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Registration of a Charge

Company name: BRANTS BRIDGE LTD
Company number: 10658454
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Received for Electronic Filing: 09/12/2020

Details of Charge

Date of creation:  26/11/2020
Charge code: 1065 8454 0006
Persons entitled: UNITED NATIONAL BANK LIMITED

Brief description:  ALL THAT FREEHOLD PROPERTY SITUATE AND KNOWN AS UNITS 4 TO
6 BRANTS BRIDGE, BRACKNELL, RG12 9BG AS IS REGISTERED AT THE
LAND REGISTRY UNDER TITLE NUMBER BK321819.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: LAWRENCE STEPHENS LTD

Electronically filed document for Company Number: 10658454 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10658454

Charge code: 1065 8454 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th November 2020 and created by BRANTS BRIDGE LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 9th December 2020 .

Given at Companies House, Cardiff on 10th December 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 74 poewesrler 2020

Brants Bridge Ltd

and

Brants Bridge Sub Ltd

and

United National Bank Limited

Third party legal mortgage

in relation to the _préperty- known as Units 4-6 Brants Bridge, Bracknell
RG12 9BG
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dated 7L PewdussdogrT 2020

Parties

{1 BRANTS BRIDGE LTD incorporated and registered in-England and Wales with company
number 10858454 whose registered office is at 99 Clapton Common, London, ES 9AB
(Mortgagor);

{2 'BRANTS ERIDGE SUB LTD incorporated and registersd in England and Wales with
company number 12615024 whose registered office:is at 89 Clapton Common, London,
ES5 9AB (Boriower); and

() UNITED NATIONAL BANK LIMITED (registration number 4146820) whose registerad
office is'at 2 Brook Strest, London W18 1BQ (Lender).

Introduiction

{A) The Lender has agreed, pursuant to a fadlity agreement, to provide the Borrawer with-loan
facilities on a secured basis.

(B} The Mortgagor is the owner of the Property:

{Cy This deed provides security which the Mortgagor has ‘agreed to give the Lender for the
loan facilities made or to be made avallable under the said facility agreement and all
liabiliies: and obligations arising under all other existing andfor futire agresments, deeds’
or documents. which the Mortgagor agrees or does, in the future, agree shall be secured
upon the Charged Property.

Agreed terms

1 Definitions and Interpretation

1.1 Befinitions

The definitions and rules of interpretation in this-clause apply inthis deed,

Business Day mcans a day (other than a Saturday or Sunday) on whith commerdial

banks gre open for general business’in Londomn;

Certificate of Title means any report on or ceriificate of litte relating to the Property

supplied to the Lender by or on behalf of the Mortgagor,

Charged Agresments means the agreements (if any) details of which are set out in
Schedules 1),

Charged Property means all the assets, properly and undertaking. from time (o lime

subject to-any Encumbrance created by this deed other than  any personal chattels or

trade miachinery as defined in sections 4 and 5 of the Bills of Sale Act 1878 (and

references to the Charged Property shall incliide references to any part of it);




Costs means all costs, charges, expenses, taxes and liabilities of any. kind, including
{without' limitation) costs and darages in connection with litigation, professional fees,
disbursements and any VAT charged on Cosis which the Lender or any Receiver may
reasonably charge or reasonably incur;

Encurmibrance means any mortgage, charge (whether fixed or floating, legal or equitable),
pledge, lisn, assignment by way of security or other securily interest securing any
abligation of any persorni, or any otheragreamert or arrangemertt having a similar effect;

Environiment means the natural and man-made snvironment including 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
mazn) or systems supporled by those media;

Environmental Law means all applicable laws, statutes, reguiations, secondary
leiistation, bye-laws, common law, directives, treaties and other measures, juﬂgments and
decisions-of any court or trivunal, codes of praatice and guidance noles insofar as thay
relate to or apply-to the Environment;

Environmental Licence means any aulhorisalion, permit or licence necessary under
Environmiental Law in respact of any of the Charged Property,

‘Event of Default means any event which falls within the: definition of an Event of Default
in-any of the Faclility Agreements:

(&) Facility Agreements: the facility agreement dated on or about the date of
this. Deed between the Lender and the Borrower for the provision of the,
loain facilities secured by this deed as amended from time to time; and

(b) all other existing andfor Tuture: agreements, deeds or documents, as
amended from time to ime, by or in relation to which the Mortgagor has
‘agreed, or does in fulure ggree, in-writing that the Mortgagor's. liabilities
and obligations 1o the Lender are fo be secured upon the Charged
Praoperty,;

Indebtedness means any obligation to pay or repay money, present or futlire, whether
actuat or contingent, sole or joint;

Insurance Policy means each contract or policy ofinsurance effected or maintained from
time tofime in respect.of the Property,;

LPA 1925 means the Law of Proparty Act 1925,
Permitted Encumbrance fons;

Property means the freehold o leasehold property {(whether registered or unregistered)
owned by the Morigagor described in Schedule Z;

Receiver means a receiver or receiver and manager of anyor all of the Charged Properdy;
Rent miedns all amounts payable to or for the benefit of the Borrower by way of rent,

licerice fee, [service charge, dilapidations,] ground rent and rent charge in respect of any
part of the Property and othier monies paysable fo or for the benefit of the Borrower in



1.2

respect of oocupation er usage of any part of the Property, including {without imitation]) for
display of advertisements on licence or otherwiss;.

Rent Account means the Borrower's account with account number 85227911, sort code
40-51-88 held with the Partman Square branch of the Lénder, -as that account may be
renumbersd or redesignaled from ime to imey

counterclaim, subrogation, indemnity, proof in liquidation or otherwise and whether from

cantribution of otherwise:

Secured Liahilities means all present and future monies, obligations and liabilities cwed.
by the Martgagor and/or Borrower to the Lender, whethier actial or confingent and whether
owed jointly or severally, as principal or surety -andfor in any other capacity whatscever
under or in conneclion with the Fadility Agreements or this deed together with all interast
(inciuding, without limitation, default interest) accruing in respect of such moniss,
obligations or liabilities;

Security Interest means any morlgage, charge (whether fixed. or floating, legal or
squitable), pledge, lien, assignment by way of security or other seclrity inferest securing

any obligation of any person, or any other agresment or arrangement having a similar
affect:

Security Period means the period starting on the-date of this deed and ending on the
date an which all the Secured Liabilities have been unconditionally and irrevocably paid
and discharged in full and no further Secured Liabilities are capable of being outstanding;

Valuation misans any valuation relating to.the Property supplied to the Lender by or an.
behalf of the Borrower andfor the Mortgagor;

VAT means value added tax.

Interpretation

I this deed::

1.2.1 reference to a statute, statutory provision or subordinate legislation is a

reference to it as it is in force from time 1o lime, taking account of any
amendment of re-enactment or extension and Includes any former statute,
statutory provision of subordinate legislation which it amends or re-enacts;

1.2.2 unless the context otherwise reguires, a reference to.one gender shall include a
reference 1o the other genders;

1.2.3 unless the context otherwise reguires, words in the singular include the plural
and in the: plural include the singular;

124 a refarénce fo a clause or Schedule is 1o a clause of, or Schadule fo, this deed

and references to paragraphs are to paragraphs of the relevant Schedule,
unless the context otherwise requires;

1.2.8 a reference to continting in relation to an Event of Default means an Lvent of

Default which has not been ramedied or waived:



1.3

1.2.6

1.2.7

1.2.8

1.2.8

1.2.10

1.2.11

1.2.42

1.2.13

1.2.14

1215

1.2.16

1217

a reference o this deed (or any provision of it} or any other document shall ba
construed as & reference to this deed, that provision or that document asitis in

force from time to time and as amended in accordance with its terms or with the

agresment of the rélevant parties;

a reference 0 a person shall include a reference to an individual, firm,
company, partnership, cofporation, unificorporated body: of -persons; or @ny
state or-any agendy of gny person;

& reference to-an amendmment includes a novation, re-enactment, supplement
or variation (and amended shall be construed accordingly);

a reference o assets includes present and fulure properties, undertakings;
revenues, rights and benéfits of every description other than goods or personal
chattels:

a reference to an authorisation inciudes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration-and resclution;

a reference to a lease includes & reference fo 2 tenancy;

a reference to a regulation includes any regulation, rule, official directive,
request or guideling - (whether or not having the. force of law) of any
governmental, inter-governmental or-supranational body, agency, department
or regulatory, self-regulatory or other authority or organisation; '

a referénce to the Mortgagor, the Borrower or the Lender shall include: their
respeclive successors, permitted transfarees and permitted assigns;

where the Borrower comprises two or more persons the expression Borrower
shall mean.and include such two of more persons and each of them individually
ard where the Mortgagor comprises two of more persons the expression
Mortgagor shall mean and include such two or mars persans and each of them
Individually,

whare the Borrower andior the Morgagor comprise more than one person the
fiabilities. and obligations of the persons. comprising the Borrower andfor the
Morigagor shall be joint and several;

where there is any conflict between the terms 'of this deed and the Facility
Agreements, the terms of the Facility Agreements shall prevail; and

clause, Schedule and paragraph headings shall not affect the inferpretation of
this deed.

Clawback

If the Lender considers, on reasonable grounds, that an amount paid by the Borrower
andlor the Morlgagor in respect of the Secured Liabilities is capable of belng avaided of
stherwise set aside on the bankruptey of the Borrower andior the Mortgagor, then that
amount shall not. be considered to have been imevocably paid for the purposes of this

deed,
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1.5

1.8

1.7

1.8

2.1

2

Nature of security over real property

A reference inthis deed to-a charge or mortgage of or over the Property includes:

1.4.1 ‘ali buildings and fixtures and fitlings. and fixed plant and machinery which are
situated on and form part of the Property at any time but excluding trade

‘machinery within the meaning of &5 of the Bills of Sale Act 1878,

142 the proceeds.of sals of any part of the Propery and any other monies paid or
‘payable in respect of or in connection with the Property;

1.4.3 the benefit of any covenants for litle given, or entered into, by any predecessor
in fitle of the Morigagor in fespect of the Property and ‘any monies paid or
payable i respect of those cavenants; and

1.4.4 all rights: under any licence, agreement. for sale or agreement for lease in
respect of the Property.

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2:of the Law of Property (Miscellaneous Provisions) Act 1988,
the terms of the Facility Agreements and of any side lefters between any parties in relation

{0 the Facility Agreements are incorporated into this deed.

Third party rights

A third party (being any person other than the Borrower; the Mortgagor, the Lender and
their respective permitted successors. and assigns-and any Redeiver) has no right under
the Contracts {Rights of Third Parties) Act 1999 to enforce, or ta enjoy the benefit of, any

term of this deed.

Perpetuity period

if the rule against perpetuities applie:s:-_ic any- trust created by this deed, the perpetuity

period shall be 125 years (as specified by section 5(1) of the Perpefuitiss and
Accumulations Act 2009).

-Sched:u’l@s.

The Schedules form part of this deed and shall have effect as: if sef outin full in the body
of this deed. Any reference to this deed includes the Schedules.

Covenani 1o pay
The Borrower shall on-demand pay to the Lender and discharge the Secured Liabilities
when thay become due.

in consideration of the Lender entering into the Facility Agreerment, the Mﬂrtgagur {other
than the Barrowes")

221 guarantees to the Lender the Borfower's due performance of the Borrower's
obligation to-pay and discharge the Secured Liabilities; and



2.3

2.4

2.8

2'?

3.1

2.2.2 agrees to pay to the Lender, on demand, any and every one of the Secured
Liabilities which the Bofrower fails to pay when due.

of Ellega iy, tr‘zcapaa tv; iack or szceedmg of powers, ineffectiveness of execuﬁlen oF any

‘other reascn, the Morigagor (other than the Borrower) shall remain liable for the Secured

Liabilities under the guarantee set-out in clause 2.2 as if the Mortgagor (other than the
Borrowear) were a principal obligor.

The: Merigagor (other than the Borrower), as principal z}b!lgor and as 4 separate and,
independent obligation and liabiity from the obli gahm‘is and liabilities of the Mortgagor
(mther than ihe erower) under ciause 2 2 agreas ’to mdemmfy arzd keep mdemnmed the

_damagas__ demands and expenses Suff&;ed of mcuzk‘{ﬁd by_ ihe Lend_ar aﬂsmg cmt of, o m

cmn’nechan wsth any faature of the Bﬁrmwer ta peﬁorm or dzscharg_e. any of the Borrower's:

The guarantee and indemnity set out in clause 2.2 and 2.4 shall not be discharged or
affected by any failure of or defect or inforinality in the Facility Agreement or by any legal
limitation; disability or incapacity or lack of any borrowing powers of the Borrower or. lack of
any authority of any person appearing to be acting for the Borrower in connection with the-

Fagility Agresment.

Each Mortgagor {other than the Borfower) shall be and remain liable lo the Lender under
clalse 2.2 and 2.4 notwithstanding the occurrence of any such event as is described in
clause 5.1 of this deed. '

[Notwithstaniding any other provision of this Deed, it s expressly agreed and understood
that the liability, pursuant to or otherwise in connection with this deed, of the Mortgagor

(other than the Borrower) shall be:

207 imited ir5 aggregate to an amount equal to that recovered as @ result of

enforcement of this dead with respect fo the Charged Froperty; and

278 satisfied only from the proceeds of sale or other disposal or realisation of the
Charged Property pursuant {o this deed.]

Grant of socurify
Legal martgage;a‘nd fixed charges

As a continuing security for the payment and discharge of the-Secured Liabilities, the:
Mortgagor with full ille guarantes charges o the Lender:

3.1.1 by way of first legal mortgage, the Property, and
342 by way of first fixed charge:

{a). all the Morlgagor's: rights I each Insurance Policy; including the
‘proceeds of any claims under gach Insurance Policy, and

(o) the benefit of Charged Agreements and all other confracts, guarantees,
appointments and warranties and authorisations (statulory or otherwise)



32

33

34

4.1

relaling to the Charged Properly to which the Morigagor is a parly or
which are i favour of the Mortgagor or of which the Mortgagor has the:
benefit relating to any letting, development, sale, purchase, use or the
operation of the Charged Property or otherwise ralating to the Charged
Property {including, in 2ach case, but without limifation, the right to
demand and receive all rmonies whatever payable fo or for the banefit of
‘the Mortgagor under or arising from any of them, all remedies provided
‘for ini -any of thern or available at law or in equity in relation to any of
them, the right to compel performance of any of them and all other
rights, interests and benefits whatever accruing to or for the benefit of
the Mortgagor arising from any of them).

(¢)  ‘the Rentand the benefit of-any guarantes or security In respect of the
Rent; and '

{y  all monies from time to time standing to the credit of the Rent Account.
Assignment

As a-continuing security for the payment: and discharge of the Secured Liabilities; the
Mortgagor ‘with full title guaranteé assigns to the Lender, subject to a proviso Tor
reass;gnment on‘irrevocable discharge in Tull of the Secured Liabilifies all the Mmgagﬂr’s
rights in each insurance Policy, including the proceeds of any claims under each
Insurance Palicy.

Two or more Mortgagors

Where there are two or more persons named as the Mortgagor, the security hereby
constituted shall be a charge over the Charged Properly and over any separate interest
whether legal or equitable of each Mortgagor in the Charged Property or any part of it,

Interests fess than the whole

if the Morlgagor's interast in the Charged Property is less than the whole legal and
equitable interest oris in respect of less than the whole of the Charged 'Prcjpeﬁ_&i_i. then in
every such case, this deed shall take effect as a Deed of Charge upon such interest,

whether legal or equitable or parlly legal and partly equitable, as the Mortgagor has in the
Chargeci Pmpexrty of-any part of the Charged Property.

Perfection of security
Reglistration of legal mortgage at the Land Registry

The Mortgagor consents to-an application being made by the Lender to the Land Registrar
for-the following restriction in Form P to be registered against the Morlgagor's fitle to.the
Property;

"No disposition of the registerad éstate by the proprietor of the registered estate or by the
proprietor of any registerad charge, not being a charge registered before the entry of this
restriction is to be registered without a written consent signed by the proprietar for the time
baing of (he chiarge dated [ Jin favour of [ | referred {6 in the charges register [or [the!r
convayancer-or sp‘emf}i appropriate details].”



4.2

4.3

4.4

5.1

Further advances

The: secuwiity hereby constituted is made to secure further advances. The Lender
covenants ‘with- the Mortgagor that the Lender shall perform its obligations to make.
advances to the Borrower under the Facilifty Agreements (including any obligation to niake
available-further advances).

First registiration

1 the titte to the Property is not registered at the Land Registry, the Moitgagor shall ensure.

that o person (other than the Morigagor) shall be registered under the Land Registration

At 2002 as the propristor of all or any part of the Property, without the prior written

consent of the Lender.
Caufions against first registration and notices

Whther of not title to the Propery is registered at the Land Registry,. if any caution.
against first registration or any notice (whether agreed or unilateral) is régistered against:

the Mortgagor's tifle to the Property, the Morfgagor shall as sooh as reasonably

practicable provide the Lender with full particulars of the circumstances relating to-such

caution or nofice. If such caution. or notice was registered o protect a 'p-u{pu'rtéﬁﬁ'in’teras'tf

the creation of which is not permitted under this deéed, the: Mortgagor shall immadiately,

and at the Mortgagor's owny expense, take such steps as the:Lender may require to ensure:

that the cattion or natice, as-applicable, is withdrawn or cancelled.
Liability of the Mortgagor and Lender's protections

Liahility not-discharged

The Mortgagor's liability under this deed in respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by:

511 any intermediate payment, setifement of account or discharge in whole or in
part.of the Secured Liabilities;

5.14.2 ary variation, extensign, discharge, compromise, dealing with, exchange or

renawal of any right or remedy which the Lender may now or after the date of
this-deed have from or against the Borrower, the Mortgagor or any other pérson
in'connection with the Secured Liabilities;

513 ahy act or omission by the Lender or any other person in faking up, perfecting
or-enforcing any Security Interest, indemnity, or guarantee from or against the
Sorrower, the Mortgagor or any other person;.

5.1.4 ary termination, amendment, variation, novation or supplement of or to any of
e Secured Liabilities:

518 any grant of fime, indulgende, waiver or doncession to the Borrower; the

Martdagor of any otherperson;

518 any insolvency, bankruptoy, liguidation, administration, winding up, incapacity,
limitation, disability, the discharge by operation of law, ‘or any change in the
conshifution, name or style of the Borrower, the Mortgagor or any other person;




5.2

5]
L

8.1

5.7 any invalidity, llegality, unenforceability, irregularity or frustration of any actual
or purported obligation of, or Security Interest held from, the Borrower, the
Morgagor or any other person inconnection with the Secured Liabilities;

5.1.8 any claim or enforcement of payment from the Borrower, the Mortgagor or any
other person; or

5.1.9 any other act or omission which would not have discharged or affected the
liability of the Mortgagor had It been a principal debtor or by anything done or
omitted by any persen which, but for this provisfon, might operate tc eXoherate
or discharge the Mortgagor or otherwise reduce or extinguish the Mmﬁgagors
lighility: underthis deed.

Immediate recourse
Thie Mortgagor waives any fight it may have to require the Lender:

5.2.1 to take any ctionor oblain judgment in any court against the Borrower or any
other person;

522 to make or file any claim in a4 bankruptey, liquidation, administration or
insolvincy of the Borrower or any other person; or

52.% to make demand, enforce or seek to enforce any. claim, right or remedy agairst
the Borrower or any other parson,

before taking steps to enforce any of its tighits:of remedies under this deed.

Non-competition

The Wortgagor warrants to the Lender that the Morlgagor has not taken or received, and
shall not take, exercise or receive the benefit of any Rights from or against-the Borrower,
the Borrower's trustes in bankeuptey, oawguaranier or any other person in connection. with
any liability of, or payment by, the Mortgagor under this deed but:

5:3.9 if any of the Rights is taken, exercised or received by the Morgagor, those
Rights and all monies st any time received or held in respect of those Rights
stiall be held by the Mortgagor on trust for the Lender for applicalion in-or
towards the dischatge of the Seoured Liabilities under this deed: and

532 on demand by the Lender, the Morlgagor shall promptly. transfer, assign or.pay
1o the Lender all Rights and all imonies from time to time heild on trust by the
Mortgagor under this clause 5.3,

Representations and warranties
Times for making representations and warranties

The Mortgagor makes. the representations and warranties set out in this. clause 6 to the
Lender on the date of this deed and the . represeniaimns and. warranties confained in
Clauses 6.2 1o 6.3 (inclusive) and Clauges 8.5 to 613 (inclusive) are deemed to be
rapeated on esch day of the Security Period with reference to the facts and circumstances
exist ng atthe time of fepetstmn




5.2

8.3

6.4

6.6

6.7

6.8

6.g

B.10

Ownership of -ci’narged- property

Tha Mortgagor is the legal and beneficial owner of the Charged Froperty and has good
and marketable title 1o the Properiy.

Mo encumbrances

‘Sofaras the Mertgagor is or should, acting reasonably, be aware, the Charged Property is

free from any Encumbrance other than Permitted Encumbrances and the Encumbrances
created by this deed.

Mo .adverse claims

The Mortgagor has not received, or acknowledged notice of, ‘any adverse claim. by any
person in respect of the Charged Property of any. inferestin it

No adverse covenants

So far as the Mortgagor is or should, acting reasenably, be aware, there are no covenants,
agreements, reservalions; conditions, interests; rights or other matters whatever, which
materially and adversaly affect the Gharged Property.

Mo breach of laws

So far as the Mortgagor Is or should, acting reasonably; be aware, there is no breach of
any law or regulation which materially and adversely affects the Charged Property:

No interference in enjoyment

So faras the Mortgagor is or should, acting reasonably, be-aware, no facility necessary for
the erjoyment and use of the Charged Property is subject {o terms entitling any person to
tarminate or curtail its use, save as setout in the lease of the Property where the Property
is leasehold..

No.overriding interests

So far as the Mortgagor is or should, acting reasonably, be aware, no-person has an
interest which could lake priciity over the. Lender's interest Under this deed as an
overriding interestin the Property.

No prohibitions or breachées

So far as-the Mortgagor is or should, acting reasonably, be aware, there is rio prohibition
on the Mortgagor assigning the Mortgagor rights in-any of the Charged Property referted
to in clause 3.1.2-and the entry into of this deed by the Morigagor does not and will not
constitute & breach of any policy, agreement, instrurnent or obligation binding on the
Martgager.

Environmental compliance

So far as the Mortgagor is or should, acting reasonably, be aware, the Morigagor has, at

all times, complied in all material respecis with all applicable Environmental Law and.
Environmental Licences.




6.11

842

813

B

Information for valuations and certificates of title

6.11:1 All written information stipplied by or on behalf of the Borrower for the purpose
of each Valuation and Certificate of Title was true and accurate'in all. material
respects as at its date or as at the date (if any) on which it was stated 1o be
given, '

6.11.2  The information referred to in clause 6.11.1 was, as at its date or-as at the date
tif any) on whiclh it was stated to be given, complete and the Borrower did not
omit to supply any information which, if disclosed, would adversely affect the.
Valuation or Certificate of Title.

£.11.3  Nothing has occurred between the date or dates when the information referred’
to in clause 6.11.1 was supplied and the date of this deed which would
‘adversely affect such Valuation or Certificate of Title.

Avoidance of security

So far as the Mortgagor is or should, acting reasonably, be aware no Encumbrance
expressad to be created under thig deed is liableé 10 be avoided, or otherwise sat aside, on’

the b'ankrupf’tcyiaf the Morgagor.

Enferceahle security

So far as the Mortgagor is or should, @cting reasonably, be-aware, this deed constilules
and will constitute the legal, valid, binding and enforceable obligations of the Mortgagor
and 7s-and will confinue to be effective security overall and every part of the Chargad
Properly in accordarice with i{s terms.

Covenants

The Mortgager covenants with the Lender in the terms set otitin Scheduls 3.

Powers of the fender

Power to remedy

8.1.1 The Lender shall be entilled (bui-gl}aii.nﬁt be obliged) to remedy, at any time; a
hreach by the Mortgagor of any of the Mortgagor's obligations contained in this
daad.

g8.1.2 The Mortgagor irrevocably authorises the Lender and ils agents o do-all such
things as are necessary of desirable for that purpose.

8:1.3 Any monies expended by the Lender in-remedying a breach by the Mortgagor
of the Martgagor's obligations. cortaingd in this-deed, shall be reimbursed by
the Mortgagor to'the Lender on a full indemnily basis and shall carry interest in
accordance with clause 14.

8:1.4 in remedying any breach in-accordance with this clause 8.1, the Lender, its

agents and their respective officers, ‘agents-and employees shall be entitled to
enter onté the Propetty and to take any action as the Lender may reasonably

i




8.2,

8.3

B85

9.1

consider necessary -or desirable including, without fimitation, carrying out any
repairs, other works ordevelopmeant.

Exercise of rights.

The rights of the Lender under clause 8.1 are without prejudice to any other rights of the.
Lender under this deed.

Lender has Receiver's powers

Any rdght, power or discretion conferred by statute or by this deed on a Receiver may, after

thie security constituted by this deed has become enforceable, be exercised by the Lender

in refation-to any.of the Charged Property (whether as atlorney of the Moilgagor, in the
Lender's eapacity as morigagee or otherwise) whelher or nol it has taken possession of
any Charged Propeity and without first appointing a Receiver or notwithstanding the.
appointment of g Receiver.,

Conversion of currency

84.1 Faor'the purpose.of, or pending, the discharge of any of the Secured Liabilities,
the Lender may convert any monies received, recovered or realised by it under
this. deed (inciuding the procesds of any previous cotversion under this clause
‘8.4) from their existing currencies of denomination info such other currencies of
denomination as the Lender, acting reasonably, may think fit.

8.4.2. Any sich conversion shall be effected at the Lender's then prevailing spot

selling rate of exchange for such other currency against the:existing currendy or
if the Lender has no such spot rate then a spot rate reasonably selected by the
Lender.

843 Each reference in this clause 8.4 to a currency extends to funds of that currency

and, for the avoidance of doubt, funds of ‘one curéncy may be converted info:
differant funds of the same cuirency.

Indulgence

The Lender may, at its discretion, grant fime or other indulgence or make any other

arrangement, variation or release with any person riot being a party {o this deed (whether:

or not such person is jointly. iable with the Morlgagor) in respect of any of the Secured
Liabilities or of any other security for them without prejudice either to this deed or o the

fiability of the Mortgager for the Secured Liabilities.

Wheti sgcurity becomes enforceable

Security becomes enforceable following certain évents

The security constituted by this deed shall be immiediately enforceabls if:

g.4.1 ar Eventof Default oocurs; or

812 any of the Secured Liabilities shall not be paid or discharged when the sames

ought -.t@_h’eﬂ-_pai_cfs or. discharged by the Morlgagor and/or the Berrower™ (whether

12




0.1.9

on demand or at scheduled maturity or by acceleration or otherwise, as. the

‘case may be), or

the-Mortgagor and/or the Borrower shall be in breach of any of the Morlgagor's’
andfor the Borrower's obligations under the Facility Agreements, this deed or
under any other agreemént deed or document between the Mortgagor andfor
the Borrower and the Lender and that breach (if c:apabe of r@medy) fias not

been: remeadied to the reasonable satisfaction of the Lender within 14 days of
naotice by the Lender fo the Mortgagor-andfor the Borrower (as the case may

be) to remedy the breach, or

‘any represeniation, warranty or statement made, repeated or deemad made by

the Mortgagor andior the Borrower in, or pursuant to, any of the Facility
Agresments or this deed is (or proves 1o have been) incomplete, unirue,
incorrect or misleading in any material respect when made, repeated ar
deemed made, or

subjectto clause 9.2;

{2} any Indebledness of The Mortgagor andlor the Borrower is not paid

‘when due nor within any originally applicable grace period, or

By any Indebtedhess of the Mortgagor andlor the Borrower becomes. dug,

or capable of being declared due and payable, prior to ils stated
miaturily by resison of an event of default howsoever described, or

(c) any commitment, the fulfilment of which by a third parly would give rise
to any Indebtedness on the part-of the Mortgagor and/or the Borrower,
Is cancelled or suspended as a result of an event of default however
described; or

the Morigagor andfor the Borrower stops or suspends payment of any of the
Mortgagor's andfor the Borrowsr's debts, ofis urable to, or admits Mortgagor's
anhdlor the Borrower's inability te, pay the Mortgaggrs andfor the Borrower's
debts as they fall due; or

the Mortgagor and/or the Borrower commences negotiations, or enters’inte any.

romposition or arfangement, with one or more of the Morgagor's and/or the

Borrower's credifors with a view to rescheduling any indebledness of the
Mortgagor andfor the Borfower (because of actual or expecled financial

difficulties); or

a moratorium is declared I respect of any of the Mortgagor's andlor the
Barrower's Indebtedness; or

subject to clause 8.3, any action, proceedings, procedure or step is laken for:

@ the: suspension of payments by the Morlgagor and/or the Borrower, the

bankruptey of the Mortgagor andior the Borrower or the making of &
voluntary. arrangement or scheme of afrangement with creditors of the:
Mortgagor andior the Borrower, of -

13




9.2

9.3

94

(b} the appointment of a trustee. in bankruptcy, receiver, administrator,
compulsory manager or other similar officet In respect of the Mortgagor
andfor the Borrower or any of the Mortgagor's and/or the Borrower's
assets, or

8.1.10  subject to clause 9.3, any event occurs in relfation to the Mortgagor andior the:
‘Borrower that is analogous to those set out in clause 8.1.9; or

8.1.11  the value of the Morlgagor's or the Borrower's assels is less than the
Mortgagor's or the Borrower's liabilities (taking into account contingent and
prospeciive liabilities); or

g.1.12 a distress, attachment, execution, expropriation, sequestration or cther legal
process is levied, enforead or sued oul on, ar agamst fhe Mortgagor's. andfor
the Borrower's assets having an aggregate value of not less than £5,000 and is
ot discharged or stayed within 21 days; or

9443  any security on or over the assets of the Mortgagor andfor the Dorrower

becomes enforceable and is not discharged within 30 days of enforcement.
COMMENcing; or

9114 subject o clause 9.4, all or any part of any of the Facility Agreements-or this
deed becomes invalid, unlawful, unenforceable, terminated, or ceases fo have
full force and effect in such & way as materially {o intrease: the risk of non-
recovery by the Lerder of any of the Secured Liabiiities, where it is reasonable
to-concitde that the exient to which that fisk is so increased will be reduced by
the taking of immediate steps to enforce this deed;.or

9115 the Maﬁgag%or and/or fhe‘ E&rmwer r’epudiates oF- evidemeis an. intention to

§1.16  where any event occurs (or circumstances exist) which, in’ the reasonable

apinion of the Lender, Is likely to matersaliy and adversely affect the: Medgagms
andfor the Borrower's ability to performi-all or any of their réspective obligations
under, o dtherwise comply with, the terms of the any of the Facility Agreements
or this doad.

An-event or circumstance such as is referred to in clause 9.1.5 shall not render the
Sec'uri%y 'cans;ti'tu{e'd by thi's 'de'ed immediateiy Eﬂfﬂrceabl'e 'if' %the 'a"ggrega*%e amount of the

Any such-action, proceedings, procadure, step or event as is feferred to in clause 8.1.4 or
89.1.10 shall not render the security constituted by this deed immediately enforceable if
such action, proceedings, provedure, step or event is frivolous or vexatious ot discharged,
stayed or dismissed within 14 days of cormfmencement.

An event or gircumstance such a8 is refarrad to in 9.1.14 shall not render the security
gonstituted by this deed immediately enforceable if such event or circumstance ooours as
a resuli of negligence or any unlawful act or omission on the part of the Lendsr,

4
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10:1

10.2

10.3

9.4.1 Discretion

After the security constituted by this deed has become enforceable, the Lender may, in its

-absolute discretion, enforce all or any part of that securily at the times, in the mannerand

on the lerms it thinksfit, and take possession of and hold or dispose-of all or any part of

the Charged Property.

Enforcement of security

Enforcement powers

10.1:1 The power of sale and other powers conferred by section 101 of the LPA 1925
{as varied -or extended by this deed) shall arise on the execulion of this deed
and shall become immediately exercisable. (withaut the: restrictions contained in

the LPA 1925 as to the giving of notice or otherwisey at any time after-the
‘security constituted by this deed has becoims epforceable under clalse 8.1,

40:1.2  Section 103 of the LPA 1925 (restiicting the power of sale) does notapply to
the security constituted by this deed.

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees tnder

fhe LPA 1925 and/or by any other statute are extended so as to authorise the Lender and

any Receiver, at any time after the security constituted by this deed has become
enfarceable, whither in-its own hameé or in‘that of the Mortgagor, fo:

10.2.1  grantorvary.any lease or agresment for lease;
10:2.2 accept surrenders of leases; or

10.2.3  grantany-oplion over the whole or any part of the Properly with whatever rights
refating to other parts of it;

whether or not at a premium and containing such covenants on the part of the Mortgagor
and on such terms and cenditions (including the payment of money to 4 lesses or tehant
on a surrender) as the Lender or Receiver, acting reasanably -and. properly for the
purposes of protecting and/or realising the Lender's secufity under this deed, thinks fit,
without the need to comply with any of the restrictions. 1mp{a$ed by sactions 99 and 100 of
the LPA 1925,

Where the Lender or Receiver takes possession of the Property

Where the Lender or any Receiver lakes possession of the Properly and goods furniture
chattels personal effacts or other items {“Goods") remain-at. the Property the Lender or the
Receiyer:

10.3.9 may remoeve and store any Goods,
10,32 may dispose of the Gobds by sale or otherwise, as the. Lender or Receiver

acting reasonably considers fit or, if Lender of the Recelver know that the
Goods do not belang to the Morigagor, return therm to their rightful owner;




104

0.5

108

10.3.3 may include the Goods in any sale of the Property;

1034 will orly fake the steps mentioned in clause 10.3.1, 10:3.2 or 10:3.3 If the
Mortgagor has niot removed the Goods within seven days after the Lender or
the' Receiver has given nelice o the Morlgagor asking the Mortgager to
remove them or has falled after taking reasonable steps to trace or
sommunicate with the Mortgagor:

10.3.5 may arrange for-an appmpria"te-- organisation fo remove and care for any.
animals found at the Property at the Mortgagor's cost;

provided always: that nothing in this clause 10.3 gives the Lender any charge or other

securily inferest in any Goods or animals al the Property and the Lender of the Recaiver

will return to the Borrower the proceeds of sale of the Goods.

Prior encumbrances

At any fime after the security constituted by this deed has become enforceable, or after

any power o repossess. the Charged Property or to appoint & receiver in respect of the:

Charged Property which is conferred by any Encumbrante having priority to this. deed

shall have become exercisable, the Lender may:

1041 redesivi such orany otherprior ERcumbrance;

10.4.2  procure the transfer of that Encumbrance to itself; andior

1043  settle-any account of the holder of any prior Enctimbrance.

Al monjes paid by the Lender to an encumbrancer in setfflement of such an account shall

bg, as from its payment by the Lender, due from the Morigagor to the Lender, and shall

bear interest ‘at the same rate of interest as would have applied under the prior

Encumbirance, and shall be secured as part-of the Secured Liabilities.

Protection of third parties

No purchaser, mortgagee or other person dealing with the Lender or ahy Receiver-shall be.
concerned o enguire:

10.51  whether any of the Secufed Liabilities have become due or payable, of remdin
unpaid or undischarged;

1052  whether any power the Lender or a Receiver is purporting to exercise has.
become exercisable or is properly exercisable; or

10:.5.3 how &ny money paid to the Lender or any Raceiver is to be applied.
Priviteges.

Fach Rereiver and the Lender iz entitied to all the rights, powers, privileges and
immunitles conferred by the LPA 1925 on mortgagees and receivers,
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107

iC.8

1

1.9

1.3

Relinquishing possession

If the Lender or any Receiver enters into or 1akes: possession of the Charged Property, #

or he may ai any time refinquish possession..
Caonclusive discharge to purchasers
The receipt of the Lender or any Receiver shall be a conclusive discharge to a purchaser.

Receivers

Appaintment.

At any time after the securily constituted by this deed has become enforceable, or-at the
request of the Mortgagor, the Lender may, without further notice appoint any ohe or more

person oF persons to be & receiver, or a receiver and manager, of all or any part of ihe.

Charged Property. The appaintment may be made by deed or in writing and signed by any

oie of the Lender's directors officers or managers.

Removal

The Lender may, withou! further notics, from time to time, remove any Receiver appointed
hy it and may, whenever it thinks fit, appoint a new Receiver in the place of any Receiver
whoge appointment may . for any reason have terminated. Such remioval may be made by

deed or in wriling and signed by any one of the Lender's directors: officers or managers.

Remuneration

The Lender may fix a reasonable rate of ramuneration for any Receiver appointed by it

without the restristions contained in section 108 of the LPA 1925 and, immediately on its
being paid by the Lender, the reasonable remuneration of the Receiver shall become a
debt which is due under and secured by this deed.

Power of appointment additional to statutory powers and limitation of powers

11.4.1  The power to appoint-a Receiver conferred by this deed shall be in addition to
all statutory and other powers of the Lender under the LPA 1925 ar otherwise.
and shall be exercisable without the restrictions containad in sections 103 and
109 of the LPA 1925.

11.4.2 The Lender may either in a Receiver's appointment or from fime o fime
afterwards in writing exclude any one or more of the: powers mentionad In
clause 12 of this deed,

Power of appointment exercisable despite pricr appointments

The powar to appoint & Receiver (whether conferred by this deed or by statute) shall be,
and remain, exercisable by the Lender despite any prior appointment in respect of all or

any paii of the Charged Property.

7




12

12.1

122

123

124

Agent of the Morfgagor

Any Recaiver appointed by the Lender under this deed shall be the agent of the Morlgagor
and the Mortgagor shall be solely responsible for the Receiver's acls and defaults. The
Receiver may exercise his powers in the name of the Mortgagor or otherwise.

Powers of receiver
Powers additional to statutory powers

1211 Any Receivet appointed by the Lender under this deed shall, in addition to.the
powers conferred on-him by statute, have the powers set oul in clause 12.2 to
clause 12.19 bil shall have nio power o sever and sell separately any fixtures
or fittings from the Property..

12:4.2  If there is more than ohe Recsiver holding office. at ‘the same time, each
Receiver may (unless the document appointing him states otherwise) exercise
all of the powers conferred on @ Recsiver under this deed individually and to the
exclusion of any other Receiver. '

12.1.3°  f more than one parsor is appointed Receiver pursuant to this deed then if any:
one of tham is removed from office, resigns, dies, or for any other reason
ceases to be able to act as Receiver, the other person or persons appointed
Receiver shall continde in office as' Receiver with. authority to exercise all the
powers of a receiver given by this deed or by statute or otherwise.

Repairand develop the Property.

Provided that it is reasonable to do so for the purpose of protecting and/or realising the

Lendars security under this deed, a Receiver may undertake or complete any works of

repair, alteration, building or development on the Property and may apply for and maintain
any planining permission; development consent; building regulation approval or any other
permission, censent or licence to carry out any of the same.

Where the property is leasehold

Provided that it is reasoniable to do so for the purpose of protecling and/or realising the
Lender's security under this deed, a Receiver may if the Property i leasehold vary the
terms of or surrender the lease and/or take a new lease of the Property or of afiy part of
the Property andfor exercise any rights of the Mortgagor to extend or rénew the lease of
the Property of to acquire the freshold or any superior interest in the Property (or any
interest in theim) on-such terms as he shall Feasonably think fit and so that any such new
lease, freehold or superior interest {or any interest in them) in the Property shall, from its:
commencement or acquisition, become charged to the Lender on the terms of this deed
so far as applicable and to execute a formal legal charge “over any such new lease
freehold or supetior interest (or any interestin thermy in favour of the Lender in such form
as the Lender may reasonably require.

Vary grant or accept surrenders of leases
A Receiver may vary, grani, of accept surrenders of, any leases or tanaricies affecting the

Properly and may grant or vary any other interest or right over the Property on such terms

18



12.5

12.6

12.7

12.8

12.9

1240

and subject to such conditions as he reasonably considers appropriate for the purpose of
protecling and/or reafising the Lender's securily under this deed.

Employ personnel and advisers

Provided that, in doing so, he acls reasonably and for the purpose of protecting andfor
realising the Lerider’s security under this deed, a Receiver may provide services and

employ, or engage, such managers, officers, servants, contractars, workmen, agents,

other persennel and professional advisers-on such-terms and subiject to such conditions
as he reasanably thinks fit. Provided that it is reasonable for himto do so for the purpose

‘of protecting andfor realising the Lender's security under this deed, a Receiver may

discharge any such person or any such person appointed by the Mortgagor.
Make and revoke VAT aptions to tax
A Receiver may exercise or revoke any VAT option fo taxas he reasonably thinks fit.

Charge for remuneration

A Receiver may charge and receive such: reasonable sum by way of refuneration (in
addilion {o all reasonable casts, charges and expenses reasonably incurred by him) as the

Lender may prescribe of agree with him.
Taking possession of and getting in the Charged Property

12.8.1 A Receiver may take possession of, collect and get in the Charged Property or
any pait of it in respect.of which he is appdinted and make such demands and.
fake such proceedings as he reasonably considers to bé expedient for that
purpose.

12.6.2  Provided that, in-daing so, he acts reasonably and for the purpose of protecting
and/for reatising the Lender's security under this deed, a Receiver may, after
giving the Mortgagor notice,. buy or pay for the release of any interest which
‘another person has in the: Charged Property if that interest has (or may have)
oriority over this deed. Any nicriey paid to buy of release another person's
interest in the Charged Proparly will form part of the Secured Liabilities.

Manage or reconstriict the Mortgagor's business

Providad that, i doing so, he acts reasonably and for the purpose of protecting. andlor

realising the Lenders. security under this deed, a Receiver may cany on, manage,

develop, reconstruct, amalgamate or diversify or concur in. carrying -on, managing,
developing, reconstructing, amalgamating or diversifying the business of the Mortgagor
carried out at the Property.

Dispose of Charged Proporty

Provided that, in doing so, he acts reasonably and for the purpose of protecting and/or
realising the Lender's security under this deed, a Receiver iay grant options and licences

over all orany part of the Charged Property, sall, assign, lease and accept surrenders of

teases of (or concur in selling, assigning, leasing or dcceptling surreriders of leases of) all
aor any of the Charged Pronerty in respect of which he-is appointed for such consideration
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12.11

1212

1213

12.14

1215

12.16

1247

and, in such manner (including, withoul limitation, by public auction or private sale} and
generally o such terms and conditions as:he reasonably thinks fit.

Give valid recelpts

A Racelver may give valid receipts for all monies and execute all assurances and things
which may be proper or desirable for realising any of the Charged Property.

Make settlements

Provided that, in doing so, he acts reasonably and for the purpose of pratecting andior

reallsmg the Lender's secuﬂiy under this deed, a Receiver may fmake any amrangement,
setflement or compromise it respect of the Charged Property between the Morlgagor arnid

-any othar person which he may reasonably think expedient.

Bring proceedings

Provided that, in doing so, he acts reasenably and for the purpose of protectinig andior
realising the Lender's security under this deed, a Receiver may bring, prosecute, enforce,
defend -and abandon all such actions, suits and pracecdings in relation to any of the
Charged Property as he reasonably thinks fit.

Insuire

A Recaiver may, if he thinks fit, effect with any insurer any policy of insurance either in lieu
or satisfaclion of or in addition 1o, the insurance required fo be maintained by the

Borrower unider this deed.

Powers under LPA 11825

A Receiver may exercise all powers provided for in‘the LPA 1925 in the same way asif he
had been-duly appointed under the LPA 1925,

Borrow

Provided that, in doing so, he acts reasoably and for the purpose of protecting and/er
realising the Lender's security under this deed, a Receiver may, for any of the purposes
authorised by this clause 12, raise money by bofrowing from the Lender (or from any other
narsan) either unsecurad.ar on the security of all or any of the Charged Property in respect
of which he is appointed on such terms as hie reasonably thinks fit (including, if the Lender
conseiils, terms under which such security ranks in priority to this deed).

Ahsolute beneficial owner

Provided that, in doing so, he acts reasonably. and for the purpose of protecting and/or

realising the Lender's seeurity under this deed, a Receiver miay, in relation to any of the

Charged Property, exercise all powers, aulhoiisations and rights he would be capable of

exercising, and do all such acts and things, a3 an absolute beneficial owner could exercise

ar do i the -owrership ‘and management of the Charged F‘mperﬁy or any part of the
Gharged Praperty.
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12.18

13

131

132

133

134

138

4

1

Perform Morigagor's obligations

Provided that, in doing so, he aclts reasonably and for the purpose of protecting and/or
realising the Lender's security under this dasd, a Receiver may perform any obligation of
the Mortgagor under this deed which the Mortgagor has failed to perform in full and put
right any matter or thing which has occurred as a result of the Morlgagor's breach of this
deed.

Incidental powers
A Receiver may do-all such other acts and things:

12191 a8 he may fea's@aabiy consider desirable or necessary for protecting or
realising any of the Charged Property,

42192 as heay reasonably consider incidental or conducive to -any of the rights or

powers conferred oh a Receiver under or by virtue of this deed or law.
Order of application of procecds

Al 'monies received by the Lender ora Receiver pursuant to this deed after the securily
constituted by this deed has become enforceable (other than sums received pursuant o

any Insurance Policy), shall (subject to the claims of any porson having prior rights and by

way of variation of the LPA 1925) be applied inthe following order of priviily:

in discharge of all rents, taxes, rates and outgoings. properly payable iy respect of the

Charged Property;

i or towards payment for any other costs, charges and expenses propatly incurred by or
on behalf of the Lender or any Recelver, attorney or agent sppointed by it under or in
aceordance. with this deed and of all remuneration. properly due to any Receiver in
accordance with this deed; - '

in-or towards payment of the Secured Ligbilities in-such order and manner as the Lender

determings; and

in payment of the surplus (if any) to the Mortgagor or other person entitled to it.

Appropriation

Neither the Lender nor any Receiver shall be bound (whither by virtue of section 109(8) of
the LPA 1925, which is varied accordingly, or otherwise) to pay or appropriate any receipt
ar payment first towards interest rather than principal or-olherwise in any particular order
betweern any of the Secured Liabilities.

Cosis

The Mortgagor shall pay o, or teimburss; the Lender and any Receiver on demand all
reascnable Costs reasonably incirred by the Lender or any:Receiver in connection with:

this deed or the Charged Property;

eu )




14,2

14.3

15

16.4
15.2

168.3

16

16.1

16.2°

6.3

16.4

taking, holding, protecting, perfecting, preserving or enforeing (or attempting to do so} any
of the Lender’s or Receiver's rights under this deed; or

taking proceedings for, or recovering, any of the Secured Liabilities;

together with interest on those. Cosis, which shall, in the case of each Cost, accrue and be

‘payable in réspect of the period commencing on and including the date which is 10 days
-after the date o which notice of the fact that that Cost has been incurred is given to the
Mortgagor up to-and incliding the date when full discharge or reimbursemeiit of that Cost

is made by the Mortgagor (whether befors or after judgment partial payment or bankruptey:
of the Mortgager) at the rate-and in the manner-applying from fime to time under the most
recent Facility Agreement or as otherwise agieed in writing between the Lender and the
Martgagor.

Further agsurance

The Morlgagor shall, at the Mortgagot's own expetise, take whatever action the Lender or

any Receiver may reasonably require for!

creating, perfacting or protecting the security intended to be created by this deed;
facilitating the realisation of any of the Charged Property; or

facifitating the exefcise of any vight, power, authority or-discretion oxercisable by the
Lender or any Receiver inrespect of any of the Charged Properly;

including, without limitation, if the Lender thinks it expedient, the execution of any transfer,
conveyance, assignment or ‘assurance of all or any of the assets forming part of or

intended to-form part of the Charged Propery (whather to the Lender or to s nominee)

and'the giving of any notice, order or.direction and the making of any registration.
Power. of attorney

Appointment of attorneys

By way of security, the Morigagor irrevocably appoints the Lender and ‘every Receiver
separately {o be the attornsy of the Mortgagor and, in the name of and on hehalf of the
Martgagor and as the Morlgagor's act and deed, to execute any documents and do any-
acts and things which:

the Mortgagor is required to execute and dounder this deed; and/or-

is praper or desirable for the purpose of facilitating the exercise any of the rights, powers,
authorities arid discretions conferred by this deed or by law onthe Lender or any Receiver.

Ratification of acts of attorneys
The Morlgagor ratifies and confirms, and agrees 1o ralify and confirm, anything which any:

of its attornays may do In'the proper and lawful exercise of all orany of the rights, powers,
authorities and discrefions referred fo-in clauss 18.1.
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18.1

18.2

18.3

16.4

19

184

1.2

18.3

19.4

Release

‘Subject to clause 19.3, on the expiry of the Security Period (but not otherwise), the Lender
shall, at the request and cost of the Mortgagor, take whatever action is necessary to
release the Charged Property from the security constituted by this deed.

Assignment and transfer
Assignment by Lender.

At any tirhe, without the consent of the Martgagor, the Lender ray assign or transfer the
whole or any part of the Lender's rights and/or obligations underthis deed 1o any person.
Any such assignment of transfer shall not cause the Morigagor's fights under this'dead to
be reduced materially of cause. the Morlgagor's obligations under this deed to be
increased materially.

The Lender may disclose to any actual of proposed assignee or transferee such

information about the Mortgagor, the Charged Property and this deed as the Lender
considers appropriate.

Assignment by Mortgagor

The Mortgagor may nol dssign any of ihe Morlgagor's rights, or transfér any of the

Mortyagor's obligations, under this deed or enter into-any transaction that would: result in

any of those rights of obligations pagsing to another person.

Further provisions

Independent secutity

This deed shall be in addition fo, and independent of, every other security of guarantee
which the Lender may hoid for any of the Secured Liabilities at any time. No prior security
held by the Lender over the whole or any part of the Charged Property shall merge inthe:
securily created by this.deed.

Continuing security”

This deed shall remain in full force and effect-as a continuing securily for the Secured
Liabilities, despite any settiernent of accouni, or intermediate payment, or other matter or
thing, unless and until the Seclired Liabilities have been fully and irrevocably discharged.
Discharge conditional

Any release, discharge or seltfement batween the Martgagor and the ‘Lender shall be:
conditional on no payment or security received by the Lender in respect of the Secured
Liabilities being avoided, reduced o ordered to be refunded pursuant to-any law relating to’
insolvency. bankruptey, or otherwise,

Rights cumulative

The rights and powers of the Lender conferred by this deed are cumulative, may be

exsrcised as often as the Lender considers appropriate, and are in-addition to its rights

-and powars under the general law.
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19.5

19.6

i0.7

19.8

199

20

201

Variations and walvers

Any waiver or variation of any right by the Lender (whether arising under this deed or
under the general law) shall only be effective if it is in writing-and signed by the Lender and
applies only in the circumstanices for which it is given.

Delay

No delay or failure to exercise any right or power under this deed shall cperate ‘as a

waiver.
Single or partial exercise

Mo single or partial exercise of any right under this deed shall preventany other or further
axercise of that or.any athier right.

Partial invalidity

The invalidity, unenforceability or fllegality. of any provision {or part of a-provision). of this
deed undar the laws of any jurisdiction shall not affect the validity, enforceability or legality
of the other provisions. If any invalid, ungénforceable oi illegal. provision would be valid,
enforceable or legal If some part of it were deleted, the provision shall apply with any
modifications nacessary to give offect 1o the comimercial intention of the parties.

Congolidation

Tha restriction on the. right of consolidation contained in section 93 of the LPA 1526 shall
notapply fo this deead.

Natices
Seivice

Each notice or ofhier communication given under or in connection with this deed shall be in
writing, delivered personally or sent by pre-paid first-class letter, fax or e-mail, and sent:

20,11 1o the Bormower at

{a)y  the Property; andior

(b} 8¢ Clapton Common; London, E5 9AB.
20.1.2  tothe Lender at;

(a) 2 Brock Stresl, London W18 1BQ marked for the altantion of The
Directors.andfor

(B Fax: 020 7629 3054 marked fof the attention of The Directors;

ar 1o such other address, fax number or e mall address.as Is notified in writing by one
party to the other fromitime to time.
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20.2

24

211

21.2

213

22

Recaigt

Any notice or other communication shall be deemed to have heen received:
20,24 if sent by Tax or e mall, whef fransmitted;

20.2.2 i given by hand, at the time of actual delivery; and

2028 if posted, anthe second Business Day after the day it was sent by pre-paid first-
class post;

provided that -a niotice or other communication given as described in clause 20.1.1 or

latse 20.1.2 on a day which is nof a Business Day, or after normal business hours, in the

nlace to-which it is sent, shall be desmed to have been received on the next Business
Day.

Governiivg law and jurisdiction

Governing law

2111 This deed and any dispute-or claiy arising out of of In connection with it or its

subject mater or formation (including non-contractual disputes or claimsj shall
be governed by and consliued in accerdance with the law of England. and
VWales.

2112 Nothing in this clause shall limit the right of the Lender to take proceedings
against the Mortgagor in-any ofhier court of competent jurisdiction, nor shall the
taking of proceedings-in any one or more jurisdictions preclude: the taking of
progeedings in any other jurisdictions, whether concurrently or fiot, to the extent
‘permitted by the law of such other jurisdiction. '

Jurisdiction

Thie parties to-this deed irrevocably agres that the colrts of England and Wales shall have

exclusive jurisdiction to settle any dispute or claim that arises out of or in’ connection with

this deed or its subject matter or formation: (including non-contractual disputes or claims).
Other service

The Murtgagor irevocably consents to any process i any procestings under elause 21.1
heing servaed. on it in accordanece with the provisions of this deed relating o service of
notices. Nothing contained in this deed shall affect the right 1o serve process in any other
mianner permitied by law:

Counterparts
This deed may be executad and delivered in any number of counterparts,-each of which is’

an original and which together have the same effect as if each party had signed the same
document,

This documient has been executed as a deed and is delivered and takes effect on the date stated at
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Schedule 1
Charged Agreements

[Marnig]
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Schedule 2
Property

All that freehold properly situate and known as Units 4-8, Brants Bridge, Bracknell, RG12 9BG as is
registered &t the Land Registry under Title Number BK321819.

2




1.1

1.2

1.3

341

3.2

Bchedule 3
Covénants
Part 1 - General Covenants
Negative pledge and disposal restrictions
The Mortgagor shall not-at any time, except with the: prior written consent of the Lender:

greale, purport-to create or permit-to subsist any Encumbrance of, or In relation to, any

:Gharged Proparty other than any Encumbrance created by orin- accordance this deed or

any Permitted Encumbrance;

sell; ‘assign, transfer, part with possession of o otherwise dispose of in any manner (or
purport to-do S(}) ali orany partof, or any i interest | i, the Chargiad Pm;aerty, or

create-or grant {or purporl to create or grant) any interest in the Charged Propery in

favour of a third party.

Preservation of charged property

‘The Morgagor shall not do, or permit to be done, any act or thing which would or might

depramate jeopardise or-otherwise prejudice the: security. held by the Lender or mater:aliy
diminish: the value of diy of the Charged Properly or the effectiveness of the securily
created by this dead.

Campliance with laws and regulations

This Martgagor:

shall not use.or permit the Charged Properly to be used in-any way.contrary to law;

shall:

324 comply with the reqguirements of any taw and regulation relating to or affecting
the Charged Property or the use of it or any part of it;

3.2.2 obtain, and promptly renew from time - to time, and comply with the terms of all
authorisations that are required in confiection with the Charged Property or its
use of that are necessary to preserve, maintain or renew any Charged
Property; and

3.2.3 promptly effect any maintenance, modifications, alterations or repairs fo be

effected oni or in connsction with the Charged Properly that are required to be
made in respect of it underany law or regulation.
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4.2

5.1

o2

6.1

6.2

21

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

procure the prompt observance and performance by the relevant counterparty to any

agreement or arrangement with the Mortgagor-and forming part of the Charged Property of

the covenants and other obligations imposed on such counterparly; and

enfor’*ce any r_ights-:and §ns§é§me, continue or defend any proceedings relating to any of the
Charged Property that the Lender may require from time to time.

Notice of misrepresentations and breaches

The Mortgagor shall, promptly on becoming aware of any of the same, give the Lender
netice I writivg of:

any representation or wetranty set out in clause 6 which is incorrect or misleading iiv any
material respect when made or deemed to be repeated; and

any Dreach of g Covenant set out iy this deed.

Title docurmnonts

The Mortgagor shall, on the execution of this deed, deposit with the Lender and the

Lender shall, for the duration of this deed, be entitted to Tiold:

all deeds and documents of fitle relaling fo the Charged Properly which are in the:
possession or control of the Marlgagor; and
gach Iisurance Policy.
MNotices to be given by the mortgagor
The Mortgagor shall immediately on writien request by the Lender give notice to the
ralevant insurers of the assignment of the Mortgagor's rights and interest in and under
each Insurance Policy {including the proceeds of any claims under that. Insurance ??Dl’écy)
pursuant to clause 3.2 and procure that each addressee. of such notice prompily provides
an acknowledgement of that notice to the Lender.

Pait 2 - Property Covenants
Repair and maintenance
The Morgagor shall keep all premises, and fixtures and fittings on the Property in good
and -substantial repair and condition and shall*keep all premises adequately and properly
painted and decorated and replace any fixtures and fittings which have become worn aut
ar otherwise unfit for use with others of a like nature and aqual value.
No alterations

Thie Mortgagor shall not, without the prior wiitten consent of the Lender:
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2.2

3.1

3.2

44

4.2

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

Property rior permit the samé to ocour; of

2.1.2 make or permit to be made any malerial alterations to the Property or séver or
remove-or permit 1o be severed or removed any of its fixtures or fittings (except
to make any necessary repairs: or reniew or replace the same in actordance
with paragraph 1 of this Part 2 of Schedule 3).

The Mertgagor shall promptly give notice lo the Lender if the premises: or fixtures or fittings:

forming part of the Property are destroyed or damaged..

Development restrictions:

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

make or, in so far it is within the Mortgagor's control, permit others to make any application
for planning permission or development consent in réspect of the Property; or

carry out or permit or suffer to be carried out on the Property any development as defined
in each of the Town and Country Planning Act 1990 and the Planning Act 2008 or change
or permit or sufferto be changed the use of the Property. '

Isurance

The Mortgagor shall insure and Keep insured (or where, in the case of any leasehold
property; insurance is the responsibility of the landlord under the terms of the lease, either
piceure: that the landlord insures and keeps insured. or, if and to e extent that the:
tlandiord does: not-do so, himself insure and keep insured) the Properly against:

411 lossordaihage by fire or terraiist acts;

412 other risks;, perils and conlingancles that would beé instred against by
reasonably prudent persons carrying on the same class of business as the
Mortgagor; and

413 any other rigk, perils and contingencies as the Lender may reasoniably require.

Any such insurance must be with an insurance. company or undsérwriters and on such
terms as the Lender, acting reasonably, considafs to be acceptable and mist ba for not
less than the replacement value of the Property (meaning in the case of any premises on
the Properly, the total cost of entirely rebuilding, reinstating or replacing the premises in
the event of their belng destroyed, together with architects’, surveyors’, enginéers’ and
othier professional fees and charges for demolition and reinstatement) and where the
Lender so raquires in writing and loss of rents payable by the tenants or other occupiers of
the Property for a period of at least threa years.

The Mortgagor shall, if raquested by the' Lender, produce to the Lender the policy,
certificate or cover note relating to any such insurance required by paragraph 4.1 of this
Part 2-0f Schedule 3-(or where, in the case of any leasehold properly, such insurance is
effected by the landlord, such evidence of insurance as the Morigagor is entitied to obtain

frorn the landiord under the terms. of the relevant lease).
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4.3

3.1

74

7.2

81

The Mortgagor shall, if requested by the Lender, procure that a note of the Lender's
interest is endorsed upon or the Lender is named as co-insured with the Mortgager on

aach Insurance Palicy maintained by ‘the Mortgagor or any person on the Morlgagor's

behalf in accordance with paragraph 4.1 of this Part 2 of Schedule 3 and that the terms.of

‘each such Insurance Policy require the insurer not to invalidate the policy as against the:

lLender by reason of the act or default of any. other joint or named insured and not to

cancel it without giving at least 30 days” prior written notice to the Lender.

Insurance premiums.
The Mertgagor shall:

promptly pay all premiums in respect of gach Insurance Policy and do-all other things:

necessary to keep that policy in'full force and effect; and

(if the Lender so requires) give to the Lender copies of the receipts for all premiums and
clher payments necessary for effecling and keeping up each Thsurance Policy {or where,

i the case of leasehold propery, insurance is effected by the landlord, such evidenece of

the payment of premiums as the: Pv'iorigagor is entifled to obtain from the landiord under the-
terms of the relevant lease).

No invalidation of insurance

Thie Mortgagor shall not do or omif to do, or permit to be done-or omifted, anyihing that.
may invalidate or otherwise prejudice any insurance Policy. '

Proceeds from insurance policies

All mionies payable under any Insurance Policy at any fime (whether or not the security
constituted by this deed has become enforceable) shall (if paid. to the Morfgagor) be heid
in trust for the' Lender and applied in making good or recouping expenditure in respect of
the Joss or damage for which such monies are received provided that:

where the Property has been so seriously damaged as fo be unfit for occupation or use or
the means of access and egress to and from the Property rendered substantially unfit for
use all such monies shall, if the Lender so directs, be applied in-or towards: dtscharge G
reduction of the Secured Liabilities;

after the security constituled by this deed has become enforceable and i the Lender sa
directs, all such monies: shall be applied in of towards discharge or reduction of the
Secured Liabilities.

Leases and licences affecting the Property

The Mortgagor shall not, without the prior wrillen consent of the Lender {(which consent, in
the casa of paragraph 8.4-of this Part 2 of Schadule 3), is not to be unreasonably withheld
or delayed in circumstances in which the Mortgagor may not urireasonably withbiold or
delayits consent);

grant any licence or lease aﬁectmg the whole or any part of the Property, or exercise the
statutory powers of leasing or of acecepling surrenders: under section 89 or section 100 of

the LPA. 1825 (er agree to grant any such licence or lease, or agree fo exercise the
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8.2

8.3

8.4

0

11

114

12

121

stalutory powers of leasing or of accepting surrenders under section 99 or section 100 of
the LPA 1925);

ifi any other way dispose of, accept the surrender of,; surrender or create any legal or
equitable estate or interest in the whole or any part of the Properly (or-agree to dispose of,
accept the surrender of, surrender of creale any legal or equitable estate or inteérest in the

‘whole or any part of the Property);

lat any person into occupation of or share occupation of the whole or any part of the
Property; or :

grant any consent or licence under any lease or licence affecting the Properly.

Mo restrictive obligations

The Mortgagor shall aot, without the prior written. consent of the Lender, enter into any

onerousor restrictive obligations affecting the whole or any part of the Properly or create
or parmit to arise any overriding interest, aasement or right whatever in or aver the whole

or ahy part:of the Property.
‘Proprietary rights’

“The:Mortgagor shall use the Mortgagor's best endeavours to-ensure that no person shall
become entitled to assert any proprietary or other like right or interest over the whele or

any part.of the Property, without the prior written consent of the Lender.

Compliance with-and enforcément of covenants

The Maorigagor shall:

observe and perform all covenants, stipulations and conditions to which the: Properly, of
the-use of it, is of may be subject and (if the Lender so requires) produce o the Lender
evidence sufficient to satisfy the Lender that those covenants, stipulations and conditions

have been ocbserved and:peﬁmmedjfand

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

Noticés ar-claims relating to the Property

The Mortgagor shall:

7241 give ull patticulars to the Lender of any notice,. order, direction, designation,
resolution, application, requirement or proposal given or made by any public or
local body or authority {a Notice) that specifically applies to the Property, or fo
the locality in which it is situated, within seven days after becoming aware of the
ralevant Notice; and

1242 (if the Lender, acting reasonably, so requires) immediately, and at the cost of
the Mortgagor, take all reasonable and necessary steps to. comply with any
Nofica, and make, or join with the Lender in. making, such objections or
representations in respect of any such Notice as the Lender, acting reasonably,
thinks fit:
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2.2 The Mortgagor shall give fuli parficulars to the Lender of any claim, notice or ather
communication served 6n it in respect of any modification; suspension or revocation of any
Environmental Licence: or-any alleged breach of any Environmental Law, in each case

relating to the Property.
13 Payment of rent and outgoings
The Mortgagor shall:
131 wheres the: Pmpeﬂy or-part of it, is held under a lease, duly and punctualiy pay all rents

duie from time to time: and

132 pay (or procure payment of the same) when due: ali charges, rates, taxes, dufie
assessments and other oulgoings relating fo or imposed upon the F’mpe{iy Qroon E%s
accupier.

14 Rant raviews
The Mortgagor:

14.4 shall, if the Properly s subject to cccupational leases or licences, implement any upwards

rent review provisions and shall not, without the prior written '{';'dn-‘s_ent' of the Lender, agree
to-any change'in rent to less than the open miarket rental value of the relevant part of the
Proparty, and

14.2 shali ot without the prior written consent of the Lender, if the Property is ieasehold, agree
o @y change in the rent payahis urider the lease in excoss of the open market rental
value and shall only agree to any upwards rent review in accordance with the termis of the
laase.

15 Environnient

The Martgagor shall in respect of the Property:

15.1 comply in-all material respects with all the requirements of Environmental Law; and
152 obtain and comiply in all material respects with all Environmental Licences,
16 Conduct of business on property

The Mortgagor shall carry on the Merigagor's frade and business on those parts (if any)-of
the Properly as are used for the purposes of trade or busingss n accordance with the
standards of gand managemem from time to time current in such trade or business.

17 Inspection

‘The: Mortgagor shall permit the Lender and any Receiver and -any person-appointed by
githier of them to-enter on and inspect the Properly on reasonable prior nolice.

18 VAT option totax.

“The Mortgagor shall not, without the.prior writlen consent of the Lender:
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18.4

18.2

1.1

1.2

1.3

exercise any VAT option fo taxin relation o the Property; or

revoke any "!{AT option to tax-exercised prior {o and disclosed to the Lender in writing prior
to the dale of this deed.

Part 3 - RentCovenants

Collection of and dealings with rent

The Borrower shall not deal with the Rent except by getling it in-and realising it.in the
ordinary and usual colrge of the Borrower's business and shall, immediately on receipt,
pay ali Rent into the Rent Account or ihto such other account as the Lénder may diréct
from tilme to time. The Borrower shall, pending such payment in, hold all Rent upon trust-
for the Lender, ' '

The Baorrower agrees with the Lender that any monies received by the Lender under

paragraph 1.2 of this Part 3 of Schedule 2 shall not constitute the Lender as morfgagee-in

possession of the Property.

The Borrewer agrees with the: Lender that the Borrower shall not be entitled to receive,
utilise, transfer or withdraw any credit balarice from {lime to time-on the Rent Accournt
axcept with the prior wiitten consent of the Lender.

Notice of assignment of rent

The Borrower shall, promptly following the occurrence of an Event of Default, give notice
to the relevant tenant, guarantor of surety of the assignment pursuant t6 clause 3.2:2 of
the Borrower's rights and interest to the Rent and each guarantes or securily in respect of

the Rent and procure that each addresses of such nofice promptly provides an
acknowledgemant of that notice to-the Lender.
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Executed as a Deed by BRANTS
BRIDGE LTD acting by a dirsstor in the
presence of:

Wilness signature ../, ot
Name e A
(in black capitals)

Address TG cenfwa conhev

e R P R TR Ae pr

Execuled as a Deed by BRANTS
BRIDGE SUB LTD acting by a director in
the presence of:

o Direttor

,..@.}1i- !fé;??:g?fﬂ {1‘.'§;§§’iaﬁjihﬁg_iﬁf(ﬂﬁﬂaﬁg‘
(in block capitals)
Addiess T canlf el catiedd

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

Executed as a deed by UNITED
NATIONAL BANK &.lMi‘TE[}-a{iﬁﬁg'by

WS R R e e R R W e E R R AR
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Autharised Signatory

and

ettt Authorised Signatory

its authorised signatories
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