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Received for Electronic Filing: 20/01/2020

Details of Charge

Date of creation: 16/01/2020
Charge code: 0734 6666 0008

Persons entitled: VOLKSWAGEN BANK GMBH TRADING AS YVOLKSWAGEN BANK UNITED
KINGDOM BRANCH

Brief description:. THE FREEHOLD LAND BEING LAND LYING TO THE NORTH OF PREMIER
INN, BELMONT INDUSTRIAL ESTATE, DURHAM BEING REGISTERED AT
HM LAND REGISTRY WITH TITLE NUMBER DU350870

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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ROSEMARY AVES, SOLICITOR FOR CHARGEE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7346666

Charge code: 0734 6666 0008

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 16th January 2020 and created by MIKE PULMAN
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 20th January 2020 .

Given at Companies House, Cardiff on 21st January 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated (6, Ty EOo

MIKE PULMAN HOLDINGS LIMITED

VOLKSWAGEN BANK GMBH trading as VOLKSWAGEN BANK UNITED
KINGDOM BRANCH

CHARGE BY WAY OF LEGAL
MORTGAGE

I certify that, save for material redacted pursuant to
5.859G of the Companies Act 2006, this copy

aaaaaaaaaaaaaaaaaaaaaaaaaaa

Solicitor for and on behalf of Volkswagen Bank GmbH
trading as Volkswagen Bank United Kingdom Branch
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This Deed is mede on |4 WE&WMQ%‘J b %ﬁﬁ?ﬁ

Between

1 Mike Pulman Holdings Limited registersd In England wilh number 07345668 whose
registered office address is at Pulimen Abbey Road, Framweligate Moor, Durham Courdy
Durnay: DR BHA (Borrower: and

{23 Volkswagen Bank GmbH frading as Yolkswagen Bank United Kingdom Branch an
oversens compeny registered as 2 branch in England and Wales under UK establishment
nsrmber BRO0YE42 acting through its office al Brunswick Court, Yeomans Drive, Blakelands,
Milton Keynes MK14 LR (VWE),

Whereas

(A} The Borrower is the owner of the Property,

(B} The Borrower has agreed to charge the Property 85 security 1o VWE a8 set out in this Dead to

secure the payment and discharge of the Sscured Obligations.

¥ s agresd

9

11

Dafinttions and interpretation
Befinitions
in this Desd including the recitals:

Authorisations means an authorisation, consent, approval, resalution, ficence, exemphon,
filing, notarisetion or regisiration

Business Day means a day {other than a Saturday or Sunday} on which banks are open for
general business in London

Leeds has the meaning given to it In clause 3.5 (Documents of Tile)

Environment mesns humans, animals, plents and all other living organisms including the
ecological systems of which they Torm part and the following media:

(2] air {including, without limitation, alr within natursl or man-made structures, whather
above or below ground)

{ water {including, without limitation, feritorial, coestsl and inland waters, water under
or within land and water in drains and sewers)

{oh land {including, without limitation, land under water}

Envircomental Law means any spplicable law or regulation which relgtes o

{&) the pollution or protection of the Environment:

{b} the conditions of the workplace: or

{c} the generation, handiing, storage, use, release or spilfage of any subslance which,

sione of in combination with any other, is capable of causing harm o the
Environment, including, without imitation, any waste.



Event of Default means any or choumstance specified in clause 11 whether or not declarad

Facllity Agresment means each and every facility agreement and/or loan agreement from
tirme o time between the Borrower and VWE under which VIWE agrees to make avallable o
the Borrowesr certain finance facilties

Finance Document means sach of this Deed, each and every Facilily Agreement and each
and every agreement whereby VWE agrees o lend monles or offer credit or any financial

faciities o the Borrower and each and every Securlty Document

Fixtures means, in respect of the Property, all fictures and fittings {including frade fixtures
and Hthngs) and fxad plant and machinery now o 8t any me after the date of this Deed on
that Property

insurance Policies means all policies of Insurance presant snd future relating o the Property
in which the Borrower has an interest {ofher than policies in respect of third parly labitity)
fogether with all monies payable In respect of those policies

Party means g parly o this Deed

Planning Acts means the Town and Country Planning Acts 1880, the Planning {Listed
Bufidings and Conservation Areas) Act 1850, the Planning (Hazardous Substances) Act 1805,
the Planning {Consequential Provisions) Aot 1880, the Planning and Compensation Act 1891,
the Planning and Compulsory Purchase Act 2004 and any reguiations or subordinate
tegislation made under any of the foregoing and any other siatute or regulation governing or
controling the use or development of land and bulidings

Property means the property described in scheduls 1 (Property)

Recelver means any recelver, manager of administrative recelver appointed by VWE in
respect of the Borrowar or any of the Seoured Assels

Becured Asseis means the assels and undertaking of the Borrowsr which are the subject of
any Securily created by, under or supplemental io, this Deed in favour of VWE

Secured Obligations means all onies and Habilitiss now or after the date of this Deed due
owing or incurred by the Borrower to VWEB in any manner and in any currency of surrencies
and whether present or fulurs, actual or contingent, whether incurred solely or jointly with any
other person and whether as principal or surety, together with all Interest accruing on such
menies and lgbiliies and all costs, charges and expenses incurred by VWE in respect of
those monies or labiiites

Secured Property means, af any fime, the Property and all oiher freshold, leasehold or
commonhold property which is subject o any Security created by, under or supplemental to,
ihis Deed

Securlty means a morigage, charge, pledge, llen or other securlly interest securing any
ohbiigation of any person or any other agresment or arangement having similar effact

Security Document means any document evidencing any Sscurlty crealed, or expressed o
be created, In favour of VIWE by the Borrower

Securlty Period means the pariod beginning on the date of this Deed and ending on the dale
on which VWE s salisfied that the Secured Obligations have been irevocably and



1.2

unconditionally satlsfied in full and all facifities made available by VWE to the Borrower have
beern cancelled

VAT means value sdded tax as provided for In the Value Added Tax Act 1994 and any other
taw of 2 similar nature

intarpretation
{a) Unlese o contrary Indication appears, a referance In this Deed tor

{i) WWE, the Borrower, any Party or any other person shall be construed 50 as
i Include ils successors in ttle, permitted assigns and permitted ransfereas:

{ii} assets includes present and future properties, revenues and rights of avery
description {including any right to receive such revenues);

) # Finanoe Document or any other agreement or insfrument I8 & reference o
that Finance Document or other agreement or instrument as amended,
novaled, supplemented or restated (howaver fundamantally);

{iv} guaranies means any guarantee, lelter of oredit, bond, indemnity or similar
asguranee against loss, o any obligation, direct or indirest aciusl or
contingent, o purchase or assume any indebtedness of any person or to
make an investment in, or loan to, any person or 10 purchase assets of any
person where, in each case, such obilgetion s assumed in order io maintain
or assist the ability of such parson to meet s indeblednass;

{v} Indebtednass includes any oblipation {whether Incurred as princioal or as
swrety) for the payment or repayment of money, whether present or fulure,
actiad or contingent,

{vi} a person includes any individual, firm, company, corporation, government,
state or agency of & state or any association, trust joint venture, consortium
or partnership (whether or not having separate legal personality) of two or
more of the foregoing or any other entity or body of any description:

{wii} a regulation includes any regulation, rule, official directive, request or
guideline {(whelher or not having the force of law but if not having the force of
faw, then being a type with which persons to which it applies customarlly
comply) of any govemmental, infergovernmental or supranational body,
agency, department or of any regulatary, self-regulatory or other authority or
organisation and

{vill) & provision of law is a reference 1o a provision, of any fraaty, legistation,
regulation, decree, order or by-law and any secondary legisiation enacted
under a power given by that provision, as amendet, applied or re-enacted or

replaced {whether with or withou! modification) whether before or after the
date of this Agreemeant,

{x Clause and schedule headings are for ease of reference only.
o} Ay word importing the singular shall include the plural and vice versa,

{d} A BEvent of Defaull s continuing i it has not been remedied or walver,
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3.4

Third party righis

{a} Unless expressty provided o the contrary In any Finance Document, a person who is
not & Parly has no right under the Confracts (Rights of Third Parties) Act 1898 o
enforce or enjoy the benefit of any term of this Deed or any other Finance Document
issued or enfered into under or in connection with it but this does not affect any right
oF remedy of a third party which exists or is available apart from the Contracts {(Rights
of Third Parties) Act 1869,

{B) Unless expressty provided fo the confrary in any Finance Document the consent of
any person who is not a Party is nof required to rescind or vary this Deed or any other
Finance Document entered Indo under or in connsction with 1t

Incorporated terms

The terms of the Finance Documents and of any side letters relating to the Finance
bocuments and the Secured Obligations are incorporated inio this Deed o the exient
required for any purporied disposition of any Secured Assels contained in this Deed o be &
valid disposition In accordance with section 201} of the Law of Property {(Miscellanecus
Provisions) Act 18988,

Lovenant to pay

The Borrower covenants with VWE to pay and discharge the Secured Obligations when they
hevome due for payment and discharge.

Gharging provisions
{Benaral

All Security created by the Borrower under clauses 3.2 to 3.4 inclusive is granted to VWE as
continuing securily for the payment and dischargs of the Secured Obligations, granted with
full title guarantes and granted In respect of alf the right, title and interest {if any), present and
fuiure, of the Borrower it and 1o the Property,

Flrst legal moroages

The Borrowsr charges by way of first legal morigage the Properly and all Fixtures on the
Froparty for the time being,

Assignments

The Borrower assigns s rights, interssts and all monies payable to # under the Insurance
Policies. The Borrower shall remain liable to perform all iis obligations under each insurance
Boliny,

Fired charges
The Borrower charges by way of first fixed sharge:

{a) the proceeds of sale of its Secured Property and all licences to enter on or use any
Secured Property;

b the benefit of all other agreements, instruments and righls relating o s Secured
Property; and
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{3 to the extent that any legal morlgage in clause 3.2 or any assignment In clause 3.3 s
ineflective as o legal morigegs or assignment (as apolicable), the assels referred fo
i that clause,

Bocuments of title

The Borrower shall immediately upon the sxecution of this Deed {and on the acquisition by It
of any interest in any Secured Assels af any time) hold o the order of VWE afl dewds,
cerlificates and other dotuments in 18 possession constituting or evidencing e to the
Secured Assets now or in the fulure (Deeds) and shall, on demsnd, deposit with VWE a8
such Doerds,

Smal! company moratorum

Where the Borrower is an sligible company within the meganing of paragraphs 2 o 4
{inclusive} of Scheduls A1 o the Insolvency Act 1988, then the obtaining of 8 morsiorium,
ncluding any prefiminary decision, or Investigation in ferms of paragraph 43 of Schadule A1
to the Insolvency Act 1986 shell not cause restrictions which would not otherwise apply o be
imposed on the disposal of its property and assats by the Borrower.

Continuing security and recourss

The Security constituted by this Deed shall be confinuing securily and shall rermain in full
force and effect regardiess of any infermediate payment or discharge by the Borrower or any
other person of the whole or any part of the Secured Obligations. The Security constitted by
this Deed Is in addition 1o any other security which VWE may hold &t ary time for the Secured
Cbligations {or any of tham) and may be enforced without first having recourse o any other
tights of VWE,

HMopative pladpe

The Borrower shall not create or permit fo subsist any Security over any of the Secured
Assels oiher than with the prior written consent of VWEB. The Borrower shail not sell, transtfer
or otherwise dispose of any of the Secured Assets on terms whereby ey ata of may be
seased to or re-acquired by it or enter info any other preferentisl arvangement having a simifar
affact,

Restrictions on disposslis

The Borrower shall not enter ino 2 single fransaction or a series of fransactions fwhether
related or not) and whether voluntary of involuntary 1o sell lease, bensfer or otherwise
dispose of sy Becured Assels.

Further assurancs

The Borrowser shall promptly do gl such acts and exscute all such docurments {including
assignments, fransfers, movigages, charges, notices and instructions) as VWEB  may
reasonably specify {and In such form as VWE may reasonably raduirs) In favour of VWE or ils
nomines(s) to create, perfect, protect and maintain the security created or intended io be
cremted under or evidenced by this Deed or for the exercise of any rights, powars and
remedies of VWB provided by or pursuant to this Deed or by law andfor {if an Bvent of Defaull
s continuing) to faciltele the realisation of the assets which are, or are intended (o be, the
subject of the security crested by or undsr thiz Dasd,

%1
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9.1

The Borrower shall take all such action as is available o it (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any securlty conferred or intended to be confarrad on VWE by or pursuant to
this Dieed,

Any document required to be executed by the Borrower under this clause 7 will be prepared
at tha cost of the Borrower,

Land Fegistry

e refation to the Property, the Borrower consents fo an application being made on Form RX
{or such other form a8 may be prescribed from time o fime) to the Chisf Lang Registrar for
registration of the following restriction against the relevant registered estate.

“No disposition of the registered estate by the propristor of the registersd estate or by the
propriefor of any registered Charges not being a Charge registered before the date of this
restriction is to be registered without a written consent signed by the propristor the fime being
of the charge dated « in favour of Volkswagen Bank GmbH trading as Volkswagen Bank
United Kingdom Branch referred io in the Charges Ragister (or its conveyancer).”

The Borrower confirms that so far as any of the Secured Property is unregistered, such land
is not affected by any disclosable overiding interests within the meaning of the Land
Regisiration Act 2002 or the Land Registration Rules 2003

Property Undertaldngs
Insuranece

{a The Borrower shall effect In 8 form and amount and with an insurance company or
underwrifers in sach case acceptable to VWE:

{i} insurance of the Property, the Fidures and assets of the Borsower on a
comprehensive and full reinstatement basis, including accidental damage site
clearance, professional fees, subsidence and value added tax;

{i) insurance ageinst loss of rertsl income for a peried of not tess than 3 years'
rent (including provision for rent increases during such period);

{iii) insurance sgamst acts of terrorism:
{iv) insurance against third party lability including property owners ability; and
() such other insurance as VWE considers a prudent company carrying on the

same of substantially similar business as the Borrower would effect,

{5 it the title to the Property is leasehold and the insurance of the Propery is the
obligation of the landiord of the Property under the headlease then the Borower will
be deemad o have complied with the obligations under clause 2.1(a) ¥ i procures
due compliance by the landlord with its insuring obligations under the headlease.

{e) The Borrower shall promplly pay all premiums and do alf other things necessary (o
keap all of the Insurance Policies in which i has an interest in full force and effect,
The Borrowser shall not do or permit to be done anything to render the insursnce vold
of voidable,
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{d}

(e}

o

The Borrower shall:

{ ensure that the interest of VWE & nemed as co-insured on any Insurance
Folicy (other than in respect of third party llability insurance);

{i) ensuwre that each Insurance Policy shall condain a standard mortaages clause
whereby, among other things, the insurance shall not be vitlated or avoided
as against a mortgegee notwithatanding that it could otherwise be so against
the Borrower, a waiver of all rights of subrogation and 2 provision to the effect
that the insurance shall not be invalidated ss agains! VW8 for non-payvment
of any premium due without the insurer first giving to VWE not less than 30
days’ written notice;

(i fiold all monies received by virtue of any insurance policies on trust for VIWEB
and shall apply

{A insurance proceeds received in respect of the Property In making
good the loss or demage o the Property, or, ¥ VWB so directs, in or
twwards discharging the Seowed Obligalinng:

{8 oss of rent insurance proceeds In or lowards discharging the
Secyred Obligations; and

9 third party Hability insurance In satisfaction of the third party claim for
which such proceeds were claimed,

{iv) notfy VWE in writing of all renewals, material variations and canceliations of
poiicies made or, {o the mowledge of the Borrower, threatened or pending.

if the Bomower shall be in default of effecting or maintaining Insurances or in
producing any such policy o receipt to VWE on demand, WWE rray toke oul or renaw
such Insurgnees in any sum which VWEB may think sxpadient and all monies
expended and costs inourred by VWE under this provision shall be for the acoount of
the Borrower,

The Borrower shall use its best endeavours to procurs that there is given to VWE
copies of the Inswrance In which the Borower has an intersst and such other
information in connection with them as VWE may reasonably require as soon as
ressanably practicable,

fonupational Leases

The Borrower shall not grant any lease, agreement for lease or any other new confractusl
isence or rght to occupy any part of the Property nor consent to any iepse, sub-fease or
assighment of all or any of is interest in the Property.

Planning end compulsory purchase

The Horrower shall:

(&}

comply with any conditions attached to any planning permission (and any sgreement
or underisking under saction 106 of the Town and Country Planning Act 1980 or
section 33 of the Local Government (Miscellansous Provisions) Act 1982 or sections
38 or 278 of the Highways Act 1880 or any other similer act or aois) yadmting o or
affecting the Property: and
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8.5

{c}

not (save for any development permitted under the Town and Country Planning
{General Permitted Development) Order 1885) without the consent of VWE carry out
any development {as defined in the Planning Acts) on or of the Property or make any
material change in use of the Property; and

not make an application for planning permission or implement any planning
permission oblained or enter or agree to enter into any agreement or undenaking
under seqtion 108 of the Town and Country Planning Act 1880 or seclion 33 of the
Local Government (Miscellaneous Provisions) Act 1882 or sections 38 or 278 of the
Highways Act 1980 or any other similar act or acts without the prior written consent of
WWWE: and

notify VWE iramediately on becoming aware that the Property or any part of the
Fraperty is o be compulsorily purchased or that the applicable governmental agency
or authorlty has made or proposes to make an ordsr for the compulsory purchase of
the Froparty or any part of the Property,

Repair and access

The Borrower shail

{a)

{b)

{d)

unless otherwise agreed in writing by VWB, repair and kesp in good and substential
repalr and condition, any property, fixtures and any other machinery and sauipment
forming part of the Properly and when necessary replace the same with flems of
similar quality and value;

permit VIVE and any person appainted by it (at reasonable times and on reasonable
notice) to enter on and inspect the state of the Property and any other machinery and
eqguipment forming part of such Proparty;

pramptly, after being required o do so by VWEB make good any want of repair in the
Property and any other machinery and equipment forming part of the Property; and

umess otherwise agreed In writing by VYWE, not sever, unfix or remove any of the
fidures {except for the purpose and in the course of effecting necessary repairs to
such fixtures or of replacing the same with new or improved models or substitutes) on
such Property belonging to or in use by the Borrowsy,

Oirpctions

(&)

(b}

{d)

Within § Business Days of receipt by it of any notice or order (Direction) served on or
issued o it by any local or other authority (whether under the Planning Acts or
otherwise} in respect of any part of the Property, the Borrower shall give full
pariculars of the Direction to VWB and, ¥ so requested by YWEB, produce the
Uiraction or & copy of it o VWE,

The Borrower shall advise VWE of all steps taken or proposed o be taken by if from
e o e to comply with the terms of the Direction.

The Borrower shall take all necessary steps (o comply with the Direction,

The Borrower shall at the request of YWE (but at the cost of the Borrowsn) make or
joir with VWE in making such objections, representations against, appealing against
or in respect of any proposal contained in the Direction as VWB shall deem expedient
i order o protect the Interests of VIWEL
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8,10

Uhitgoings

The Borrower shall punctually pay and indemnify VWE and any Receiver againgt 8l present
and future rents, rates, taxes, assessments and oulgoings of whatsoever nature imnosed on
or payable in respect of the Property or any part of i or payabie by the owner or oooupler of it

Covvanants

The Borrower shall perform {and indemnify VWE and each Receiver for any breach of) any
covenants and stipulations of whatsoever nature affecting the Property or any part of it

Aoopos

The Borrower shall permit VWE and any person appeinted by it, without VWE bacoming ilabis
o account a3 morigages In possession, {8t reasonabie times and on reasonable notice and
subject to the terms of the Occupational Leases) to enter on and Inspect the state of the
Property,

Headieans
The Bomower shail

{&) pay e rents reserved by {and not agres any amendment or review of arny such rend
withoul the prior wiitlen consent of VWE) and obsarve and parforn {of srovure the
shservance and performance of the covenants, stipulations and conditions on the
wmrant contained In any headlsase,

{1 use all reasorable endeavours fo procure the observance and performance by the
fandiord under any headlesse of the covenants, stipulations and conditions on the
part of the landiond to be obeerved and performesd;

{o) not without the prior consent of VIWB vary or amend the lerms of any headlesse,
surrender any headlease or do or sulfer fo be done any act or thing wharaby any
headiease may become liabls o determination or forfeiture; and

{h mmediately notify VWE of any matter or svent under or by reason of which any
headizase has or may become subject fo determination or forfeiture or if any notice of
forfeiture is recaived by i

Ramedy

i the Borrower fails o comply with any undertaking or obligation in this clause B {nclusivel,
VWE shall be entifed (either iteelf, or through any sgent, nominee or adviser) to take such
steps and carry out such works, al the cost of the Porrower, as VWS believes are NECHESETY
to remedy such fallure. The Borrower shall reimburse VWB on demand for all fees, costs and
expenses incurred by VWE for such steps or works. The exercise by VWB of its remedies
under this clause 8.10 shall not render VIWE liable to acoount as morigages in nossession.

Security powsr of altormey

The Borrower, by way of sacurily, irrevocably and severally appoinis VWB, each Receiver
and any of their delegates or sub-delegates (o be #s altorney {o take any action which the
Borrower is obliged to take under this Deed. The Borrower ratifies and confirms whatever any
attorney does or purpors 10 do pursuant o s appointment under this clauss 190,
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Events of Default
Mom-payment

The Borrower doss not pay, when due. any amount pavable pursuant to 2 Finance
Locument,

Mon-compliance

The Borrower doss not comply with any of its covenants, or obligations or provision of the
Finence Documents exprass o implied,

Insolvency

£y The Borrower is unable or admits #is inability fo pay its debls as they fall dus,
suspends making payments of any of iis debls or commences negotiations with one
or more of its craditors with a view to rescheduling any of #s indebtedness. The value
of the assels of the Borrower is less than its liabilites {taking Info sccount contingend
and prospective ligbilities). A moratorum is declared in respact of any indebledness
of ther Borrower,

! A corporate action, legal proceedings or other procedure or slep, or notice i given in
respact of the Borrower in refation o the suspension of payments, a moratorium of
any indebtedness, winding up, dissolution, adminisiration or recrganisation, a scheme
of arrangement with any oreditor the appointment of 8 provisional bouidator, =
liquidator, receiver, administrator or other similar officer, or any similar or analogous
procedure or sten it iakes,

) The Borrower ceases or threatens to cease carrying on its business at tha Property or
as conducted by the Borrower a5 at the date of this Deed.

Enforcement of securily
When securily Is erforceable

On the occurrence of any Event of Defaull which is continuing, the securlly created by and
under this Deed s immediataly enforcaable.

Acts of enforcement

YWE may, al is absolute discretion, al any tme alter the Security created by or under this
Desd s enforceable;

fa} enforee all or any part of the security orested by or under this Deed in any manner it
gaes it

{b) exercise 2 rights and powers conferred upon morigagess by the Law of Property Act
1928, as varied and sxiended by this Desd, and rghts and powers conferred on 2
Recelver by this Deed, whether or nof It has faken possession or appointed a
Raceiver 1o any of the Sacured Assets;

o) appoint a Receiver o ol or any part of the Secured Assets; or
{<i} exercise s power of sale under section 101 of the Law of Property Aot 1925 {as

amended by this Desd),

10



12.3

12.8

Statutory powsrs - general

fard For the purposes of all powers implied by stetule, the Secursd Obligations are
deemed 10 have become dus and pavable on the dale of this Deed,

{b Section 102 of the Law of Properly Act 1925 and section 93 of the Law of Property
Act 1825 do not apply to the security constituted by or under this Deed.

{} The statutory powers of leasing conferred on VWE are exiended so that, without the
nest! 1o comply with any provision of section 89 or section 100 of the Law of Property
Act 1925, VWD iz empowered fo lease and make agresments Tor lease af a premium
or otherwise, accept surrenders of leases and grant oplions or vary or reduce any
sum payable under any leases or tenancy agresments as it may think fit

o) Each Receiver and VWE is entitled o all the rights, powers, privileges end Immunities
conferred by the Law of Property Act 1925 and the Insoivency Act 1988 on
morigagees and Receivers when such Receivers have been duly appointed under
the relevant Acl.

Contingencles

HWVWE enforces the security constitiied by or under this Deed at a time when no smounis
are dug o it under the Finance Documents bul at a time when amounts may or will become
se due, VWE (or the Recelver) may pay the procesds of any recoveries effected by it into an
Irderest bagring suspense scoount,

Morigages in poesssssion « ne Hability

Nelther VWEB nor any Recsiver will be liable, by reason of endering into possession of a
secured Assetl, {0 scoount 8s morigages in possession or for sny loss on realisation or for
any dafaull or omission for which a mogagee in possession might otherwise be liabie.

Redemption of prior morigages

Al any time after the securily created by or under this Deed has become enforceable, VWE
may, at the sole cost of the Borrower (payable to VW8 on demand) redeem any prior form of
seourity over any Secured Asset andior procure the transfer of that security to itself andior
settle and pass the accounts of any prior morigages, chargee or encumbrancer which once
30 setlled and passed shall be conclusive snd binding on the Borrower,

Recaiver
Appointment of Recelver

) At any me alter any securily crealed by or under this Deed is enforceable, VWE may
appoint a Reveiver to all or any part of the Secured Assets in sccordance with clause
12.4{c) (Acts of enforcement). At any fime, If 50 requested in wiiting by the Borrower,
without further notice, VWEB may appoint 8 Receiver to all or any par of the Secured
Assels as f VWEB had become entiled under the Law of Property Act 1925
exarcise the power of sale conferred under the Law of Property Act 1925,

(b Any Recsiver appointed under this Deed shall be the agent of the Borrower and the
Borrower shall be solely responsible for his acls or defaulls and for his remuneration
and liable on any contracts or engagements made or entered info by him and in no

11
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133

circumstances whatsoever shall VWE be in any way responsible for any misconduct,
negligence or defaull of the Recsiver

Hemowval

VIWEB may by written notice remove from time to time any Receiver appointed by it and,
whenever i may deem approprigle, appoint a new Recelver in the place of any Recelver
whose sppointment has terminated.

Powers of Recsiver

{8

{©}

Y

Bereral

{i) In addition io those conferred by the Law of Propery Act 1925 on any
Receiver appoinied under that Aol each Receiver has, and s entited o
exercise, alf of the rights, powers and discrations set out in this clauss 13.3.

{iid If there is more than one Receiver holding office at the sames time uniess the
document appoinding him states otherwise, sach Receiver may exercise alf of
the powsrs conferred on a Recslver under this Deed or under the Insolvency
Act 1986 individually and to the exclusion of any oiher Recslvers,

(i) A Receiver may, in the name of the Borrower do ali other acts and things
which he may consider expedient for reslising any Secured Asset and
axsrcise in relation to any Secured Assel all the powers, authoriiies and
things which he would be capable of exercising If he were its absolute
bensficiasl owner,

Borrow monsy

A Recelver may raise and borrow moeney {either unsecured or on the securily of any
Secured Assel, either in priority to the security constifuted by this Deed or otherwise)
on any terms and for whatever purpose which ha thinks fit. No person lending that
money nesed enguire as to the propriety or purpose of the exercize of that nowsr or to
sheck the application of any money so ralsed or borrowed,

Carry on business

A Receiver may carry on the business of the Borrowsr as he thinks #t and, for the
avoidance of doubt, a Recelver may apply for such Authorisations as he considers in
his abaolute discration sppropriate.

Lompromiss

A Receiver may sellle, adiust, refer to arbitration, compromise and arrange any
ciaims, accounts, dispules, questions and demands with or by any person who is or
claims to be a creditor of the Borrower or relating in any way o any Secured Asset.
Delegation

A Recelver may defegaie his powers in accordance with clause 14 (Delsgation).

Emplovess

12
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(0

{k}

(i)

{n}

For the purposes of this Deed, & Receiver as he thinks appropriate, on behalf of the
Borrower or for itsell as Receiver, may appoint and discharge managers, officers,
agents, accouniants, servants, workmen and others soon such terms a8 o
remuneration of otherwise as he may think proper and discharge any such persons
appoinied by the Borrower,

Laaseg

A Recelver may let any Becured Asset for any term and at any rent (with or without &
premium} which he thinks proper and may accept a surrender of any ease or lenancy
of any Secured Assefs on any terms which he thinks it (including the payment of
mongy 1o a lesses or lenant on a surrender).

Legal actions

A Recsiver may bring, prosecute, enforce, defend and abandon all actions, sults and
proceadings or submit to arbitration or any form of alternative dispute resolution in the
name of the Borrower in relation to any Secured Assel 8s he considers sxpedient.

Possession
A Recever may lake immediate possession of, getin and collect any Secured Asset.
Frotection of asseis

A Recelver may, in each case as he may think fit make and effect all repairs and
insurances and do all other acts which the Borrower might do in the ordinary conduct
of its business be they for the protection or for the improvement of the Secured
Assels commence andfor complete any building operations on the Secured Froperty
or other Secured Asset and apply for and maintain any planning permission, bullding
reguitation aporoval or any other permission, consent or cenos,

Recsinis

A Recelver may give valld receipls for gl monles and execule all assurances and
things which may be expedient for realising any Becured Asset

Bale of sueels

A Recelver may sell, exchange, convert inle monies and realise any Secured Asset
by public suction or private contract in any manner and on any terms which he thinks
proper. The consideration for any such transaction may consist of cash, debenture or
other obiigations, shares, stock or other veluable consideration and any such
consideration may be payable In a8 lump sum or by instelments spread over such
period as he thinks fit. Fixtures and any plant and machinery annexed to any part of
the Secured Property may be severed and sold sepsraisly from the property
containing them without the consent of the Borrower,

Bubsidiaries

A Raceiver may form a subsicdiary of the Borrower and transfer to that subsidiary By
Secured Asset

Dipal with Sscured Assels

13
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14.2

A Recelver may, without restriction sell, lat or lease, or concur in selling, letting or
leasing, or vary the ferms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant oplions and fcences over or otherwise dispose of or deal with,
all or any part of the Secured Assels without being responsible for loss or damags,
and so hat any such sale, lease or disposition may be made for cash pavable by
ingtalments, loan slook or other debt obligations or for sharss or seowities of another
company or other valusble consideration. The Recelver may form and promote, or
conowr in forming snd promoting, 8 company of companiss o purchase, lease,
ficance or otherwise acauire Inferests in all or any of the Secured Assels of otharwise,
grrangs for such companies o rade or cease 1o rade and to purchase, lsase, license
or olherwise acquire all or any of the Secured Assels on such terms and conditions
whether or not including payment by instalments secured or unsecured as he may
think i,

Secyrity

A Receiver may redesm any pricr securily and seltle and pass the aocounts of the
parson entitied (o the prior securily so thet any sccounts 3o setfled and passed shall
{sublect W any manifest error) be conclusive and binding on the Borrowesr and the
money so paid shall be deemed fo be an expense properly incurred by the Recetver.

Lapd

The Receiver may purchase or acquire any land and purchase, acquire or grant any
interest in or right over land. A Hecelver may Implement or continue the development
of (and obtain all consents required in connection therewith) and/or complete any
buiidings or structures on, any resl property comprised in the Secured Property and
do aff acts and things incidental to the Secured Property.

Incldental matlers

A Recelver may do alf other acls and things including withou! mitation, signing and
execuling all documents and deeds as may be considered by the Receiver to be
incidental or conducive to any of the matters or powers listed here or granted by law
or otherwise incidental or conducive to the preservation, improvement or reslisation of
the Secured Assets and to use the name of the Borrower for all the purposes set out
i this clause 13,

Remuneration

VWEB may from Sme o ime fix the remuneration of any Recelver appointed by i

Dislagetion

VWE and any Recelver may delegate by power of attorney or in any other manner ail or any
of the powers, authorities and discretions which are for the time being exercisable by YWE
and the Recsiver (a8 appropriste) under this Deed lo anv parson or parsons as i shall think
fit. Any such delegation may be made upon such terms and conditions {including the power
o sub-delegate) as VWE and Receiver {as appropriste) may think fit

YWE and any Receiver will not be liable or responsible fo the Borrower or any other person
for any losses, liabilities or expenses arising from any act, defaull, omission or misconduct on
e part of any delegate.

14
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17.2

17.3

18

Applination of monies

Sectlons 108(8) and (8) (Appointment, powers, remuneration and duties of receiver) of the
Law of Property Act 1925 shall not apply o 2 Receiver appointed under this Desd. All monies
received by VWEB or any Recelver under this Deed and soplisd in discharge of the Secursd
Obligations shall be applied to the Secured Obligations in such order as VWE may determine.
VWE and any Recelver may place any monsy recelved, recovered or realised pursuant to this
Deed in an interest bearing suspense account and it may retain the same for such period as #
considers expedient without having any obligation to apply the same or any part of it in or
towards discharge of the Secured Obligations.

Fomedies and walvers

Mo fallure 1o exercise, nor any delay in exercising, on the part of VWE or any Receiver, any
right or remedy under this Deed shall operate as & waiver, nor shall any single or partial
exercise of any right or remedy prevent any further or other exercise or the exercise of any
other right of remedy. The rghts and remedies provided in thie Deed are curmulative and nol
exclusive of any rights or remedies provided by law. A waiver given or consent granted by
VWE under this Dead will be effective only If given in wiling and then only in the instance and
for the purpose for which it is given.

Protection of third pariies

No person (including a purchaser) dealing with VWB or a Receiver or its or his agenls has an
obligation o enquire of VWE, any Recslver or others whether the Becured Obligations have
become pavable, whether any powser purported 0 be exercised has becoms exercisable,
whether any Segured Obligations or other monias remain oulstanding, how any monies paid
o WWE or to the Receiver shall be applied, or the status, propriety or validity of the acts of the
Heceher or VWE

The receipt of VWE or any Recelver shall be an sbsolute and a conclusive discharge to 8
purchaser and shall refieve him of any obligation o see o the appiication of any monies pald
o or by the direction of VWE or any Ressiver,

in clauses 17.1 and 17.2 purchaser includes any person acquiring, for money or monies
waorth, any zase of, or Securily over, or any offer interest or right whatsoever in relation to,
the Becured Assels or any of them,

Additional security

The Securily created by or under this Deed is in addition to and is not in any way prejudiced
by any guaranies or securily now or subsequeantly hald by VWE,

Sattlements conditional

HVWE (acting reasconably) believes that sny amount paid by the Borrower or any other
parson in respect of the Secured Obligations s capable of being avoided or set aside for any
resson, then for the purposes of this Deed, such amount shall nel be considersd to have
been paid,

Any settlement, discharge or release belwesn the Borower ang YWEB shall be conditional
upon no securily or payment to or for VWE by the Bowrower or any other person baing
avoided or set aside or ordered (0 be refunded or reduced by virtue of any law relating fo
bankruptoy, insolvency or lguidetion or olherwise,
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Huhweguent Becurity

HVWE receives notice of any other subseguent securlty or ofher interest affecting all or any
of the Secured Assels it may open & new account or accounts for VWE in its books. If it does
not do so then, unless it gives express writlen notice fo the contrary to the Borrower, as from
the time of receipt of such notice by VWB, il paymeants made by the Borrowsr o VWE shall
be reated as having been credited to 8 new account of the Borrower and not as having been
applied In reduction of the Secured Obligations.

Bat.off

YWE may, sel off any malured obligation due from the Borrower (o the sxlent bensRcialy
owned by VWE) against any matured obligation owed by VWE to the Borrower, regardiess of
the place of payment, booking branch or currency of either obligation.  the obligations are in
differant currencies, VWEB may convert either obligation at a market rate of exchange In iis
usual course of business for the purpose of the seboff

MNotices

Any communication or notice under or in connection with this Deed shall be made In writing
and shall be made by letter and shall be suffiviently served if | is served in any manner In
which & notice may be served on 8 mortgagor under section 196 of the Law of Property Act
1925 or F i3 sent by ordinary prepaid post addresssd & the Borrower 2t s last known
address and a notice so served shall be deemed (o have been served on the Business Day
following that on which the lefter containing such notice shall have been posted.

Invalldity

i af any Ume, any provision of a Finance Document is or becomes Hlegal, invaelid or

unenforceable in any respect, neither the legality, validity or enforceability of the remaining
orovisions will in any way be affected or impeaired.

Assignment

{&) WWWE may assign or otherwise trensfer all or any parl of s rights under this Deed or
any security created by or under it

{b} The Borrower may not assign or otherwise transfer ali or any part of its rights under
this Dead or any securily created by or unger i,

Felaasne

Upon the axpiry of the Bgourity Period, VWE shall 2t the reausst and cost of the Borrower,
take whalever action is necessary to relesse and reassign to the Borrower its rights arising
under this Deed, the Securad Assels from the security crealed by and under this Deed and
return all documents or deeds of title delivered 1 I under this Desd,

Cerificates and determinstions

Any certificate or determination by VWE of a rate or amount under any Finance Document (s,
in the absence of manifest error, conclusive evidence of the matlers to which # relales,

18
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Borrower's Indemnily

{8)

(&)

()

The Horrowsr shall {within 3 Business Days of demand by VWE) indemndfy VWE and
avery Fecslver and Delegete {esch an ndemnifled Parson) againgt any cost, loss
or fiability ogether with any associated VAT Incurred by any of them as a resull of

{i) the faking, holding, protection or anforcement of this Dead,

{ify the exercise of any of the rights, powers, disoretions end remadies vestad In
VWE and each Recsiver and Delegate by the Fingnce Docurmants or by law,
and

{iih) any defaull by the Bomrowsr In the performance of any of the obligations
gxpressed i he assumed by itin the Finence Documenis,

The Borrower shall indemeify VWE agaeingt any and sl costs, losses, labillles or
gxpenses together with any associated VAT ncurmred by VWE arising {directly or
indirectly) out of or i connection with:

{i} ary brasch or potential breach of or Habiity {whether oivil andior eriminat)
under gy Environmenial Law,

{ii} any responsibiiity on the part of VWE In respect of any clean-up, rapsair or
other corrective action; or

{iii} the business or any real proparly of the Borrower.

YWE may pay and relain, ali sums necessary to give effect to the indemnity In this
viauss and shal have a fien on this Desd and the procesds of the snforcement of this
Deed for alt monles pavable © 1

Ewclusion of Uabllity

Mo Hability

{a)

VW will not be liable for any action talien by # {or any omission (o take sction) under
or In connection with this Deed unless directly caused by s gross negligence or wilful
mistongdusct.

Madther VWE nor any Hecelver shall be lable in respect of all or any part of the
Secured Assels or for any loss or damage which arises oul of the exercise or the
gttarnpled o purponted exercise of or the fallure o exercise any of, thelr respeciive
powers uniess such loss or damage 18 caused by its gross negligence or withul acts of
defaull and recikiessness.

Ofigers and agenis

The Borrower may not tBke procesdings against any officer, emploves or agent of VWE in
raspect of any olaim 8 might have aoainst YWE or in respect of any aot or omission of any
Kind by that officer, emploves or agent In relgtion to this Deed and any officer, employes o
agent of VWE may rely on this clsuse.
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28.2

2

288

a4

Foas, costs and expenses
Transaction sxpenses

The Borrower shall promptly on demand pay VWEB the amount of all costs, fees and expenses
{ncluding legal fees) together with any associated VAT incured by It in connection with the
negotiation, preparation, printing, execulion and perfection of this Deed and each other
Finange Document.

Amendment costs

it the Borrower requests an amendment, waiver or consent of this Deed or any other Finance
Document, the Borowsr shall, within 2 Business Days of demand, reimburse YWE for the
amount of all costs and expenses {including legal fees) together with any associated VAT
reasonably Inourred by VWE In responding to, avalusling, negolisiing o complying with the
requast or reguirsmment,

Enforcement and preservation costs

The Borrower shall, within 3 Business Days of demand, pay 1o VWE the amount of all costs,
fees and expenses (nohiding legsl fees) ogether with any assooiated VAT incurred by VWEB
in connaction with the enforcement of or the preservation of any rights under any Finance
Document and procesdings instiuted by or against VWEB &s a consequence of taking or
holding this Deed or enforcing these rights,

Interest on late payments

{a) i the Borrower Talls v pay any amount payable by i under this Deed on s due dale,
interest shall acerue on the overdue amount from the dus date up W the dale of
acival payment (both before and afler Judgmeant) at the rale of 2% per annum above
the rate paysble under the Faoliity Agreement.  Any interest gcoruing under this
clause 29.4 shall be immediately payable by the Borrower on demand by VIVE,

i Defaull interest (f unpaid) arising on such unpaid sums will be compounded with the
ovardue amount af the end of each period selected by VWE bub will remain
immeadiately due and pavable.

Tacking and Consolidation

VWE must perfurm its obligations under the Faclity Agresment {including any obligation fo
make further advances). The restriction on the right of consolidating mortgage securitiss
contained in section 93 of the Law of Property Act 1825 shall not apply o the securily created
by this Deed.

Countarparts

This Deed may be execuled in any number of counterparts, and by sach party on separale
counterparts. Each counterpart is an orginal, but all counterparts shall together constitute ong
and the same Instrument,

Governing Law

This Deed and any non-contractual obligations arislng out of or in cormection with it are
governed by English law,
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This Deed hes been entered into as # deed on the dale given at he beginning of this Deed.



Schedule 1
Properiy
Regiatered Land
Country and District {or Address or Desoription London Borough) Title Number

The Freehold land being Land lving 1o the north of Premisr i, Befmont PRIBE0ETO
Industrial Estate, Durham
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SIGMATORIES TO THE DEED

Borrowar

Executed a5 2 desd by }

Wiike Pulman Holdings Limited }

atling by a diveclor In the presence of o Diivector

Stonabure of wiy

ol

T e
Marmg | s

Add



YR

Erscuted and delivered as g desd
by VOLHBWAGEN BANK GMEH acting by its
duly suthorsed aftormeys:

7 [signature ::mmfrw} ;
s STRANAWA

{ngﬂsw & of aliomey)
Crinibedun, whaadtiad, ~ Chbing AABANARP ST

in the presence of:

Signature of W%i’m% -~

155 Prtaeergras”

Mame ...

Abess

)
) (signature of aitofney)

) D ST S
}

{name of atiomey)

.
Mame 5

Agdress




