequal to the paymem which wculd have been due if no such deduction or thhhoidn‘xg had been
“required. : SRR . L -

215 if the Charger is mquarcd to make a deduczmn or wz!;hhcsidsng for of on acceum ef Tax fmm a _
~ 0 payment under this Deed, the Chargm" shall make that deduction or withholding and any payment e
" required in connection with that deduction or withholding within the time atlowed and inthe - : _
e * iinimum amount required by law. Within thirty days of making such a deduction or withholding .
o ‘orany payment required in conngction with that deduction or withholding, the Chargor shall Sl
-défiver to the Chargee evidence reasgmhl}f satisfactory to the Chargee that the deduction or =~
: _w;thhsiding has been made or (as appi;cah!e} any appmpriate payment pa;d to the relevant taxing g
s .authnmy : : IRt TR

R 7 R j:-FXPFNSi?S STAMP TAXES AND INBEMNH‘EES
: Expenses o o '. S _. S 5 SRRIEN Lo el
~ 221 The Chargor shall pay fo the Chargee and each Receiver or Delegate within 10 Business Days of
w0 demand the smount of 21l proper and reasonable costs and expenses (including legal fees) incurred -
" by any of them in connection with the negotiation, preparation, printing, execution and perfection
- of this Deed and any other documents referred to in this Deed and in résponding to, evaluating,

- negotiating or complying with an}f request fm' an amendment waiver of consent made by the '
o Chargor in relation to this Deed SRR ' S,

B - The Chargor shall, ‘within seven Busmass D.ays ef demand pay to the Chargee and each Recewer} . '
' . or Delegate the amount of all costs and expenses (including legal fees) incurred by any of them - _
o -.in connection with the enforcement of, or the defence, protection and/or preservation of, any e
rights, remedies and powers under this Deed or the Security constituted, or intended to be R
“constituted, by this Deed and any ‘proceedings instituted by or against the Chargee as'a. )
consequence of taking or holding the security coﬁsﬁiuts{i cr intended to be constimted by. th;s._' RS
" Ieed or enfommg any such r:ghts pewem and remsd;gs e T i
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223 " The Chargor shall pay, and shall promptly indemnify the Chargee and every Receiver or E)ale'géie"j_. '
"L -mgainst any cost, loss or liability any of them incurs in relation to, all stamp duty, registration and
" similar Taxgs payable in connection with the -entry- into, performance or enforcement; of this_.
“Decd, the scﬁumty constituted by this Dced or an_y judgment gwen in connection mth this Deed.

' General Eﬁdemm{sr

o '2.2‘4"-.: ' _:_ “The' Charg{;r shaﬂ neiw;%hstanmng {he miease or dsscharge of aH ar any part of the sccum}f' . L
[ “constituted by this Deed, promptly indemnify the Chargee and ‘every Receiver and Baiegaﬁe SRR
- against any cost, loss; liability or damage incurred by any of theny as o result of: '

2341 any default or delay by the Chargnr in t‘na p&rformance ef an}' of the thgattons. R :
o e‘ipressed to be assumed by it inthis’ Desd (includmg, without limitation, any arising "
: _' from any actual” or.al eged breach by aﬂy persan of my Eﬂwmnmenmi Law or L
* - Environmental Pemms) ' : SR '

AR the takmg hoitimg, pmtec%mn or enfer{;emant Gf the secur it;y censmuteci by thzs Deed
o 2343 _"_'t.h.e exercise of any {}f the 'righté ?‘Owéfs'diécfﬂéﬁeﬂs and fenﬂédiés'vés‘ied iﬂihe %’Zhargée:' S :
" -and each Receiver and De!egate by thls Deed ot by law in respcct Of the Charged BRI
'_?rc-party : : RN S :

'. Vaf;ee A(fde.ri T{zx _ Ca
g -Any costor expense referred toin th;s Clause 22 is exciusws m“ any VAT that might be chargeab%e S

" in connection with that cost of expense. If any VAT is so chasgeabie it shalﬁ be pasd by the'f.' '
o Chargos at the same time as it payq the relevant cost or expﬁme : S

LA R B oo

: 230 CER’I‘IFiEATES AND DETERMENAT!GN%
o Any certificate of determination by the Chai‘gee of & 'rate or amount imder this Deed is,'.'in..th:e
o _'ab%ence of manifest error, mneiuswe ewdence of the matiers 1o wh:ch it relates.
T 'PARTEAL IWALIDITY _
| | f{f at any time, any pmv;smn of this Dced isor bccemcs 1Hegai m\fahd or uncnfnrceabie in an}f:_ o
" respect under any law of any jurisdiction; nieither the legality, validity or enforceability of the B
“rémaining provisions of this Deed nor the Iegality, validity or enforceability of such provision
- under the law of any other jurisdiction will in any way be affected or impaired and, if any part of L
- the security constituted, or intended to be constituted, by this Deed is invalid, uneriforceable or =
- ineffective fer ar;y reason, that shaii not affect or :mpaxr any other part of the securaty

25 REMEDIES AND WAIVERS be | R
: o 231 '_Mo failure to exercme nor any deiay in ezxez‘czs;ng, on the part of the Chargee any rxght remedy.'-":": R
- . -or power under this Deed shall operate as a waiver; nor shall any single or partial exercise ofany -~ .
- right, remedy or pa‘}wer prevent any further or other exercise or the exercise of any other right, -

. remedy or poiwer. The rights, remedies and powers provided in this i’)eed are cumulative and not -
- exclusive of any rights, remed;es or powers provided by law. '

' ._.25,2- _ ._._:Zﬁﬂ},f amendmem wawer of canssnt by the Chargee under t!11s E}eed must be in wr;t;ng and may_' _
. be given subject to any conditions ‘thought fit by the Chargee. Any waiver or consent Shall be
o _'effectwe only in the instance and f{}r the purpose for which itis g;ven L '
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26,

26.1

263

26.3

26.4

27

MOTICES
Commuynications in Writing

Any commaunication to be made under or in connection with this Deed shall be made in writing
and, unless otherwise stated, may be made by email address or letter.

Addresses

The address and email address (and the department or officer, if any, for whose sttention the
communication is to be made) of the Chargor and the Chargee for any communication or
document (o be made or delivered under or in connection with this Deed is that identified with iis
name below:

Chargor

Address: Coburg House, | Coburg Strest, Gateshead NEB INS
Email address: _

For the Attention oft Linda Morrissey

Chargee

Address: Verity House, 6 Canal Wharf, Leeds, LEI1 5BQ
Email address: _

For the Artention of! Karen Parry,

or any substitute address, email address or department or officer as the Chargor may notify i the
Chargee or, as the case may be, the Chargee may notify to the Chargor, in each case by not less
than 5 Business Days’ notice,

Drelivery

Any communication or document made or delivered by one person o another under or in
connection with this Deed will only be effective;

263.1  if by way of email, when received in legible form; or

2632 by way of letter, when it has been loft af the relevant address or 5 Business Days after
being deposited in the post postage prepaid o an envelope addressed to it at that address,

and, if & particular department or officer is specified as part of its address details provided under
Clause 26.2 (Addresses), if sddressed to that department or officer.

Axy communication or document {o be made or delivered 1o the Chargee will be effective only
when actually received by it and then only If il 1s expressly marked for the attention of the
department or officer idemified with the Chargee’s name in Clause 26.2 (dddresses) (or any
substitute department or officer as it shall specify for this purpose}.

COUNTERPARTS

This Deed may be execuied in any number of counterparts, and this has the same effect as if the
signatures on the counferparts were on a single copy of this Deed. Delivery of an electronic
counterpart of this Deed by e-mail attachunent or tefecopy shall be an effective mode of delivery,

UK - 682524079.3 Xy



S __'_-'28,5 _. _'3'The fand charged is held by the Chargor a non-exempt charity, and as this mortgage is not one i
RN _._falhng within section 124(9) of the Charii;es Act 2{}1 i, ‘the resirictions !mpased by sectl{m 124 of B
_1ha‘iact apply.. o . S _

282 _By execu‘emg this Deed on beha}f (}f the Ehargor the d;rectm's of the Chargor bemg the persons o
' " 'who have the general control and management ef its administration, cemfy that: :

28.2.1 - they have the power under the pmwsmns eﬁabhshmg itasa charit_y and reguia‘tmg its _3' -
S purpcsss and administration to effect this mortgage; and’ o

s 7822 ~they haw obtained and considered sus:h advice as is memmmﬁd in Seatmn 124(2} ofthef : B
[T __'_"Charme% Act 2@11 ' S '
SR S _AQ‘SEGNMFNT . |
o The Chargee miay asssgn,'cha.rgé or transfer all or any of its rights under this Deed'_w'ith@t' the o
- consent of the Chargor, The Chargee may disclose any information about the Chargor and this - 0
Deed as the Chargee shall consider appropriate to any- actual or proposed direct or indirect Lo
_ “successor or fo any persan to whom mf@smaﬁ;on is requ;red o be disclozed by anj,r appi;ca‘oie faw. S
~orregulation, : e R RIS
Ciae AME&BMEN’TS'-_'_T_-_' e e
- '_ 39'.-1..__ Aféﬁy time, duﬁﬁg the Liabil i"i}'. Period, the Chiargo.r {ﬁé}' submit to the Chargee wriften p’mg'joéa}s S
R - {the Proposals) to amend the terms of this Deed or release the {}bhgamons of the Charg,or nnder
- this Deed in full. : o _ R
L0302 The Ci&afgeé'Wi'ii the’n decidé Wh’éthe?'b’f'hét to égrsé'ﬂ’ze Pra;ﬂésak; and whether or"ﬁm fomake S
' any amendmerits to the Deed. Such amendments shall be made by deed between the Chargee and -
e the Charg&r ‘Furthermaore, amendments may, if the par’t:es agrea be mtr{}specuve
31 RELEASES

e '_3__31'."! L The: Chargee shall take whatever action s necessary o reEease the Sacunt}' Assets fmm this oo
S - Security upon being - satisfied. that the “deferred Deficit Recovery Contributions have been .
o uncandmonany and zrrevocabiy pa:d in fuli snd, at that time, all scheme expanses are pa:d up te_ et
o date. - S

I T s _Tha L:ab;i;ty Penod shaii end on the: earhest Qf

3 1.2.1 “the da‘te ot which all the Securﬁy Asscts are reie&sad fmm th&s Secunty in accerdagce o
' with Clause 31.1;and : o

- 31 2 2 the Ses:uﬂty Assets bemg enfomed agamsi in accardance thh the terms of th:s Deed .
3. GOVERNING LAW |
: - .Thss Deed and any nen—cuntractuai @b!;gaimns ansmg out Of orin sennectmn wﬁh u are gavemed L -
o _'-.‘_'b}; Engiish law. :
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 _§3_ '. _'__'_'ENF{)RCEMENT ________________________ o e

* Jurisdiction P S o

| 33.1° The courts ef Engiand have exclusive jumdmt;on to settle any dispute arising out of orin- o
' " tonnection with this Deed {including a dispute relating to the ekistence, validity or termirationof o
- this Deed or any non-contractual obhgatmn arising ott af or in connection wsth this. Da:-,ed} {a'_'_- PR
) _"‘Dsspute”) : : :

7332 The Chargor agreea f;ha"i the coutts of Fﬂg and are the most apprapﬂate and converient courts to S
' . settle Disputes and accordingly it wﬂi not argue to the cantrary or take proceedings reiatmg toa S
s b Dispute in any other courts. : : o ' : '

0333 o Clauses 33,1 and 35.2 above are ﬁ}l’ the bsnaf’t -t)fthe Chargae cmiy &s aresult, tha Chargee shai! _
. : “not be prevented from taking proceedings relating to a Dispute -inany other courts: with - -
© - jurisdiction. To the extent allowed by law the Char gaa niay take concurrent pmcccdmg& inany -
" pumber ijufiﬁdi{:h(}ﬂs R : ; R

- N WITNESQ Gf whxch this D&ed has been eme{ed into as & decd and is miended 16 be and is dehvﬁrﬁ'd on g T
o '_'the day and year first before written: : : : : '

CUUK-882524070.3 L T g



Dolphin Court, 179-182 Eastern Esplanade,
1 Southend-On-8ea S81.3AA )

‘Southend-on-Sea

| EX197436 (frechold)

Dolphin Court, 179-182 Eastern E%p!anaéc :

| Southend-On-Sea S81 3AA

Southend-on-Sea

- | EX132240 (frecholdy

o) Diolphin Court, 179-180 Faqtcm Esphmade'_
S| Southend-On-Sea 851 3AA S

Southend-on-Sea .

AAS3609 (frechold)
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THE CHARGEE

and Edwied bane.,, .., each as attorney for)
VERITY TRUSTEES LIMITED yndera )
power of attorney dated 28 September 2023 )
and in the presence of a witness 3

Altorney
WITNESS NAME %meﬁﬁ L@ﬂ@i« ,,,,,,,,,,
WITHESS BIGNATURE

WITHNESS ADDRESS

WITNESS OCCUPATION

WITNEESS NAME
WITNESS SIGNATURE

WITNESS ADDRESS

WITNESS GUCUPATION

UK - 5825240793 32
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