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Registration of a Charge

Company name: REAL ESTATE BONDING LIMITED
Company number: 09154244
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Received for Electronic Filing: 07/09/201

Details of Charge

Date of creation:  03/09/2018
Charge code: 0915 4244 0003
Persons entitled: CLOSE BROTHERS LIMITED

Brief description: THE LAND LYING TO THE SOUTH-WEST OF WESTWOOD LANE,
WANBOROUGH, GUILDFORD AND REGISTERED AT THE LAND
REGISTRY UNDER TITLE NUMBER $Y849500.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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

Certified by: HAYLEY WARMISHAM
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9154244

Charge code: 0915 4244 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd September 2018 and created by REAL ESTATE
BONDING LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 7th September 2018 .

Given at Companies House, Cardiff on 11th September 2018

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DATED 3 Sgg%mm 2018

{1} REAL ESTATE BONDING LIMITED

{2 CLOSE BROTHERS LIMITED

MORTGAGE DEBENTURE

{All monies)




THIS DEED is made the day of g g {J/j{wm 2018

BETWEEN:

(1)

(2)

REAL ESTATE BONDING LIMITED incorporated in England and Wales with company
number 09154244 whose registered office is situate at Number 22 Mouni Ephraim,
Tunbridge Wells, Kent, TN4 8AS (“the Mortgagor™): and

CLOSE BROTHERS LIMITED of 10 Crown Place London EC2A 4FT {Company
Registration Number 195626 - England) (the "Bank").

NOW THIS DEED WITNESSES as follows:

1.1

INTERPRETATION

In this Deed (and the Schedules hereto) unless there is somathing in the subject or
context inconsistent therewith the following expressions shall have the following

mesnings:

"Agreement for Lease” shall mean all agreements contracts options or undertakings
whether now or hereafter in existence for or in relation to the creation of any estate
intersst or right in or over the Real Property or any part thereof (including without
limitation in relation to any lease licence tenancy or right to occupy whether on a fixed
term or periodic basis and whether in ail cases in respect of the whole or any part of the

Real Property);

"Book Debts" shall mean each and all parts of the Charged Property from time {0 time
charged pursuant to Clause 4.1(f);

"Charged Property” shall mean each and all part{s) of the property rights assets
undertaking and income of the Mortgagor from time to time charged or assignad to the
Bank (whether by way of fixed or floating charge or assignment) by or pursuant to this
Dagd,

"Demand” shall mean any demand made by the Bank on the Mortgagor for repayment
of ail or any part of the Indebledness;

"Environment" the natural and man-made environment inciuding all or any of the
following media, namely air, water and land (including air within buildings and other
natural or man-made structures above or below the ground) and any living organisms
{including man) or systems supported by those media;

“Environmental Law" all applicable laws, statutes, regulations, secondary legisiation,

bye-laws, cormmon law, directives, treaties and other measures, judgments and
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decisions of any court or tribunal, codes of practics and guidance notes in so far as they
relgte (o or apply to the Ervironment:

“Financial Collateral” shall have the meaning given fo that axprassion in the Financial

Colisteral Regulations;

“Financial Collateral Regulations” the Financial Collateral Arrangements (No 2)
Regulations 2003 (51 2003/3226);

“Group Company” shall mean any company other than the Mortgager from time 10 ime
within the group of the Morigagor where "group” bears the meaning as defined in Section
4741 of the Companies Act 2008

“Indebtedness” shall mean all or any monies cliigations and liabililies whether actual
or contingent prasent or future which are now or may at any time hereafter be or herome
payable due or owing to the Bank by the Mortgagor whether solely or jointly and whether
as principal or surety or in respect of which the Mortgagor may otherwise he or become
liable to the Bank on any account whatscever including {without prajudive In the
generality of the foreguing} the principal amount of all loans or advances made or to by
made to or for the accommodation or at the request of the Mortgagor all faes costs
aexpenses (ncluding legal survevors valuers and other costs on g full indernnity basis)
commission discount charges and other sums incurred by the Bank in relation to the
Indebtedness this Dead or any guarantes or security now or herealter held for the
Indebtedness or in enforcing payment whather against the Maortgagor or others together
with interest {including without limitation, default intersst) to the dale of repayment (as
well after as before any judgment) at such rate or rates zs may from time o time be
payable by the Mortgagor in respect of such obligations and liabilities, References o the
indebtedness shall include not only the whole but any part thereo!,

“interests in Securities” shall mean each and all parts of the Charged Property from
lime to time charged pursuant to Clause 4.1(d),

"Planning Acts” shall mean a reference to any act or acts of Parliament for the tims

being In force and relating to town and country planning:

"Real Property” shall mean each and all parts of the Charged Froperty from time o tme
chargsd by the Morgagoer pursuant 1o Clause 4.1(a);

"Rent Account” shall mean the acoount 1o be opened for the raceipt of Rental Incamea

in accordance with Glause 4. 1()(#);

"Rental Income” shall mean the gross rents licence fees and other monies receivable
now of at any time hereafter by the Mortgager in respact of or arising out of any lease of
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the Real Property or any Agreement for Lease or otherwise without limitation derived by

or paid to or recelved by the Mortgagor in respect of the Real Property {including without

limitation all mesne profits) but excluding insurance rents or service charges or the like

and any value added tax therson;

"SBecurity Interest” shall mean any mortgage charge pledge lien hypothecation right of

set off right of preference or any security interest {including without limitation fitls transfer

and retention arrangements) whether fixed or floating, legal or equitable whatsoever

howsoever created or arising;

"Sterling” shall mean the lawful currency from time to time of the United Kingdom,

1.2 in this Deed unless the context otherwise requires:

(&}

(b}

{c)

(e)
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clause headings are for ease of reference only and shall not affect the
construction of this Deed:

any refersnce to any agreement or document shall be deemed to refer to the
same as amended modified or supplemented from time to time by the parties

hereto:

references to "person” shall mean any person firm body corporste or
unincorporated body of persons, an associstion, a trust or any other enlity or
organisation including a government or political sub-division or an agency or
instrument thereof:

any reference to the masculine gender shall include the feminine gender and
neuter meaning and vice-varsa,

words importing the singular number only include the plural and vice-versa and
where there are two of more persons included in the exprassion the "Morigagor®
raferences to the Morigagor are references to respectively all or any of them as
the contest may require;

where there are two or more persons included in the exprassion the "Morigagor
or "Group Company” all assignments, charges, agresments, undertakings,
covenanis, opligations, warranties and representations given, undertaken, made
or assumed by or reference to the Morlgagor or Group Company shall be
deemed to have been given undertaken made or assumed by or are references
to them jointly and severally and construed accordingly;

the expression the "Morigagor™ includes the persons deriving title under the

Morigagor and the expression the "Bank" includes its successors in title and
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1.3

1.4

1.6

1.6

1.7

1.8

1.8

assigns;

{h} any reference to a Clause or a Scheduls is a reference 10 a clause hereof or a
schedule hereto (unless the contrary is stated or the context otherwise requires);

i references to statutory provisions includes a reference to any subordinate
legisiation and shall be construed as references to those provisions as
respectively amended or re-enacted (whether before or after the date hereof)
from time to time and shall include provisions of which they are re-enactments
{whether with or without modification) and any reference to "Act” is g reference
to the Law of Proparty Act 1825 as construed in accordance with this sub-

If the Bank considers that an amount is capable of baing avoided or otherwise sef aside
on the liguidation or administration of the torigagor or otherwise, then that amount shali
not be considered to have been irevecably paid for the purposes of this Dead,

A reference in this Deed to a charge or morigage of any freshold, leasshold or

commonhold proparty includes:

{(a) all buildings and fodures (including trade and tenant's fixtures) that are situated
on that property at any tims;

{s) the procesds of the sale of any part of that property; and

{) the benefit of any covenants for title given, or enterad into, by any predecessor
in title of the Morigagor in respect of that property, and any monies paid or
payable in respect of thoss covenants.

For the purposes of section 2 of the Law of Property (Miscellaneous Frovisions} Act
1989, the terms of any facility letter and of any side letters between any parties in relation
thereto are incorporated into this Desd,

A third party has no right under the Contracts {Rights of Third Partiss) Act 1988 to
enforce, or to enjoy the benefit of, any term of this Deed.

If the rule against perpetuities applies to any trust created by this deed, the perpatuity
period shall be 125 years (as specified by section 5(1) of the Ferpetuities and
Accumulations Act 2008,

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 (as inserled by saction 248 of,
and Schedule 16 to, the Enterprise Act 2002) applies to the floating charge created by
this Deed.

The Schedule forms part of this Deed and shall have effect as i set out in full in the body
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4.1
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of this Deed. Any reference to this Deed includes the Schedule,

PAYRIENT OF INDEETEDNESS

The Mortgagor shall pay and discharge the Indebledness on the respeclive dale or dales

o which i falls due for nayment.

INTERESBY

Inferast shall be paid at the rate or rates and on the dates separately sgreed belween

the Mortgagor and the Bank for thess purposes.

SECURITY

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

Mortgagor hareby charges o the Bank with full tile guarantes its undertaking and all its

property and other assets of whelsnever nature both present and fulure including s

uncalled capital for the tme being and the security hereby oreated shall rank by way of

(a)

(&)

{£

g fixed charge (which so far as i relates to land in England and Wales and
Mortharm reland vested in the Morgagor at the date hereof shall be a charge by
way of legal morigage) of the following namely all estalss and other interests in
frashold lsasshold andfor urregistersd immovabis property wharasoever situalse
now or hereafter belonging fo the Mortgagor (ncluding without Hmitation the
registered and other land in England and YWales specified or refarred (o in the
Schadule) and all bulldings fxtures and filtings (ncluding frade fixturss and
fittinge) and fixed plant and machinery from tme o tme on any such freehold
leasehold and olher immovable property,

& feed eguitable charge of all estate or interests in any freshold or lsasshold
property at any time in the fulure belonging o the Morigagor end all buildings
fdures and fitlings dneluding trade fixturss and filtings) and fixed plant andg
machinery from time © time on any such properdy &l any fime during the
cortinuance of this security belonging to the Mortgagor,

a fizad charge by way of legal mortgage on the plant and machinery chattels
vahicles compuiters antd/or other equipment of the Mortgagor together with any
part or parts thereof and all additions siterations accessories replacements and
renewals of component parls therelo together with the benaefit of any obligations
warrarties and rights given by or arsing aganst any person in connection with

the supply or manufacture theraof,

a fixed charge of all stocks shares loan capital bonds or other invesimenis and
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sacurities {whathar or not marketabie) now or at any time during the continuance
of this security belonging to the Mortgagor {at law or in equity} together with all
dividends or other rights and interesis in respect thereof of incidental therelo or

deriving or accruing thersfrom;

(&) a fixad chargs by way of assignmaent of all its goodwill and by way of fixed charge
its uncalled capital now or at any time hareafter in existence and future calls
{whethsr made by the directors of the Morigagor or by a receiver appointed
hersundear or a liguidator);

{f a fixad charge by way of legal assignment of the bock debts of ithe Mortgagor
and all other monetary debls and dlaims {including things in action which give
rise to a debt ar debts including the proceeds of any intares! rate cap agreements
interest and currency swaps and other financial instruments) and all cash at bank
now and from time o fime due or owing to the Morigagor {fogether with all
security, guarantees or indemnities in respeact thereof) or other rights anabling

the Mortgagor to enforce the sams,

{g} a fixed charge by way of legal assignment on all the copyright in all drawings
designs specifications plans and other written materials relating to any products
from fime to time manufactured by the Morlgagor and all other intellactual
property rights {including but without prejudics to the generality of the foregoing
all present or future patents, trademarks, service marks, trads names, designs,
copyright, inventions, topographical or similar rights, confidential information and
know how and designations on or patterne of the labels and packages of any
products from time {o time manufaciured by the Mortgagor and all manufacturing
and sales rights in relation 1o any products from time to time manufaciursd by
the Mortgagor) and including all spplications and rights to apply for registration
and all fees, rovalties and other rights derived from, or incidental to, these rights;

{h) a fixed charge by way of assignment of the banefit to the Mortgagor of alt rights
and claims to which the Mortgagor is now or may hereafler become entitled in
relation o the Real Property including (but without limitation} all rights and claims
of the Morigagor against all persons who now are or who at any time have been
or may become lessess sub-lgssees or licensees of the whale or any part or
narts of the Real Property and all guarantors and sureties for the obligations of
such persons to hold the same unio the Bank;

{i & fixed charge by way of assignment of the Mortgagor's interest in:

] the benefit of all guaraniees warranties and revresentations given or

made by and any rights or remedies against all or any of the professional
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advisors now or at any tims engaged by the Mortgagor in relation to the
Charged Property and the manufaciurers supoliers or installers of al
plant machinery haures fittings and other items now or from ime o time
int the buildings erected or to be erected on the Charged Property and
any other person firm or company now or from time to time under
contract with or under a duty to the Morgagor including {without
froitetion) the right to prosecute in the name of the Mortgagor any
proceedings againgt any such person in respect of any act omission
neglect default breach of condract or breach of duty whether relating o
the design construction inepection or supenvision of the corstruction of
ary of the said buildings or to the quality or fitness for use of such plant
machinery fixtures fittings and other fems or otherwise howsosver and
the benefit of 8l sums recovered In any proceedings against 2 or any

of such persans;

{iny the benefit of all rights and claims to which the Mortgagor is now or may
hereafter bacome entitled under all bullding contracts relating 1o all or
any part of the Real Property entered into by the Mortgagor or to be
amerad into by the Morigagor and all guaraniees warrartiss and
representations given or made by and any rights and remedies sgainst
all or any building contractors at any time engaged in relation to all or
any part of the Real Properly including all liquidated and asscertainad
damages under any such building contract and all invoices fess nodes
bills documents and papers in respect thereof and (without limitation)
the right to prosecuts in the name of the Morgagor any procesdings
against any such parsons in respect of any act omission neglact default
breach of contract or breach of duty whether relaling to the design
construction inspection or supsrvision of the construction of any
buildings forming part of the Real Property or to the quality or fitness for
use of any pant of the Real Properly or otherwise howsosver and the
benefit of all sums recovered In any proceedings against sl or any such

PESONE;
{ a fixed charge by way of assignment (in so far as the Mortgagor is able):
(i the beneflt of all Agreemenis for Lease and all the procesds of any

payment of any calm awards and judgments arsing out of such
Agreements Tor Lease and all sums paid or payable to the Mortgagor
under or in respect of any such Agreemants for Lease including (without

tirnitation) all deposits under any Agreements for Lesse:;

(i the benefit of all Rental income and all right e and interest o and in
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4.2

4.3
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{K}

{iiiy

the same and the benefit thereof and the right to make demand for and
o receive the same bul s0 that nothing in this sub-clause shall
constitute the Bank as morgages in possession and the Morlgagor
hergby covanants at any time during the continuance of this security to
give o the Bank such information in regard to the Rental Income as the
Bank shall require and if so requested {o instruct all or any tenants of
the Real Property to pay the Rental Income direct to an account with the
Bank or such other bank as the Bank may designate in the name of the
Morigagor Without prejudice to any other remedy of the Bank in case of
dafault by the Mortgagor in payment of interest the Bank shall be entitled
without demand or netice to the Mortgagor to appropriate all or any sums
from fime 1o time standing to the credit of the Remt Account in full or
partial satisfaction of the inlerest from fime to time dus from the
Morigagor to the Bank but not so as to limit the rights of the Bank in
respect of such Rent Account once a demand for repayment has bean
made or the Indebtedness has otherwise become payable Al any time
after a demand for repayment has been made the Bank may without
further demand or notice to the Morigagor appropriate the whole or any
part of the sums then or thereafter standing to the credit of the Rent
Account in or towards satisfaction of the Indebledness {and if lass than

the whole as the Bank shall select);

all that interest of the Morfgager in any coniracts and policies of

insurance effecied or maintained in respect of the Real Property;

a floating charge on all the undertaking and all other the stock-in-trade work-in-

nrogress pre-payments and other property assets and righis of the Mortgagor

both present and future not subject o a fixed charge or assignment hereunder

and paragraph 14 of Scheduls B1 of the Insolvency Act 1885 applies to tha

floating charge so created.

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

floating {as may be specified) charges or assignments (as may be specified).

The floating charge created by Clause 4.1{k} shall automatically and immaediately

{without notice} be converted into a fixed charge over the relevant Charged Property i1

(=)

the Mortgagon

{0

creates, oF atlempts to create, without the orior wrilten conzent of the
Bank, & Security Interest or a trust In favour of another person on all or
any part of the Charged Property, or

LESETOZ6E
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4.4

4.5

46

47

{ii) disposes, or attempis to dispose of, all or any part of the Charged
Froperty (other than Charged Property that is only subject to the finating
charge while it remains uncrystallised),;

{by a recelver is appointed over all or any of the Charged Propery that is subject to

the fioating chargs;

()] any person lavies (or attempts to levy) any distress, attachment, exscution or
other process against all or any part of the Charged Propsrty; or

{d} the Bank regeives notice of the appointmant of, or g proposal or an intention to
appoint, an administrator of the Morlgagor,

The Bank may, in its sole discration, at any time and by written notice {o the Morigagor,
convert the floating charge created under this Deed info & fixed charge as regards any
part of the Charged Property specified by the Bank in that notice.

Any asset accuired by the Mortgagor afler any crystallisation of the floating charge
created under this Dead which, but for that crystallisation, would be subject (o a floating
charge under this Deed, shall {unless the Bank confirms otherwize to the Morlgager in
writing) be charged to the Bank by way of first fixed charge.

The Maortgagor shall not during the continuance of the securily hereby canstituled without
the prior consent in writing of the Bank create, purport o creste or permit to subsist any
Security interast on any of the Charged Froperty {other than as oreated hersunder) nor
sell transfer or otherwise dispose of {or purport 1o do 0} the Charged Property or any
portion thereof {except, in the ordinary course of business, Charged Property which is
anly subject to an uncrystallised floating charge) nor sell assign discount factor charge
or otherwise dispose of or deal with the Book Debis claims and rights charged by &

heraunder.

Without prajudice to the genarality of the security hereby constituted it is hereby declared
that the security hereby created shall not be satisfied, prejudiced or affected by:

{2} any partial or intermediate payment; or

(b any security, guarantee, indemnity, remedy or other right held by, or available
to, the Bank that is, or becomes, wholly or partially illegal, vold or unenforceable

oh any ground; or

{C} the Bank renewing, determining, varying or incressing any facility or other
fransaction in any manner or concurring in, accepting or varying any

compromise, arrangemsnt or settlermneant, or omitting to claim or enforce payment
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4.8

4.8

4.10

5.1

from any other person; or

{c) any othear act or omission, which but for this Clause 4.7 might have discharged,
or otherwise prejudiced or affected, the liability of the Morigagor,

bigt shall constitute & continuing security for the payment of all sums obligations and
ligbilities present or future actual or contingent which shall on the execution hereof or at
any time hereafter be or become owing by the Morlgagor to the Bank in any manner or
on any account whatsosver,

The security hereby created s independent of and in addition fo and shall not be Inany
way prejudiced or affected by and shall not prejudice or affect any other security or
securities which the Bank may now or from time to time hold or take from or on account
of the Morgagor whether from the Morigagor or any other person,

I at any time the indebiedness has been fully discharged and repaid to the satisfaction
of the Bank and the Mortgagor has no actual or contingent liability to the Bank the Bank
shall {at the request and full cost of the Morigagor) release or re-assign to the Maortgagor
{as the case may be) the Charged Property withou! recourse or warranty and otherwise

release the Mortgagor from the security hereby created.

Any release, discharge or settlement between the Morigagor and the Bank shall ba
deemed conditional on no payment or security received by tha Bank in respect of the
indebtedness being avoided, reduced or ordered to be refunded pursuant to any law
relating to insolvency, bankruptey, winding-up, administration, receivership or otherwiss.

Despite any such release, discharge or settlermnent:

{a) the Bank or its nominee may retain this Deed and the security created by or
pursuant to i, including all cerdificates and documents relating to the whole or
any part of the Charged Property, for such period as the Bank deems necessary
o provide the Bank with security against any such avoldance, reduction or order

for refund; and

{b} the Bank may recover the value or amount of such security or payment from the
Morigagor subseguently as if such relesse, discharge or settlement had not

oooured.

RESTRICTIONS AFFECTING AND COVENANTS RELATING TO THE REAL
PROPERTY

The statutory powar of leasing entering into agreements for leasss varving leases and
accepting surrenders of leases shall not during the continuance of this security be
exercisable by the Morgagor without the prior written consent of the Bank nor without
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5.2

B3

5.4

8.8

56

CLPISSOTI26 1 1093068 INILE 13 1464

such consent as aforesaid shall the Morigagor grant agree {o grant or vary any iease of
tanancy of the Real Property or any part thereof or approve assignments or underiettings
of isasas or tenancias of the Real Property or any part thereof which if granted would be
valid as batween the Morlgagor and the lesses or tenant bul not binding on the Bank but
it shall not be necessary to express such consent in any lease agreement varigtion or

surrender,

During the continuance of this security no person or persons shall be registered under
the Land Registration Act 2002 as proprietor of the Real Property or any part thereof
without the consent in writing of the Bank and the costs incurred by the Bank in lodging
from time 1o time a notice or restriction against registration of the Rea! Property shall bs

deemed to be costs properly incurred hy it hereunder,

The Mortgagor will during the continuance of this security duly obssrve and perform all
restrictive and other covenants stipulations and conditions affecting any of the Real
Property or the use of it and will keep the Bank indemnified in respect of all actions
proceedings costs claims and demands whatscever cccasionad by any breach of any

such covenants or stipulations,

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

The Mortgagor will within ten days of the receipt of notice of the same by # give full
particulars to the Bank of any notice order direction designation resolution or proposal
having specific appiication to the Real Properiy or to the area in which it is sluate given
or made by any planning authority or other public body or authorily whatever or in
pursuance of the powers conferred by any other statute and If so required by the Bank
will also without delay and at its own cost {ake all reasonable or necessary steps to
comply with any such notice or order {unless bona fide contested by the Mortgagor) and
will also at the request of the Bank but at its own cost make or join with the Bank in
making such ohjection or represaniation against ar in respact of any proposal for such a
notice or order as the Bank shall deem expadiant.

The Mortgagor will not do or amit or suffer to be done or omitted any act matter or thing
in on of respacting the Real Property or any pant thereof required to be done or omitted
by the Planning Acts or which shall contravene the provisions of the Planning Acts and
will at all times hereafter indamnify and keep indemnified the Bank against sl actions
proceedings costs expenses claims and demands whatsoever in respect of any such act
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58

5.9

5.10

matier or thing contravening the provisions of the Planning Acts as aforesaid.

The Meorgagor will observe and perform the covenants stipulations and conditions on
the landiord's part contained in the leases of the leasehold proverties forming part of the
Charged Property (if any) and use its best endeavours to procure the observance and
performance by the tenant under the sald leases of the covenants stipulations and
conditions on the part of the tenant to be cbserved and performed.

The Mortgagor shall not without the prior written consent of the Bank serve any notice
on any former tenant on any part of the Real Property under Saction 17 Landlord and
Tenant (Covenants) Act 1895 but subject therato shall use its best endeavours to procure
the payment of rents reservad by and the observance and performance of the covenants
stipulations and conditions contained in all leases of the Real Property derived out of the
Marlgagor's interest therein and on the part of the tenants thereunder to be paid
observed and perfonmed and to observe and perform the covenants stipulations and
conditions on the part of the Mortgagor to be observed and performed theraunder,

The Mortgagor shall:

(8} comply with all the requirements of Environmental Law both in the conduct of
its general business and in the management, possession or aocupation of the
Real Property; and

(b} obtain and comply with all authorisations, permits and other types of licences
necessary under Environmental Law.

The Mortgagor shall not, without the prior written consent of the Bank, enter into any
onerous or restrictive obligations affecting the whols or any part of any Real Property, or
create or permit to arise any overriding interest, easement or right whatever in or over
the whole or any part of any Real Property or otherwise do or permit to be done any act
or thing that would or might depreciate, jeopardise or otherwise prejudice the security
hald by the Bank o materially diminish the value of any Charged Properly or the
effectiveness of the security created by this Desd.

CONDUCT OF BUSINESS

The Mortgagor hereby covenants with the Bank that it shall at all times during the
continuance of the security hereby constituted:

{a1) conduct and carry on the business of the Mortgagor in a proper and efficient
manner and kKeap or cause to be kept proper books of account relating to such
business and shall keep the said books of account and all other documents
relating 1o the affairs of the Morlgagor at the Morgagors registered office or
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other place or places where the same cught to be kept and punctually pay as
the same become due all debits and liabillties which by virtue of the provisions
of the Insolvency Act 1988 or othenwise would have priority to the charges
hereby created or any of them;

{b) punciually pay or cause to b2 paid all rents rates taxes dulies assassments and
other outgoings payable in raspact of the Morlgagor's property and assets and
when required produce o the Bank the receipts for such payments;

{c} keep the Rea! Property and all buildings thereon and all plant machinery fixtures
fittings vehicles computers equipment and effects and every part thereof in good
and substantial repair and in good working order and condition and permit the
Bank and/or its representative or agent free access &t all reasonable times to
view the state and condition of any such buildings without becoming liabls to
account as mortgages in possassion and punctuslly pay the rents and perform
the covenants resarnved by or contained in any lease under which any of the Rea!
Froperty may be held but shall take no step whatsoever whereby any such lease
may be surrendered or forfeited falling which the Bank may at the expenss of
the Mortgagor carry out any rapairs or (ake any action which it shall consider

nacassary;

{c) insure and keep insured on the terms of this sub-clause and at the Mertgagor's
expanse all such parts of the Real Property as are of an insurable nature and to
pay all pramiums or othar sums naecassary to effect and maintain such insurance
within 7 days of the same becoming due. in the event that such premiums or
other sums are not satisfied the Bank shall have the right {but not the obligation)
to pay such premium of other sums which payment shall form part of the
indebtadness.

Buch insurance shall ba effected;

{i through brokers and with an insurance company or underwriters
praviously approved by the Bank in writing;

{iiy in the joint names of the Morigagor and the Bank;

{iiiy against loss or damage by fire explosion storm tempest flood lightning
earthguake terrorism impact aireraft and articles dropped therefrom rigt
civil commotion malicious damage bursting and/or  overflowing
pipesfanks ol leakage subsidence landslip and heave (and in the time
of war against war risks under any statutory insurance scheme which

may be applicable to the Real Property) and such other risks and
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cantingencies as the Bank shall from time fo time reguire;

{iv) in 8 value equal to the full cost of reinstatement from time to time (as
approvad by the Bank) including a proper provision for cost inflation over
any pariod that might ba required for planning and nagotiation and the
reconstruction pericd plus the cost of demolition and debris removal and
architects surveyors and all other professional fees at a minimum of
12142% of the reinstatement cost and the cost of complying with local

authority and other statutory reguirements;

{v) to include 3 years' loss of rent from the Real Property as a resuit of
destruction thereof or damage thereto in consequence of any insured
risk in an amount approved by the Bank taking account of the then

astimatad rental value of the Real Property;

{vi) o include morgages and tenant non-invalidation clauses acceplable to
the Bank,

Where the Real Property is undergoing development redevelopment construction or
other building works the Mortgagor shall effect such further insurance as shall be
required and specified by the Bank.

The Mortgagor shall produce {o the Bank the policy or policies of such insurance and the
receipts for premiums or cther payments and (if required by the Bankl obtain
confirmation from the insurance company o underwrifers thal the use of the Real
FProperty and its type of construction have been notified to it or them and that all
mechanical services at the Real Properly are covered by the insurance policy in

gueastion,

The Bank shall require confirmation from the insurance company or underwriters that
such insurance cover shall not be altered or cancelled without prior reference to the
Barnk,

All monies received by vitue of any such insurance shall be deemed part of the Real
Property and shall be paid {o the Bank and shall {(subject only to the rights of third parties
under any siatule relating to such insuwrance or under the terms of any lease or
underigase) be applsd in making good the loss or damage in respect of which such
monies were recelved or &l the request of the Bank deposited with it as security for the
indabtedness upon such terms as fo assignment set-off charge or otherwise as it shall
in its absoiute discretion require or if the Bank in its absolule discrelion so elects and the
provisions of any lease or underlease so parmit in or towards discharge of the

Indebtadness:
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{&) maintain in additfon to the insurances required under sub-clause {d) above all
such othar insurances as are nomally maintained by prudent persons carrying

on similar businesses;

{fi observe and perform all restrictive and other covenants and stipulations for the
tima being affecting the Charged Property or the mode of user or the enjoyment
of the same or any part thereof;

He) permit the Bank andior iis represeniatives or agenis free access at all
reasonable timas io inspect and take copies of and extracts from the books
accounts and records of the Mortgagor and furnish the Bank with all information
and facilities which & may require and pay all expenses incurred by the Bank in
connaction therewith;

{h supply to the Bank in such form and detail as the Bank shall require within 14
days of the end of each calendar month & schedule of Book Debts arising within
such manth. The Bank may at any time require the Mortgagor o pay into the
Mortgagor's account or accounts with the Bank or to such other account as the
Bank may designate all monies which the Morlgagor may receive in respect of
the Bock Debts and other debls claims and rights charged by it hereunder (and
may not without the Bani's consent withdraw any amounts standing to the credit
of such account) and if called upon to do so at any time by the Bank fo execute
a legal assignment of the same to the Bank (and in the case of such account
being with & bank other than the Bank to serve such notices of the Bank's inferest
on such bank in such form as the Bank may reasonably raquire and to use its
best endegvours to procure that the said bank acknowledges receipt of the
aforesaid notices in a fonm satisfactory to the Bank) such assignment to be in
such form as the Bank shall in its absolute discrelion require, and untll such
payment is made shall hold the Book Debis on trust for the Bank;

{H if called upon 1o do 8o at any time by the Bank in such form as the Bank shall
reguire and whenesver requestad by the Bank and at the Morlgagor's cost:

M axecite over all or any of the Real Property a further charge or charges
by way of legal mortgage or legal sub-mortgage as the case may be in

favour of the Bank;

{il} affix to such items of the Charged Property or indorse or cause 1o be
indorsed as the Bank shall stipulate such labels signs memoranda or
other recognisable identification markings as the Bank shall require
referring or drawing attention 1o the security constituted by or pursuant
to this Deed;
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(i} serve notice on any person who is & party to a document ar proceeding
invelving the Morigagor the bensfit of which has been assigned or
charged {in any manner whatsoever) to the Bank hersunder of the
Bank’s interest in the Charged Property such notice to be in such form
as the Bank may require and 1o use {is best endeavours to procure that
such person acknowladges receipt of the aforesaid nofices in a form
satisfactory to the Bank;

0 if required by the Bank pay into the Morlgagor's account or accounts with the
Bank or to such other account as the Bank may designate all monies which the
Morigagor may receive in respedt of the Book Debis and other debis claims and
rights charged by it hereunder and i called upon to do so at any time by the
Bank sxeculs & legal assignment of the same to the Bank {and in the case of
such account being with g bank other than the Bank 1o serve such notices of the
Bank's interest on such bank in such form as the Bank may require and use is
best endeavours 1o procure that the sald bank acknowledges receipt of the
aforesaid nofices in a form satisfactory to the Bank) such assignment to be in
such form as the Bank shall in its absoluls discration reguire;

(k) pay into the Morigagor's account or accounts with the Bank all monies which the
Mortgagor may receive in respact of Interssts in Securities and if called upon fo
do so at any Hime by the Bank terminate with Immediate effect all nominations i
may have made under sections 145 and 146 of the Companies Act 2006 in
respect of the Securities and executs over all or any of ths Interests in Securities
z further charge or charges by way of lsgal mortgage in favour of the Bank and/or
transfers of the Interasts in Securities into any nominee company of the Bank in
such form as the Bank shall require and after the security constituted by this
Dead has become snforceable and until such time as the Securilies are
assigned to the Bank ail dividends and other distributions paid in respect of the
Securities receivad by the Mortgagar shall ba held in trust for the Bank and all
voling and other rights and powers attaching to the Securities shail be exercised
by the Morlgagor on the direction of or with the consent of the Banlg

(N deposit with the Bank and the Bank shall be entitled to hold and retain;

i all deeds and documents of title relating to the Resl Properly or any
other freshold and leasehold property owned by the Mortgagor for the
time baing and the insurance policies relating to the same;

{iix all stock and share certificates and documenis of fitle relating to

Interests In Securities; and
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{n}

{0}

(i) all deeds and documents of title (if any} relsting to the Book Debts and
other debls claims and rights charged by the Mortganor hereunder:

procure that save as contemplated by this Deed or with the previous consent in
writing of the Bank neither the Mortgagor nor any subsidiary {(as defined by
Section 1159 of the Companies Act 2008) of the Morgagor at any time during
the continuance of the securily hereby constituted {(or in the case of a company
becoming a subsidiary of the Morigagor at any time after the date of its becoming
a subsidiary) shall;

{iy horrow oF raise any monies or aliow any borrowed maonies {o remain
outstanding otherwise than from the Mortgagor or other subsidiary of the
Mortgagor (save for the purpose of répaying monies borowed and
outstanding at the date when it bacame a subsidiary);

{ii} create or permit 1o subsist any or allow to arise any Security Interest on
the whole or any pari of iis undertaking or assetg;

{itl) issue any share or loan capital axcept in the case of a subsidiary to the
Mortgagor;

{iv} guaranies the repayment of any share capital or the repaymeant of the
principal amount of any borrowings of any person firm or company;

{v} accept any bill {other than a bill relating to paymeant for goods purchased
in the ordinary course of business) nor opsn any acceptance credii;

{vi) assign or otherwise dispose of all or any part of its interest in any share
o loan capital;

not without the pricr written consent of the Bank acquire from any supplier any
goods upon terms that the ownership of or any interest in such goods shall
remain vested in such suppler untll such supplier has been fully paid for such

goods;

not datermine repudiate or breach the terms of any contract of employment with
any director or senior employee of the Morgagor without the prior consent of the
Bank and notify the Bank of any repudiation or material breach of any contract

of employment by any director or senior employes;
comply in all material respects with all legisiation affecting it;

not without the prior wrilten consent of the Bank change s auditors;
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8.1

riot to slect to walve any exemption pursuant 1o paragraph 201} of Bchadule 8(A)
of the Value Added Tax Act 1983 in respect of value stided tax in respect of the
Raal Froperly except with the prior writlen consent of the Bank and {0 elect o
walve any such examption if 30 requirad by the Bank,

FINANCIAL INFORMATION

Cruring the continuance of this securily the Morigagor shalk

(a)

furnish 1o the Bank yearly or oftener If required &t the Morigagor's expense a
balance shest prolit and loss account and trading accounts showing the true
position of the affairs of the Mortgagor and all Group Compenies at g date not
more than three months sarier and certified by the auditors for the time being of
the Morgagor from time o tme furnish the Bank with such other information
regarding the affairs of the Morgagor and all Group Companies as the Bank
may reasonably reguire and fake such reasonable sleps as the Bank may

reuire in relation o the implementation of financial controls;

furnish to the Bark within 21 days of the end of sach successive period of 3
months commencing on the date hereol managemen! sccounts in e form
required by the Bank comprising profit and loss account and trading accounts
for the relevant period and a balance shest as &l the last day of the relevant
perind such accounts 0 be duly certified by two direciors or the finance director
of the Morigagor for the Hime being.

REPRESENTATIONS AND WARRANMTIES

The Mortgagor warrants and represents o the Bank thal

(&)

the Mortgagor has full power to enter into this Deed and 1o exercise its righis
and pedorm s obligalions heretnder and all corporate or other action raquirsd
to authorise the execution of this Deed by T and the performance by T of s
obligations hareunder has bean duly takern;

the Morlgagor has nof taken any corporate action nor have any other sieps been
teken or legal proceedings been started or {to the best of the Morigagor's
krowlsdge and beliefy threalensd against 1 for its winding-up dissolution or re-
organisation or for the appointment of a recelver trustee or similar officer of its

or of any or all of ils assels or revenues;

the Mortpagor s not in breach of or defaull under any sgreemeant lo which it is &
narty or which is binding on it or any of iis assets to an exdent or in 2 manner
which might have s material adverse effect on I8 business or financial condition;
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(d)

{f}

(&)

(k)

H

{rm)

no sciion or administrative procesding of or before any court or agency which
might have a material adverse effect on the business or financial condition of the

Mortgagor has been staried or threatsned,

the Mortgagor's accounts for its lalest financial vear give (In conjunction with the
notes therato) g frug and fair view of the financial condition of the Mortgagor at
thal date and the results of the Morgegor's operations during such financial

year,

since publication of the sald scoounts thers has besn no materlal adverse

change in the business or financial condition of the Morigagor,;

the Mortgagor did not as 2t the dete hereof have any labllifes (contingant or
ciherwise) which were not disclossed by or reservad agalnst in the said sccounis
{or the notes therete) nor wers there st that date any urwealised or anticipated
icases of the Mordgagor arsing from commitments antered into by it which were

not 8o disclosed or ressrved soainst,

the information provided by the Morigagor to the Bank In connsclion with any
agraemeant bebwvsen the Bark and the Morlgagor was trug complete and
amecurate in 8l material resnects and the Morigagor s not aware of any matedial
facts or clrournstances thet have not been disclosed and which might i disclosed
advarsely affact the decision of a person considering whether or nat to provide
finanos 1o the Morlgagon

the execution of this Deed and the Morgagors sxercise of s rights and
performance of s obiligations hereundsr and under any sgresment batween the
Bank and the Mortgegor do not constitute and will not resull in any breach of any
agrasment or law to which s & party or which s binding on i or its property,

the Mortgagor hes sufficient financial resources avaiiable to meat s axisling
commitments and that there has bean no adverse change since the date of s
lmtest published audited Accounts In its financial condition business or assels;

o the bast of the Morgagor's knowledge and bellsf no high alumina cement blue
ashestos or other delsterous materiais were used In the construction of the
Charged Froperty and the Mortgagor has st sl mes, complied in all material
respects with all applicabls Ervironmental Laws;

the Morgagor s the legsl and baneficial owner of the Charged Property,

the Charged Propertty i3 free from any encumbrance other than the

ancumbrances cragted by this Deed,
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g2

2.1

2.2

{r) ihe Morgagor has not recsived or acknowledged notice of any adverse claim by
ary person in respect of the Charged Property or any interest in it and there are
no covenanis, agresmenis, resarvations, conditions, interests, rights or other

rratters whatsoever, thal materally and adversely affect the Charged Property;

{o) no facility necessary for the enjoyment and use of the Charged Property s
sublect to terms entitling any person to termingte or curtall s use,

o} nothing has arisen, has been corsated or s subsisting, which would be an
overriding interast in any Real Propserty;

{) there is no prohibition on assignment in any insurance policy to which the
Mortgagor & party and the entry into this Deed by the Mortgagor doss not, and
will not, constitute a breach of such insurance policy or any other sgreemeant or
instrument binding on the Morlgagor or iis assels.

For the purpose of this Clause such representations and warranties shall be desmed to
na repeated by the Mortgagor on the first day of sach calendar month following the date
of this Deed.

DEMAND

The Indebtedness shall become immediately due and payable upon any Demand being
made by the Bank and the statutory power of sale and other powers conferred by Section
101 of the Act (as varied by this Deed) shall be immediately exercizsable at any time
without regard to Section 103 of the Act (which section shall not apply o this security or
any sale made by virtue hereof).

The statutory powers of leasing and accepting surrenders conferred on maortgagees
under the Law of Property Act 1825, and by any other siatute, are extended so as o
authorise the Bank and any Heceiver, at any time afler the security constituted by this

Desd has become enforceable, whether in its own name or in that of the Morigagor, o

{iy grant any lease or ggreement for lease;
{ii) accept surrenders of leases; or
{ifi) grant any option of the whole or any part of the freehald and leasehold

property of the Mortgagor with whatever rights relating to other parts of
it:

whethar or not at & premium and containing such covenants on the part of the
Mortgagor, and on such terms and conditions (including the payment of moneyio a
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10,

10.1

10.2

10.3

1.

lessee or tenant on a surrender) as the Bank or Receiver thinks {it, without the nesd {o
comply with any of the restrictions imposed by section s88 and 100 of the LPA 1925,

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Al any time after the monies hereby secured shall have become payable or if a petition
or application is presented for the making of an administration order in reiation fo the
Mortgagor or if any person who is entitled to do 5o gives written notics of its intention to
appoint an administrator of the Mortgagor or files such a notice with the Court or if
raquested by the Morigagor the Bank may:

{a} from time to time and without further notice appoint in writing under the hand of
a duly authorised officer of the Bank any person or persons to be a receiver or
receiver and manager of the Charged Property or any part thersof, andfor

{by appoint one or more persons to be an administrator of the Mortgagor.

Tha Bank may from time to time in writing under the hand of a duly authorised officer of
the Bank remove any receiver or receiver and managsr appointed pursuant io Clause
10.1 of this Dead and appoint another or others in his slead.

If at any time and by virtue of any appointment pursuant o this Clause 10 any two or
more persens shall hold office as receiver or receiver and manager each such person
shall be sntitled (unizss the contrary shall be stated in any of the deed(s) or other
instrument(s) appcinting them) to exercise all the powers and discretions hereby
conferred on a receiver or 8 receiver and manager individually and to the exclusion of
the other or others of them,

POWERS OF RECEIVER

Any receiver or receiver and manager whather appointed solely or jointly shall {unless
the contrary shall be stated in the deed(s) or other instrument(s) appointing them) have
the following powers {in addition o those conferred on such a recelver or recelver and

manager under the Act and the Insolvency Act 1888} namaly to!
& take possassion of coliect and get in the Mortgagor's property and assets;

{b} act generally as or to appoint a manager of the business of the Morigagor and
to carry on or authorise or concur in carrying on the business of the Morigagor
in such manner and far such period as he shall in his discretion think fit and tha
Bank shall approvs and for that purpose to borrow monsy on the security of the
Morigagor's property and assats in priority fo this Deed or otherwise and whether

from the Bank or any other person;

CLIIE86R0268  LOD3088v INCLE 21 1366708



{2

{h

(B

CLPVIBSSTE286\ HIRA06Ee 1LY

manage sell et repair decorate alter improve or add 1o all or any part of the
Charged Properly and other (if any} property of the Morigagor or conour in 50
doing and 1o let on hire lease and accept surrenders of leases and tenancies or
concur in 8o doing and to chargs mortgags or otherwise deal with or dispose of
any of the Charged Property and to exchange or concur in exchanging all or any
part thereof in such manner and genarally on such terms and conditions as he
sheall think fit and with all the powers in thal behalf of an absolute beneficial owner
and to carry such sale latting on hire leasing surrender charge morigage or other
dealing or disposal info effecting such fransaction in the name or on behalf of

the Mortgagor or otherwise and to give effective receipts and discharges;

in particular but without prejudice o the generality of the foregoing power sell or
concur in selling by public auction or private contract any of the properly upon
such terms and for such consideration {(whether payable by a lump sum or by
instalments) as he may think fit and in particular to sall or concur in selling the
husiness and undertaking of the Mortgagor as a going concem and to carry any
such sale into effect by convaying by deed or transferring in the name and on
behalf of the Mortgagor or otherwise Plant machinery and other fixtures and
fittings may be seversd and sold separately from the premises upon which they

are situate;

enter into any arrangement or compromise which he may consider expedient
whather in his own name or in tha name or on bahalf of the Morlgagor;

for all or any of the said purposes appoint managers officers employses or

agenis at such salaries or remuneration as he may determine;

make or require the directors of the Mortgagor o make such calls upon the
sharsholders of the Mortgagor in respect of any capilal of the Mortgagor which
may be uncalled as he may think expedient and to enfarce payment of any call
s0 made by action in his own name or on behalf of or in the name of the

Maortgagor,

for any of the sald purposes act and take any proceedings in the name and on
behalf of the Mortgagor or otherwise as he may think expediant;

without any further consent by or notice to the Mortgagor exercise all or any of
the powers and authorities conferred on & recelver under the provisions of the
Aot

do all such other acts and things as may be considered to be incidental ar

conducive to any of the matters or powers aforemeantioned;

b2
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m

{a]

{p}

take any indemnity from the Mortgagor from and against all actions claims
expenses demands and liabilities whether arising out of contract or out of tort or
in any other way incurred by him or by any manager agent officer servant or
workman for whose debt default or miscarriage he may be answerable for
anything done or omitted 1o be done in the exercise or purporied exercise of his
powers under this Deed or under any appointment duly made under the
provigions of this Clause and if he thinks it but without prejudics to the foregoing
to effect with any insurance company or office or underwriters any policy or
policies of insurance either in lleu or setisfaction of or In addition fo such
indemnity from the Mortgagor,

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

make such repairs improvements and renswals to such of the plant machinery
and ather effects of the Mortgagor or any subsidiary as he shall think fif;

cbtain all planning permissions building regulation approvals and other
permissions consents or licences for the development of the Real Property or
any part thereof and to effect complete andior cany oul any development
building or other works {including any worke-in-progress on the Heal Property or
any part thereof at the daie of his appointmant) a8 he shall in his absclute
discretion think fit and to require the Bank to lend to the Morlgagor such monies
as may be required to enable the Mortgagor (o effect complete andfor carry out
any such works as aforesaid Any monies borrowed by the Bank as aforesaid
shall be further advances made by the Bank to the Mortgagor shall bear inferest
&t the rate specified in Clause 3 and shall be secured by the chargas creatsd by

Clause 4;
make sxercise or revoke any value added tax options to {ax as he thinks fit; and

ralse money by bomowing from the Bank {or from any other person) either
unsecurad or on the security of all or any of the Charged Properly in respect of
which he is appointed on such terms as he shall think fit {including, if the Bank
consents, terms under which such security ranks in priority to this Deed).

12. SUPPLEMENTAL PROVISIONS RELATING TO A RECEIVER

121 Any receiver or receiver and manager whether solely or jointly so appointed shall be

deemed {o be the agent of the Morigagor and the Morigagor shall be solely responsible

for his acts or defaults {save in the case of wilful defaull or misconduct) and for his

remuneration subject to the provisions hereof
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12.2

12.3

12.4

13.

13.1

13.2

Subisct to the provisions contained in the Act and in this Deed as o the application of
insurance monies all monies received by any recelver or receiver and manager
appaintad in raspect of this security shall be applied as follows:

(&} first in repayment of all monies raised or borrowed by him and the exponses
properly incurred by him in the discharge of his duties and powers as recelver
or receiver and manager and in the payment and discharge of his commission

or other remuneration;

{b} secondly in providing for the remaining matters specified in paragraphs (D) to
{iif} of sub-section (8) of Section 108 of the Act; and

() thirdly in or towards satisfaction of the monies Habilities and inferest hereby

SBCUred.

The Bank shall not nor shall any receiver or receivers appointed hersunder be lisble to
account as mortgagee or morigagees in possession in respect of the Charged Froparty
or any part thereof or be liable for any loss upon realisation or for any neglect or defauit
of any nature whatscever in connection with the Charged Property or any part thereof
for which the mortgages in possession might as such be liable and all costs charges and
sxpenses incurred by the Bank or any recelver or recelvers appointed hereundsr
{including the costs of any procesdings to enforce the securily hersby given} shall be
paid by the Morigagor on a solicitor and own client basis and so be charged on the

Charged Property.

The foregoing powers of appointment of a receiver shall be in addition o and not to the
prajudice of any statutory and other powers of the Bank or any receiver or receivers
appointad hereunder under the Act so thal the statutory power of sale shall be
exercigable without regard to Seclion 103 of the Act and sc that such powers shall be
and remain exercisable by the Bank in respect of any part of the Chargad Property in
respact of which no appointmant of a recsiver or receivers by the Bank shall from time
o time ba subsisting or notwithstanding that an appointmaent under the provisions hereof
shall subsist in respec! of any other part of the Charged Property.

GENERAL PROVISIONS

Section 103 of the Act shall not apply and the power of sale and other powers confarred
on morigagees by the Act shall apply to this Deed but without the resirictions therein
containad as o giving notice or otherwise and so that for the purposes of 2 sale or other
exarcise of the said powers or any of them the whole of the monias hersby secured shall
be deemed fo be due and payable immediately on the exscution of this Deed.

The resirictions on the right of consolidating mortgage securities which are contained in
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13.3

134

13.5

13.8

CLPIEGON0Z66M 1093008 IVILP

Section 23 of the Act shall not apply to this Deed.

All monies from time to time recelvad by the Bank and held for the account of the
Morgagor may in default of payment by the Mortgagor as and when required of any
monies hereby secured be applied by the Bank in reduction of such liabilities of the
Mortgagor to the Bank as the Bank in s discretion shall think fit. No payment received
for the account of the Mortgagor after the Bank shall have received or be affected by
actual or constructive notice of any subseguent morigage or charge on any of the
Charged Property shall be appropriated towards or have the effect of pavment of any
part of any monies hareby secured at the time when the Bank received or was affected
by such notice but such paymsnt shall be credited to a new account with the Bank in the
name of tha Morlgagor and any monies subsequently drawn out by the Mortgagor ghall
be debited to such account.

All or any of the powers authorities and discrations hereby conferred efther expressly or
by reference on a recelver or receiver and manager appoinied hsreunder may bs
exercised by the Bank without first appointing a receiver or receiver and manager or
notwithstanding any such appointment.

The Morigagor hereby covenants io pay o the Bank on demand {on a full indemnity
basis} all costs, charges, expenses and disbursements including legal fees and stamp
duty or the like [if any} incurred and payments made by the Bank or by any receiver or
raceiver and manager whathar solely or jointly appointed by it in the exercise of any
power confarred by this Deed or which they or any of them shall properly incur in
connaction with the negotiation, preparation, execution and enforcement of this security
ot of the Charged Property or any of the Mortgagor's other property or assels or with the
exercise of the rights, powers and privileges hereby granted fogether with interest as
from the date of the same having been incurred until paymeant at the rate for the time
being payable hereunder in respect of interest on the principal monies intended to be
hereby secured {which shall be payable as wall after as before any judgment hereunder)
and &ll monies payable by the Morlgagor hersunder shall be secured on the Charged
Property.

The Morigagor hereby irrevocably appointe the Bank and any recelver or receiver and
manager appointed as aforesaid jointly and also separstely to be the aftorney of the
Mortgagor (with full power of substitution and whether or not any demand has beenmade
by the Bank or the Bank's powers of enforcement have othsrwise arisen) for the
Mortgagor and in its name or otherwise and on its behaif and as its act and deed to sign
seal execute deliver perfect and do all deeds instruments acts and things which may be
required or which the Bank or any recelver or recelver and manager appointed by & shall
think it for carrying oul any obligation imposed on the Morgagor hereunder or for
carrying any sale lease charge morigage or dealing by the Bank or by any receiver or
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13.8

13.8

receiver and manager appointed by it info effect or for giving to the Bank the full benefit
of this Deed and genarally 1o use the nams of the Mortgagor in the exercise of all orany
of the powers conferred on the Bank or any receiver or receiver and manager appointed
by the Bank and this appointment shall operste as 8 general power of attorney given
under the Powers of Altornay Act 1871 Nothing hersin contained shall affect the rights
and powers of the Bank and/or any receiver appainted by the Bank under Sections 101
and 104 of the Act and the rights created by any appointment made hereunder shall be
in addition to the rights confarred by the sajd Sections 101 and 104,

it shali be lawful for the Bank or any recejver or receiver and manager appointed as
aforesaid at any time to exercise for and on behalf of the Morigagor any or all the powers
conferred on a landlord and tenant by the Landlord and Tenant Acts 1827 to 1854 in
respect of the Rea! Praperty but without any obligation 1o exercise any of such powers
and without any liability in respect of powers 50 exsrcised and the Morgagor hereby
covenants with the Bank that it will as and whean received deliver to the Bank all noticas
served on the Mortgagor in respect of the Mortgagor's property under the said Acts and
the Mortgagor haereby irevocably appoints the Bank and any receiver or receiver and
manager appointed as aforesaid iz atiormey for the Morlgagor and in the name of the
Mortgagor and on the Morlgagor's behalf or otherwise to sign seal and deliver all notices
and documents as the Bank or any recetver or receiver and manager appointed by it as
it may deem necessary or desirable for carrying out any of the powers vested in the
Mortgagor by the said Acls in respect of the Real Property including power to sxscule
any lease or counierpart of any lease 1o be granted with power to give receipts for any
compensation monies payable by a landlord and with power for any receiver or receiver
and manager appoinied by the Bank fo enter info any arrangsmants with the Bank or
any receiver or receiver and manager appoinied by it a8 it may consider necessary and
with power for the Bank on & sale or other dealing with the Real Froperty to executs an
assurance mortgags to itsslf of any lease granted under the said Acts or otherwise or
other document vesting the properly or any part theraof in itself or any other person
whether for a term of years or otherwise Provided that nothing that shall be done by or
on behalf of the Bank hersundsr shall render i liable {0 account as morlgagse in

possession,

No purchaser or other parson or company shall be bound or concernad {6 see or enquire
whether the right of the Bank to exsrcise any of its powers or of any receiver or receiver
and manager appointed by it o exercise any of his or thelr powers has arisen or not or

be concernsd with notice to the contrary,

The Mortgagor shall &t any time at the request of the Bank but at the cost of the
Mortgagor execute any other or further legal mortgage charge or other instrument
conferring a fixed charge in such form as the Bank may reguire or such other charge as
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1311

1312

the Bank may in s discretion think fit over any of the Charged Property for the purpose

of securing all monies and liabilities intended fo be thereby secured,
(a2} To the gxtent that;
{i} the Charged Property constitules Financial Collateral, and

{iiy this Deed and the obligations of the Morigagor hersundsr constitule a

Security Financial Collateral Arrangement;

the Bank shall have the right, 8t any time after the security constituted by this
Dead has become enforceable, 1o appropriate all or any of that Charged Property
in or towards the payment or discharge of the Indebledness in such order as the
Bank may, in iis absclute discretion, determine.

{b) The value of any Chargad Property appropriated in accordance with this clause
shall be the price of that Charged Property at the time the right of appropriation
is exercised as listed on any recognised market index, or determined by such
wther method as the Bank may select {including independent valuation),

{c} The Mortgagor agrees that the mathods of valuation provided for in this clause
are commercially reasonable for the purposes of the Financial Collateral

Regulations.

It is agread that in addition to any right of set-0ff or other similar right to which the Bank
may be entitied in law the Bank may at any time and without notice o the Mortgagor
combine and consolidate all or any of the accounts between the Morigagor and the Bank
andfor set-off any monies whatsoever and whether on current account or deposit account
and whether in Sterling or in any other currency against any liabilities whalsoever
whather in Sterling or in any other currency which may be due or accruing to the Bank
from the Morigagor whether such liabilities are or may be joint or several or primary or
contingent. The Morigagor waives any present or future right of set-off it may have in
respect of the Indebladness.

All paymenis 1o be made by the Morigagor to the Bank harsunder shall be made in
immediately available funds free and clear of and without deduction for any bank costs
transfers charges taxes lavies imposts dutiss charges fees deductions or withholding of
any nature now or hereafler imposed by any governmeantal authority in any jurisdiction
or taxing authority thereof or therein unless the Morigagor is compelled by law to deduct
or withhold any such amounts If the Morlgagor is compelied by law to deduct or withhold
any such amounts the Morlgager will pay to the Bank such additions! amount as will
rasult in the payment {o the Bank of the full amount which would have been received but
for such deduction or withholding Provided that if the Bank shall be or become entitled
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1313

13.14

13.15

1316

to any credit (whether by deduction or otherwise and without any obligation on the part
of the Bank to sesk to become so entitled) in respect of any tax levy impost duty charge
or fee deducted or withheld in computation of the taxes payable by the Bank on #=s overail
net income and if the Morlgagor shall have paid any additional amount as provided in
this sub-clause then the Bank will pay to the Mortgagor (affer receipt by it of the same)
an amount equal to the lower of such additional amount and such credit and the Bank
will teke such action as it in its sole discretion may consider reasonable in all
circumstances for the purpose of utilising such credit in an equitable manner having
regard {o other cradils available.

If the sffect of any applicable law regulation or direction or the interpretation theraof by
an authority charged with the administration thereof (inciuding the imposition
modification or extension of any reserve requirement but excluding the imposition or
increase of any taxation chargeable by refarance to the Bank's profits) or any changs
therein is to Increase the cost to the Bank of fulfiling or maintaining its obligations under
any agreemant between the Bank and the Mortgagor or all or any other icans made by
the Bank at any time and from time to time or {o reduca the amount of principal or interest
recaivable by the Bank by an amount which the Bank deems to be material then the
Mortgagor shall pay o the Bank upon its written demand as addifional interest such
additional amount {determined by the Bank) as shall compensale the Bank for all or such
part as it may in its absoclute discretion determine of such additional cost or reduction.

Each notice, request, demand or other document {0 be given or made hersunder shall
ba in writing addressed to the relevant party at the relevant parly's address specified
herein or at such other address as the relevant party last notified to the other in writing
or gt the relevant party's registered office or last known address or place of businsss,
Any notice, request, demand or other communication o bg given or mades by one party
to the othar shall be desmed mads (i) when transmitted (if given or made by facsimile)
or {ii} whan left at the address mentioned above or in the case of a notice to the
Mortgagor when served on any one of the directors or on the secretary thereof or (ii))
thres days after posting by first class post addressed as required above (if given or made
by latter].

A cerlificate signed by an officer or attorney of the Bank as o the amount at any given
time of the Indsbledness shall (save in the case of manifest emor} be conclusive
evidence as against the Maortgagor of tha amount so owing.

Nothing herein contained shall operate so a8 to merge or otherwise prejudice or affect
any bill note guarantse mortgage or other security which the Bank may for the time being
have for any money or liabilties due or incurrad by the Morgagor to the Bank or any
right or remedy of the Bank thersunder and the charges hereby created are in addition
to any existing or future charges or other security held by or on behalf of the Bank for the
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1318

13.18

13.20

13.21

liabilittes of the Mortgagor to it.

The Bank may at any time or times without discharging or in any way affecting the
security hereby created or any remedy of the Bank thereunder grant to the Morigagor or
to any other person time or induigence or abstain from perfecting or enforcing any
remedies securities guaranteas or rights which i may now or hereafler have from or
against the Mortgagor or any other person.

The Morigagor undertakes to notify the Bank of any freehold or leasehold property which
it now owns or which it may hereafter acquire the title to which is registered or to be
registersd at the Land Registry and in relation to any such property hereby certifies that
the charges hereby created do not confravene any of the provisions of its Memorandum
and Arlicles of Association. .

The security hereby created shall extend to all advances and other accommuodation past
and future from the Bank notwithstanding its absorption by or amalgamation with any
other bank or banks and to all advances and other accommodation from any such
absorbing or amalgamated bank in like manner as if such absorbing or amalgamated
bank were named in and referred to herein instsad of the Bank.

{a) Save in the case of wilful default or misconduct neither the Bank ner any receiver
or recelver and manager appointed by the Bank shall in or in relation to or in
connection with the exercise of any power {including any powsr of sale or
leasing) conferred upon the Bank or any such receiver or recaiver and manager
by any statute or rule of law or this Deed be under any duty of care or other
obligation of whatsoever description 1o the Mortgagor and save as aforesaid any
liability on the panl of the Bank or any such recsiver or recelver and manager to
the Mortgagor as the result of or in conseguencs of any braach of any duty or
obfigation that may notwithstanding the provisions hereof arise is hereby

expressly excludad.

{b} The Morigagor hereby agrees save insofar as may be reguired or reguested by
any receiver of receiver and manager appointed by |t hereunder or by the Bank
that so long and during such time as there may be any appainiment of a receiver
or receiver and manager subsisting hereunder it will not through or by iis
directors and/or agents andfor servants seek to take any steps or action in
relation to the conduct of its affairs or business or the recovery of any of its assets
without the prior written consent of the Bank.

No delay in exercising nor failure to exercise any right or power or remedy hereunder
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13.22

13.23

13.24

13.25

shall impair such right powsr or remedy or be (or be consirued as} & waiver of or
acquiescence in any defauli by the Morigagor. The rights and remadies provided by this
Deed are cumulative and shall be in addition to any other rights of the Bank against the
Morigagor.

MNone of the provisions of this Deed shali take effect for the purpose of Section 44 of the
Companies Act 2008 untll this Deed has been formally dated by or on behalf of the Bank
and the Morigagor.

The Bank may assign syndicate or allow other parties to participate in the banefit of the
whole or any part of the Indebtedness due from the Mortgagor to it and the security
created by this Desd and accordingly disclose such information relating to the Mortgagor
the Charged Froperty or the Indebledness as i may in its absoluie discration datermine.
The Morigagor shall not be entitied to assign the whole or any part of the benefit of this
Deed.

{&) The Morigagor being the registered proprietor of the Real Property hereby
applies to the Land Registry to enter a restriction against the title(s) referred fo
in the Scheduls herato as bllows:

"No disposition of the registered estate by the propristor of the
registered estate or by the proprietor of any registered charga,
not being & chargs registered befors the entry of this restriction
is to be registered without a written consent signed by the
proprietor for the time being of the charge contained in the
Mortgags Debenture dated :f WW 2018
in favour of Close Brothers Limited referred to in of the charges

register”

b} Tha Mortgagor hereby applies to the Land Registry for a note to be enterad on
the Register against the titles) referrad 10 in the Schedule heretn o the affent
that this Deed secures further advances and that the Bank is under an obligation
to make further advances

This Deed or any dispute or claims arising out of or in connection with it or its subject
matter or formation {including non-contractual disputes or claims) shall be governed by
and construed in accordance with the Laws of England and Wales. The parties to this
Deed irevocably agree that, subject as provided below, the courts of England and Wales
shall have exclusive jurisdiction to settls anv dispute or claim that arises out of or in

connection with this Deed or its subject matter or formation {including non-contractual
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13.26

13.27

13.28

13.28

13.30

13.31

1332

13.33

disputes or claims). Nothing in this clause shall imit the right of the Bank io take
proceadings against the Morlgagor in any other court of competent jurisdiction, nor shall
the taking of proceedings in one or more jurisdictions preciude the taking of proceedings

in any other jurisdictions, whether concurrently or not,

Any waiver or variation of any right or remedy by the Bank {whether arising under this
Deed or under the general law), or any consent given undsr this Deed, is only be effactive
if it is in writing and signed by the waiving, varying or consenting parly, and applies only
in the circumsiances for which it was given, and shall not prevent the parly giving it from
subsequently relving on the relevant provision,

The invalidity, unenforceability or illegality of any provision {or part of a provision) of this
Deed under the laws of any jurisdiction shall not affect the validity, enforceability or
legality of the other provisions. i any invalid, unenforceaile or illegal provision would be
valid, enforceable or legal if some part of it were deleted, the provision shall apply with
any medification necessary o give effect to the commercial intention of the parties.

This Deed may be exscuted i any number of counterparts and all of such counterparts
shali he deemed to constitute one and the same Deed.

Neither the restriction on consolidating mordgage securities contained in Section 83 nor
those contained in Section 103 of the Law of Property Act 1928 shall apply io this Deed
or the security hareby created.

The Bank may at any time, without the consent of the Mortgagor, assign or transfer the
whole or any part of the Bank’s rights and obligations under this Deed to any person.
The Mortgagor may not assign any of its rights or transfer any of its obligations undsr
this Deed or enter info any transaction, which would result in any of the Mortgagor's
rights or ohligations under this Deed passing to ancther person.

The obligations on the part of the Morgagor contained herein shall bind it and ifs
successors and permitied assigns and the righis, powers and remedies of the Bank
herein contained shall enure to the banefit of his successors and assigns whether or not

80 expragsed.

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

or at the relevant party's registered office last known address or place of business,

Any nofice, request, demand or other commurnication to be given or mads by ong parly

to the other shall be deemed mads:
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(&) when fransmitied (if given or made by facsimile); or

{b) whan left al the address referred to in Clause 13.32 or in the case of a nofice to
the Mongagor when servaed on any one of the directors or on the secretary

theraof or

(<) three days after posting by first class post addressed as required above (if given

or rade by letter).

IN WITNESS whereof this Deed has been duly executed by the Morlgagor and signed by the
Bank the day and vear first before written
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SCHEDULE

{tha Real Property)

All that freehold land lving to the scuth-west of Westwood Lane, Wanborough, Guildford and
registerad at the Land Registry under Title Numbear 5Y848500,
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SIGMNED as a DEED by
REAL ESTATE BONDING LIMITED acting by a
Rirector in the presence of:

Witness’ Signature:. (2 g g Qw
Ve fouvs pe Thin

Lot i hed )
el & e
Qccupation: . SOLICITOR ’

SIGNED for and on behalf of the Bank:-

fw\ﬂ {_L—ﬁ wﬂ\ Qw_)df\o?fj‘
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